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HOP DPONG BAO THANH TOAN BEN BAN HANG CO CAM KET HOAN TRA NAY (“Hop Béng”) duoc
lap ngay thang nam (“Ngay Hiéu Lwc”) bdi va gilra:

THIS FULL RECOURSE SELLER FACTORING AGREEMENT (“Agreement”) is made on
(“Effective Date”) by and between:

(1) NGAN HANG SINOPAC — CHI NHANH THANH PHO HO CHi MINH, mét chi nhanh ngan hang
nwéc ngoai dwoc cap phép va hoat dong hop lé theo luat phap nwéc Cong Hoa Xa Hoi Cha Nghia
Viét Nam, theo Gidy Phép Thanh Lap Chi Nhanh Ngan Hang Nwéc Ngoai do Ngan Hang Nha Nuwéc
Viét Nam cép ngay va céac gidy phép diéu chinh sau nay (néu cd); cé van phong tai
Tang 9, Tda nha Friendship Tower, S6 31 dwéng Lé Duén, Phuong Bén Nghé, Quan 1, Thanh Phd
Hb Chi Minh, Viét Nam (“Bén Bao Thanh Toan”).

BANK SINOPAC — HO CHI MINH CITY BRANCH, a foreign bank branch duly licensed and
operating under the laws of the Socialist Republic of Vietnam, under License for Establishment of a
Foreign Bank Branch issued by the State Bank of Vietnam on and subsequent
amendment (if any); having office located at 9th Floor, Friendship Tower, 31 Le Duan Street, Ben
Nghe Ward, District 1, Ho Chi Minh City, Vietnam (the “Factor”).

VA/AND

(2) [Tén Khach Hang], mét cong ty dugc thanh 1ap hop 1é va tén tai theo luat phap Viét Nam, c6 ma
sb doanh nghiép sé: , cO tru s& tai (“Bén Ban
Hang”).
[Client Name], a company duly established and existing under the laws of Vietham with business
registration No. , having its head office located at (the
“Seller”).

(Trong Hop Dong nay, méi Bén Bao Thanh Toan va Bén Ban Hang dwoc goi riéng 1a mot “Bén” va cung

v&i Bén con lai dwgce goi chung la “Cac Bén”).

(In this Agreement, each of the Factor and the Seller is individually referred to as a “Party ” and together with
the other Party, collectively as the “Parties”).

XET RANG:
WHEREAS:

(A) Bén Bao Thanh Toan (dwdi tw cach la bén cp tin dung) va Bén Ban Hang (dwéi tw cach 1a bén
vay) da ky két Hop Béng Tin Dung (nhw dinh nghia duéi day), theo d6, Bén Bao Thanh Toan sé
cung cap mdt han mirc bao thanh toan cho Bén Ban Hang theo cac diéu khoan cu thé sé duoc ky
két gitva Bén Bao Thanh Toan va Bén Ban Hang;

The Factor (as lender) and the Seller (as borrower) have entered into the Credit Agreement (as
defined below) pursuant to which the Factor will make available to the Seller a factoring limit on
terms and subject to conditions to be entered into by the Factor and the Seller;

(B) (Céc) Bén Mua Hang va Bén Ban Hang dy kién va/hodc da tham gia ky két Hop Béng Buwoc Bao
Thanh Toan (nhw dinh nghia du¢i day), theo dé (Cac) Bén Mua Hang c6 nghia vu thanh toan cho
Bén Ban Hang va Bén Ban Hang c6 quyén thu tir (Cac) Bén Mua Hang cac Khoan Phai Thu (nhw
dinh nghia du¢i day);

The Buyer(s) and the Seller propose to and/or have entered into Factored Agreement(s) (as defined
below), pursuant to which the Buyer(s) is obligated to make payments to the Seller, and the Seller
has the right to collect the Receivables (as defined below) from the Buyer(s);

(C) Bén Ban Hang mong mudn xin cap va Bén Bao Thanh Toan mong mudn cap mét han mic bao
thanh toan théng qua viéc Bén Bao Thanh Toan mua lai tat ca cac Khodn Phai Thu cta Bén Ban
Hang;
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The Seller wishes to procure and the Factor wishes to make available a factoring limit by purchasing
all the Seller’s Receivables;

Bén Bao Thanh Toan ddng y cung cip Han Mdc Bao Thanh Toan (nhw dinh nghia dwdi day) cho
Bén Ban Hang va Bén Ban Hang ddng y nhan Han Mtc Bao Thanh Toan theo cac didu khoan va
diéu kién cta Hop Béng nay.

The Factor agrees to make available the Factoring Limit (as defined below) to the Seller and the
Seller agrees to accept the Factoring Limit according to the terms and conditions of this Agreement.

Vi VAY, Céc Bén théa thuan nhw sau:

THEREFORE, the Parties agree as follows:

1.

DINH NGHIA

DEFINITIONS
Tai Hop Dong nay, trir khi ngl¥ canh yéu cau khéac:

In this Agreement, unless the context requires otherwise:

“Anh Hwéng Bat Loi Dang Ké” c6 nghia la cac sw kién hodc tinh huéng xay ra ma c6 thé c6 kha
nang, mot cach hop ly, gay ra anh hwéng bét loi dang ké dén (i) viéc kinh doanh, hoat déng, tai san,
cac diéu kién (diéu kién tai chinh hodc diéu kién khac) hoac trién vong kinh doanh ctia mét chi thé
(i) kha n&ng ctia mot cha thé dé thuc hién cac nghia vu cla minh theo bat ky Tai Liéu Bao Thanh
Toan nao, hoac (iii) hiéu lwc hodc kha nang thuc thi ctia Hop Bong nay hay bat ky Hop Déng Bao
Dam nao hodc cac quyén hoac bién phap khac phuc ctia Bén Bao Thanh Toan theo Hop Bdng nay
hay béat ky Hop Béng Bao Pam nao.

“Material Adverse Effect” means any event or circumstance occurring, which may, in a reasonable
manner, cause a material adverse effect on (i) the business, operations, property, conditions (financial
conditions and other conditions) or business prospects of a person; (ii) the ability of a person to
perform its obligations under any Factoring Documents; or (iii) the validity or enforceability of this
Agreement or any Security Agreement or the rights and remedies of the Factor under this Agreement
or any Security Agreement;

“Bao Thanh Toan” c6 nghia nhu dwoc dinh nghia tai Diéu 2.1 cta Hop Ddng nay.
“Factoring” has the same meaning as defined in Article 2.1 of this Agreement.

“Bén Ban Hang” c6 nghia 1a bén ban hang hoa va’ho&c cung tng dich vu va c6 quyén loi hop phap
déi véi cac Khodn Phai Thu theo théa thuan tai Hop Ddng BPuoc Bao Thanh Toan.

“Seller” means the person who sells goods and/or supplies services and having lawful rights and
interests over the Receivables pursuant to the provisions of the Factored Agreement(s).

“Bén C6 Nghia Vu” cé nghia la Bén Ban Hang, (Cac) Bén Mua Hang, bén thé chap theo Hop Ddng
Bao Dam (néu c6), hoac bat ky bén nao c6 nghia vu véi Bén Bao Thanh toan phét sinh t» Hop Déng
nay va/hoac Tai Liéu Bao Thanh Toan khéc.

“Obligor” means the Seller, the Buyer(s), any mortgagor under the Security Agreement (if any), or
any party obligated to the Factor arising from this Agreement and/or other Factoring Documents.

“(Cac) Bén Mua Hang” c6 nghia la tt cd cac bén mua hang héa va’hoic dich vu tir Bén Ban Hang
va c6 nghia vu thanh toan Khodn Phai Thu cho Bén Ban Hang theo céc diéu khoan cia Hop Dong
Puoc Bao Thanh Toan va c6 thong tin dwoc liét ké tai Thw Chap Thuan.

“Buyer(s)” means the all the person(s) who purchase goods and/or engage services from the Seller
and are obligated to pay the Receivables to the Seller pursuant to the provisions of the Factored
Agreement(s) and whose particulars have been specified in the Consent Letter.

“Cac DPiéu Kién Giai Ngan” c6 nghia nhw dwoc dinh nghia tai Diéu 3.2 clia Hop Dbng nay.

“Disbursement Conditions” has the meaning as defined in Clause 3.2 of this Agreement.
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“Chirng Twr Thanh Toan Khoan Phai Thu” cé nghia la cac ching tr lién quan dén viéc yéu ciu
thanh toan Khodn Phai Thu cla Bén Ban Hang di véi (CAc) Bén Mua Hang, cac gidy to lién quan
dén viéc giao hang héa, cung trng dich vu, va cac gidy to lién quan khac theo quy dinh tai Hop Ddng
Puwoc Bao Thanh Toan bao gdm nhwng khéng gi¢i han cac héa don gia trj gia téing, phiéu mua hang,
phiéu yéu cau thanh toan, gidy xac nhan cong no, bién ban giao nhan, bién ban nghiém thu va bang
ké cac gidy to nay.

“Receivables Payment Documents” means the documents related to the Seller’s request to the
Buyer(s) for payment of the Receivables, documents related to the delivery of goods, provision of
services, and other related documents as stipulated in the Factored Agreement(s), including but not
limited to value-added tax invoices, purchase orders, payment requests, debt confirmation letters,
delivery notes, acceptance minutes, and lists of these documents.

“Co’ Quan Nha Nwéc” nghia 1a bat ky co quan ¢6 thdm quyén, ban nganh nha nuwéc, dai dién chinh
phd, Gy ban, ban, tda an nao, hodc bat ky co quan nao khac & Viét Nam c6 chirc ndng ban hanh
va/hoéc thye thi Luat Ap Dung.

“Governmental Authority” means any statutory authority, government department, agency,
commission, board, tribunal, court, or other entity in Vietnam with the function of issuing and/or
executing the Applicable Law.

“Dong Tién Tuy Chon” cé nghia 1a bat ky loai tién té nao ngoai VND.

“Optional Currency” means any currency other than VND.

“Han Mdc Bao Thanh Toan” cé dinh nghia nhw dwoc quy dinh tai Diéu 2.1 cta Hop Ddng nay.
“Factoring Limit” has the meaning as defined in Clause 2.1 of this Agreement.

“(Céc) Hop Dong Bao Pam” cé dinh nghia nhw dwoc quy dinh tai Diéu 6.2 ctia Hop Dong nay.
“Security Agreement(s)” has the meaning as defined in Clause 6.2 of this Agreement.

“Hop Pong Tin Dung” ¢ nghia 1a hop ddng cép tin dung sé [***] ngay [***] gitra Bén Ban Hang (voi
tw cach la bén vay), va Bén Bao Thanh Toan (v&i tw cach 1a bén cp tin dung), bao gébm céc tai liéu,
hop ddng lién quan khac nhw duwoc dy tinh tai hop ddng cép tin dung nay.

“Credit Agreement” mean credit agreement(s) no. [***] dated [***] between the Seller (as borrower)
and Factor (as lender), including other documents and agreements as contemplated under the credit
agreement.

“Hop Pong Pworc Bao Thanh Toan” ¢ nghia la toan bd cac hop déng, thdéa thuan cé hiéu lwc vao
hodc sau Ngay Hiéu Lwc, gitta Bén Ban Hang va (Cac) Bén Mua Hang vé viéc mua ban hang héa
va/hoac cung crng dich vu.

“Factored Agreement(s)” means all contracts or agreements_which are effective on or after the
Effective Date, between the Seller and the Buyer(s) for the sale of goods and/or provision of services.

“Khoan Phai Thu” cé nghia tat c& cac khoan tién B&n Ban Hang c6 thé nhan duoc tlr (CAc) Bén Mua
Hang theo cac diéu khoan ctia Hop Bdng Pwoc Bao Thanh Toan va dwoc chuyén nhwong cho Bén
Bao Thanh Toan theo cac diéu khodn ciia Hop Ddng nay va cac Tai Liéu Bao Thanh Toén khéc.

“Receivables” means all the sums that are collectible from the Buyer(s) by the Seller pursuant to the
terms of the Factored Agreements and are assigned to the Factor pursuant to the provisions of this
Agreement and other Factoring Documents.

“Khoan Tién Bao Thanh Toan” cé nghia la sé tién dwoc quy dinh tai tt'ng Yéu Cau Bao Thanh Toan
va dwgc Bén Bao Thanh Toan gidi ngan cho Bén Ban Hang theo quy dinh tai Hop Bdng nay va cac
Tai Liéu Bao Thanh Toan.

“Factoring Amount” means the amount prescribed in each Factoring Request and disbursed by the
Factor to the Seller as stipulated in this Agreement and the Factoring Documents.
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“Luat Ap Dung” c6 nghia I tAt c& cac van ban quy pham phéap luat ban hanh b&i Co Quan Nha Nw
&c, ¢6 hiéu luc tai tirng thei diém, bao gdbm, nhung khoéng gidi han, cac luat, nghi dinh, s&c 1énh,
théng tw, céng van, quyét dinh va céac thdng bao va quyét dinh khéac tai noi cé quyén tai phan véi mot
bén lién quan.

“Applicable Law” means all legislative documents issued by the Governmental Authority, in force
from time to time including, but not limited to, laws, decrees, ordinances, circulars, official letters,
decisions and other notices and decisions within the jurisdiction of a relevant party.

“Luat Dau Tw” cé nghia Ia Luat sd No. 61/2020/QH14 vé dau tu dwoc Qudc Hoi théng qua vao ngay
17 thang 6 ndm 2020 bao gém tAt cAc cAc stra dbi va luat thay thé, néu dwoc ap dung.

“Law on Investment” means Law No. 61/2020/QH 14 on investment passed by the National Assembly
on 17 June 2020 including any amendments thereto and replacement thereof, where applicable.
“Ngay Giai Ngan” cé nghia la bat ky Ngay Lam Viéc nao ma vao thoi diém do Bén Bao Thanh Toan
gidi ngan Khoan Tién Bao Thanh Toan cho Bén Ban Hang.

“Disbursement Date” means any Business Day on which a Factoring Amount is made available by
the Factor to the Seller.

29

“Ngay Hoan Tra” c6 nghia la ngay Khoan Tién Bao Thanh Toan da dwoc hoan trd day dd cho Bén
Bao Thanh Toan theo quy dinh tai Hop Di‘)ng nay va Tai Liéu Bao Thanh Toan.

‘Repayment Date” means the date on which the Factoring Amount has been fully repaid to the Factor
in accordance with this Agreement and the Factoring Documents;

“Ngay Lam Viéc” cé nghia la bat ky ngay nao (khéng phai thi bdy hodc chli nhat hodc cac ngay

dwoc nghi bi hodc cac ngay nghi 1& theo quy dinh clia phap luat Viét Nam), ma vao ngay dé cac ngan
hang mé& ctra giao dich tai Viét Nam.

‘Business Day” means any day (excluding Saturdays, Sundays, substitute holidays, or public
holidays as prescribed by Vietnamese laws) on which banks are open for business in Vietham.

“Nor Bao Thanh Toan” ¢6 nghia la dw no clia Khoan Tién Bao Thanh Toan da dwoc gidi ngan theo
yéu cau cta Bén Ban Hang tai Yéu Cau Bao Thanh Toan va chwa dwoc hoan trd cho hoac thu hoi
b&i Bén Bao Thanh Toan, theo quy dinh tai Hop Béng nay.

“Factoring Debt” means any and all amount in the principal of a Factoring Amount disbursed at the
Seller’s request under the Factoring Request, which has not been repaid to or recovered by the Factor,
as stipulated in this Agreement.

“No Bao Thanh Toan Qué Han” bao gom:
“Overdue Factoring Debt” includes:
@) No Bao Thanh Toan chua tra bi chuyén no quéa han theo quy dinh tai Diéu 5.4; va

any Factoring Debt which has been converted into overdue debt as prescribed in Clause 5.4;
and

(i)  béat ky mot khoan tién trong Khodn Phai Thu ma Bén Bao Thanh Toan khong thé thu hbi theo
quy dinh tai Diéu 5.1 ctia Hop Déng nay.
any amount in the Receivables which the Factor has failed to recover pursuant to the provision
Clause 5.1 this Agreement.

(i) bat ky khoan tién nao trong No Bao Thanh Toan chwa dwoc Bén Ban Hang thanh toan cho
Bén Bao Thanh Toan khi chdm dit Bao Thanh Toan trwéc han khi xdy ra mot S Kién Vi
Pham theo quy dinh tai Biéu 9.2 ciia Hop Péng nay.

any unpaid amount in the Factoring Debt by the Seller to the Factor upon the termination of
the Factoring due to the occurrence of an Event of Default pursuant to the provisions of Diéu
9.2 of this Agreement.
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“Phi Bao Thanh Toan” c¢é nghia nhw dwoc dinh nghia tai Diéu 4.1 ctia Hop Ddng nay.
“Factoring Fees” has the meaning as given to that term in Clause 4.1 of this Agreement.

“Tai Khoan Thanh Toan” cé nghia la tai khoan thanh toan ctia Bén Ban Hang mé tai Bén Bao Thanh
Toan vi muc dich ctia Hop Béng nay.

“Collection Account” means the current account of the Seller held at the Factor for the purposes of
this Agreement.

“Tai Liéu Bao Thanh To&n” c6 nghia la:

“Factoring Documents” means:

0] Hop Bong nay;
This Agreement;

(ii) (Céc) Yéu Cau Bao Thanh Toan va cac Tai Liéu Yéu Cau Bao Thanh Toan;
Factoring Request(s) and Factoring Request Documents;

(iii) (Cac) Théng Bao Bao Thanh Toan;
Factoring Notice(s);

(iv) Thw Chép Thuan;
Consent Letter;

(v) (Céc) Hop DBong Bao Bam (néu c6 ap dung); va
Security Agreement(s) (if applicable); and

(vi) cac tai liéu lién quan khdc ma Cac Bén dy dinh la mét Tai Liéu Bao Thanh Toéan.
Any other documents that the Parties intend to be Factoring Documents.

“Tai Liéu Yéu Cau Bao Thanh Toan” cé dinh nghia nhw duwgc quy dinh tai Diéu 3.2(a) ctia Hop Bdng
nay.

“Factoring Request Documents” has the meaning as given to it in Clause 3.2(a) of this Agreement.

“Théng B&o Bao Thanh Toan” cé nghia l1a théng bao bang van ban dwoc phat hanh béi Bén Ban
Hang cho tirng Bén Mua Hang vé viéc, ngoai cac ndi dung khac, ky két Hop Bong nay gitra B&n Bao
Thanh Toan va Bén Ban Hang, va viéc Bén Ban Hang da ddng y chuyén giao quyén va loi ich, va
quyén truy doi dbi véi Khoan Phai Thu cho Bén Bao Thanh Toan, c6 ndi dung chi yéu theo mau quy
dinh tai Phu Luc Il ctia Hop Béng, hodc theo cach thirc ghi nhan vao bat ky Chirng Tl Thanh Toén
Khoan Phai Thu c6 thé dwoc Bén Bao Thanh Toan chdp nhan, hoéc theo mau dwoc Bén Bao Thanh
Toan ban hanh tiy tirng thei diém.

“Factoring Notice” means a written notice issued by the Seller to each Buyer regarding, among
others, the entry into this Agreement by the Factor and the Seller, and the Seller’s assignment of its
rights and interests and recourse relating to the Receivables to the Factor having terms substantially
in the form provided in Appendix Il of this Agreement, or in the form of any Receivables Payment
Document(s) reflecting similar terms acceptable to the Factor, or a form issued by the Factor from time
to time.

“Th&i Han” c6 nghta la khoang thdi gian tir Ngay Hiéu Lwc dén khi Hop Bdng nay cham dut hiéu lyc.
“Term” means the period from the Effective Date until the termination of this Agreement.

“The&i Han Bao Thanh Toan” cé nghia la khoang th&i gian con lai ctia Théi Han Thanh Toan Khoan
Phai Thu (néu 4p dung) va Thoi Han Trd No Bao Thanh Toan.

“Factoring Term” means the remaining period of the Receivables Payment Term (if applicable) and
the Factoring Debt Repayment Term.

“Th&i Han Han Mdrc” cé dinh nghia nhw dwoc quy dinh tai Diéu 2.1 ctia Hop Dong nay.
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“Limit Expiry Date” has the meaning as given to it in Clause 2.1 of this Agreement.

“Th&i Han Thanh Toan Khoan Phai Thu” ¢é nghia 13, di véi Khoan Phai Thu theo tirng Yéu Cau
Bao Thanh Toan, th&i han (Cac) Bén Mua Hang phai thanh toan Khoan Phai Thu dé cho Bén Ban
Hang theo Hop Bdng Pwoc Bao Thanh Toan.

“Receivables Payment Term” means, with respect to the Receivables as specified in each Factoring
Request, the period during which the Buyer(s) must pay the Receivables to the Seller as stipulated in
the Factored Agreement(s).

“Th&i Han Tra No? Bao Thanh Toan” cé nghia la, déi véi tivng Khoan Tién Bao Thanh Toan, khoang
thoi gian dwoc tinh tir ngay tiép theo cia ngay két thic Théi Han Thanh Toan Khodn Phai Thu (ap
dung v&i Khoan Phai Thu twong (rng) dén Ngay Hoan Tra déi véi Khoan Tién Bao Thanh Toan nay,
trr treyng hop Cac Bén cé thda thuan vé viéc Bén Ban Hang cé thé hoan trd No Bao Thanh Toan
trwdc ngay két thac Thoi Han Thanh Toan Khodn Phai Thu.

“Factoring Debt Repayment Term” means, with respect to each Factoring Amount, the period from
the day following the expiry of the Receivables Payment Term (as applicable to the respective
Receivables) to the Repayment Date applicable to such Factoring Amount, except where the Parties
have agreed on the Seller’s repayment of the Factoring Debt prior to the expiry of the Receivables
Payment Term.

“Thw Chap Thuan” cé nghia la thu do Bén Bao Thanh Toan phat hanh cho Bén Ban va dwoc Bén
Ban xac nhan, dwa ra théng tin vé (Cac) B&n Ban Hang va cac diéu khodn thwong mai ap dung cho
tirng Bén Mua Hang vi muc dich ctia Hop Ddng nay, cé thé dwoc sira déi, gia han, thay déi hoac bd
sung, va thw nay cé ndi dung twong tw nhw dwoc quy dinh tai Phu luc 1l cia Hop Bdng nay hodc
theo mau do Bén Bao Thanh Toan phat hanh theo tirng thoi diém.

"Consent Letter" means the letter issued by the Factor to the Seller, providing for the particulars of
the Buyers and commercial terms applicable to each Buyer for the purpose of this Agreement, which
may be amended, extended, varied, or supplemented by the Factor from time to time, having terms
substantially in the form provided in Appendix Il of this Agreement or any form to be issued by the
Factor from time to time.

“Sw Kién Vi Pham” c6 nghia la b4t ky va toan bd cac sw kién hodc tinh hubng phat sinh dwoc quy
dinh tai Biéu 9.1 ctia Hop Ddng nay.

“Event of Default” means any and all events or circumstances arising as prescribed in Clause 9.1 of
this Agreement.

“Viét Nam” c6 nghia la nwédc Cong Hoa Xa Hoi Chu Nghia Viét Nam.
“Vietnam” means the Socialist Republic of Vietnam.

“VND” cé nghta |4 loai tién t& hop phép cuta Viét Nam.

“YND” means the lawful currency of Vietnam.

“Yéu Cau Bao Thanh To&n” cé nghia la yéu cau ctia Bén Ban Hang, c6 ndi dung chi yéu theo mau
tai Phu Luc | ctia Hop Béng, hodc dwoc Bén Bao Thanh Toan phat hanh tiy ting thei diém, g cho
Bén Bao Thanh Toan dé gidi ngan Khoan Tién Bao Thanh Toan theo Hop Péng nay va Tai Liéu Bao
Thanh Toan va dwoc BEn Bao Thanh Toan xac nhan.

“Factoring Request” means the Seller’s request having terms substantially in the form prescribed in
Appendix | of this Agreement or issued by the Factor from time to time, delivered to the Factor to

disburse the Factoring Amount under this Agreement and the Factoring Documents, and
acknowledged by the Factor.

BAO THANH TOAN

FACTORING
Bao Thanh Toan
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Factoring

Trong Thoi Han ctia Hop Béng, tuy theo cac diéu kién va diéu khoan ctia Hop Béng nay, Bén Bao
Thanh Toan ddng y cp cho Bén Ban Hang va Bén Ban Hang ddng y chap nhan st dung dich vu bao
thanh toan v&i cac théng tin nhw sau (“Bao Thanh Toan”) tly thudc vao cac diéu khoan ap dung véi
tirng Bén Mua Hang dwoc quy dinh tai Thw Chap Thuan:

During the Term of this Agreement, subject to the terms and conditions herein, the Factor agrees to
provide the Seller, and the Seller agrees to use, the factoring service with the following details
(“Factoring”) subject to any terms applicable to each Buyer as provided in the Consent Letter:

(i)

(ii)

(iii)

(iv)

v)

(Vi)

(Vi)

Sé tién bao thanh toan téi da: [***] VND (Bang chi: [***]) (“‘Han Mirc Bao Thanh Toan”);

Factoring amount limit: VND [***] (In words: [***]) (“Factoring Limit”);

Péng tién st dung lién quan dén Bao Thanh Toan: Béng Viét Nam.

Applicable currency in relation to the Factoring: Vietnam Dong.

Thay déi Han Mrc Bao Thanh To&n: B&n Bao Thanh Toan cé quyén, tai bat cv thdi diém
trong Th&i Han ctia Hop Béng nay, xem xét lai va thay déi Han M(rc Bao Thanh Toan bang
cach glri théng bao cho Bén Ban Hang. Viéc thay di Han Mirc Bao Thanh Toan nay sé c6
hiéu lwc khi B&n Ban Hang nhan dwoc thong bao thay déi Han Mirc Bao Thanh Toéan theo
quy dinh vé Théng Béo tai Diéu 19(b) cla Hop Dong nay véi diéu kién la Han Mkc Bao
Thanh Toan khéng vuwot qua gia tri tbng cac Khoan Phai Thu quy dinh tai Diéu 2.1(vii);

Adjustment to the Factoring Limit: The Factor has the right, at any time during the Term of
this Agreement, to review and adjust the Factoring Limit by giving notice to the Seller. Such
adjustment shall become effective upon the Seller’s receipt of the notice of the adjustment
to the Factoring Limit under the Notification provisions pursuant to the provisions of Clause
19(b) of this Agreement, provided that the Factoring Limit does not exceed the total value
of the Receivables stipulated in Clause 2.1(vi);

Muc dich st dung Khodn Tién Bao Thanh Toan: [***]

Purpose of using the Factoring Amount: [***]

Phwong thirc bao thanh toan: Bao thanh toan theo han mrc.

Factoring method: Factoring under limit.

Thoi han duy tri Han Mac Bao Thanh Toén: [***] (“Th&i Han Han Mdrc”)

Availability period of the Factoring Limit: [***] (“Limit Expiry Date”)

Gia tri toi d& ctia Khoan Phai Thu: [***]

Maximum value of the Receivables: [***]

GIAI NGAN KHOAN TIEN BAO THANH TOAN

DISBURSEMENT OF FACTORING AMOUNT

Giai Ngan Khoan Tién Bao Thanh Toan

Disbursement of Factoring Amount

Khoan Tién Bao Thanh Toan sé& dworc gidi ngan cho Bén Ban Hang bang mét hay nhiéu lan theo yéu
cau cta Bén Ban Hang dwoc thé hién tai méi Yéu Cau Bao Thanh Toan, véi diéu kién |a Bén Ban
Hang da dap (rng Céc Diéu Kién Tién Quyét.

The Factoring Amount shall be disbursed to the Seller in one or multiple tranches as requested by the
Seller through each Factoring Request, provided that the Seller has fulfilled the Condition Precedent.

C4c Diéu Kién Giai Ngan
Disbursement Conditions
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Bt ky Khodn Tién Bao Thanh Toan nao theo quy dinh tai Hop Bdng nay sé dwoc Bén Bao Thanh
Toéan gidi ngan cho B&n Ban Hang khi va chi khi Bén Ban Hang hoan thanh cac diéu kién tién quyét
sau day (“Cac Piéu Kién Tién Quyét”), theo ndi dung va/hodc hinh thirc dap rng yéu ciu cla Bén
Bao Thanh Toan, trir tredng hop dwoc mién trir bdi B&n Bao Thanh Toan:

Any Factoring Amount under this Agreement shall be disbursed to the Seller by the Factor if and only
if the Seller has fulfilled the following conditions precedent (“Condition Precedent”), in substance
and/or manner satisfactory to the Factor, unless otherwise waived by the Factor:

(@)

(b)

cham nhét la [10 gi& sang cla ngay roi vao hai (02) Ngay Lam Viéc] trwdc Ngay Giai Ngan
dw kién, Bén Bao Thanh Toén d& nhan dwoc céc tai liéu sau day theo mau do Bén Bao Thanh
Toan ban hanh theo ting thoi diém va dwoc cac bén lién quan dién day da thdng tin va ky
hop lé:

no later than [10:00 a.m. of the date being two (02) Business Days] prior to the proposed
Disbursement Date, the Factor will have received the following documents, in the form issued
by the Factor from time to time and duly completed and executed by the relevant parties:

(i)

(ii)

(iii)

(iv)

(v)

(Vi)

Ban géc Yéu Cau Bao Thanh Toan;
An original of the Factoring Request;

Tai liéu chirng minh (Cac) Bén Mua Hang da nhan dwgc Théng B4o Bao Thanh Toan
(try trwdng hop Bén Bao Thanh Toan, tly vao quyét dinh cGa minh, sé tryc tiép gl
Théng B&o Bao Thanh Toan cho (Cac) Bén Mua Hang), theo yéu cau cta Bén Bao
Thanh Toan;

Evidence that the Buyer(s) have received the Factoring Notice (except where the Factor,
at its sole discretion, will dispatch such Factoring Notice to the Buyer(s)), being
satisfactory to the Factor;

Ban sao ching thuc Hop Déng Pwoc Bao Thanh Toan va Chirng Ti Thanh Toan Khoan
Phai Thu;
Certified copies of the Factored Agreement and the Receivables Payment Documents;

Ban gbc phwong an s dung vén vay cia Bén Ban Hang va céc tai liéu, chirng tr chirng
minh muc dich st dung vén vay;

An original of the Seller’s loan utilisation plan and all documents proving the Seller’s loan
utilisation plan;

Ban sao [chirng thwc] cac tai liéu chirng minh Khoan Phai Thu dwoc bdo dam thanh toan
ho&c bao hiém b&i bén thir ba theo quy dinh clta Luat Ap Dung, hodc dwoc bdo dam
bang tién g&ri cia Bén Ban Hang va/hodc bén th ba tai mét tai khoan mé tai Bén Bao
Thanh Toan (trong trwdng hgp BEn Ban Hang la ngwdi khéng cuw tra);

A [certified] copy of documents evidencing that the payment of the Receivables has been
guaranteed or insured by a third party as required under Applicable Law, or secured by
the deposit amount of the Seller and/or a third party in a bank account held with the
Factor (in cases where the Seller is a non-resident);

Cac tai liéu khac theo yéu clia Bén Bao Thanh Toan mgt cach hop ly,

Other documents reasonably required by the Factor,

(sau day goi chung 1a “Tai Liéu Yéu Cau Bao Thanh Toan”).

(hereinafter collectively referred to as the “Factoring Request Documents”).

Bén Ban Hang da thanh toan Phi Bao Thanh Toan nhw dwoc quy dinh tai Diéu 4.1 ctia Hop
DPéng nay;

The Seller has paid the Factoring Fees as stipulated in Clause 4.1 of this Agreement;
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()

(d)

(e)

(f)

(9)

(h)

Khong cé Sy Kién Vi Pham nao da xay ra va dang tiép dién hodc sé xay ra lién quan dén bét
ky Khoan Tién Bao Thanh Toan ndo da dwoc gidi ngan trwdc do va/hodc Khoadn Tién Bao
Thanh Toan giai ngan dy kién;

No Event of Default has occurred and is continuing, or is expected to occur, with respect to any
previously disbursed Factoring Amount and/or the proposed Factoring Amount;

Khéng c6 Anh Hwéng Bt Loi Dang Ké xay ra dbi véi Bén C6 Nghia Vu vao thoi diém Yéu
Cau Bao Thanh Toan dugc glri dén Bén Bao Thanh Toan va Ngay Gidi Ngan theo Yéu Cau
Bao Thanh Toan do;

No Material Adverse Effect has occurred with respect to the Obligor at the time the Factoring
Request is delivered to the Factor and on the Disbursement Date pursuant to such Factoring
Request;

Bén Bao Thanh Toan d&d nhan dwoc quyét dinh cta bat ky co quan c6 thdm quyén nao cla
Bén Ban Hang chép thuan ky két, thwc hién Hop Béng nay, Tai Liéu Bao Thanh Toan khac cé
ndi dung dap &ng yéu cau ctia Bén Bao Thanh Toan;

The Factor has received authorization of any relevant authorities of the Seller approving the
execution and performance of this Agreement and other Factoring Documents in a form
satisfactory to the Factor;

Bén Ban Hang da ky va yéu ciu cac bén lién quan ky va giao cho Bén Bao Thanh Toan Hop
Ddng Bao Dam va tat ca cAc tai liéu lién quan theo quy dinh tai (cac) Hop Déng Bao Bam (néu
ap dung);

The Seller has signed and procured the relevant parties to execute and deliver to the Factor

the Security Agreement(s) and all related documents as stipulated in the Security Agreement(s)
(if applicable);

Toan bd moi cam doan va bdo ddm cta Bén Ban Hang dwoc néu tai Diéu 7 ctia Hop Déng
nay la dung va chinh xac trén moi phwong dién quan trong; va

All representations and warranties of the Seller set forth in Clause 7 of this Agreement are true
and accurate in all material respects; and

Céc diéu kién khac theo quy dinh tai Hop Ddng Tin Dung va/hodc yéu cau hop ly clia Bén Bao
Thanh Toéan.

Other conditions as set out under the Credit Agreement (if any) and/or as reasonably required
by the Factor.

PHi VA LA| SUAT

FEES AND INTEREST RATE

Phi Bao Thanh Toan

Factoring Fees
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(@)

(b)

Céc khoan phi lién quan dén Bao Thanh Toan &p dung cho tirtng Bén Mua Hang sé (i) duoc
xac dinh theo biéu phi do Bén Bao Thanh Toan phéat hanh tai tirng thdi diém va/hoac (i) theo
cac diéu khoan quy dinh tai Thw Chap Thuan va/hodc mot Yéu Cau Bao Thanh Toan cu thé
(“Phi Bao Thanh Toan”). Sau khi Bén Ban Hang ndp Yéu Cau Bao Thanh Toan dau tién theo
quy dinh tai Hop Ddng nay, Bén Bao Thanh Toén sé gtri thong b4o Bén Ban Hang vé Phi Bao
Thanh Toan &p dung cung véi cac tai liéu lién quan (néu cé) va Phi Bao Thanh Toén nay sé
dwogc thanh toan theo thdng bao ctia BEn Bao Thanh Toan.

Fees associated with the Factoring applicable to each Buyer shall (i) be determined according
to the fee schedule issued by the Factor from time to time and/or (ii) specified in the Consent
Letter and/or any specific Factoring Request (“Factoring Fees”). Upon receipt of the Seller’s
first Factoring Request under this Agreement, the Factor shall notify the Seller of the applicable
Factoring Fees along with any relevant documents (if any) and such Factoring Fees shall be
paid as notified by the Factor.

Phi giao dich déi v&i cac giao dich ngoai hdi, néu ap dung, sé dwoc thanh toan theo biéu phi
ap dung chung cho khach hang ctia Bén Bao Thanh Toan do Bén Bao Thanh Toan ap dung tai
tirng thoi diém va sé dwoc thanh toan cho Bén Bao Thanh Toan theo théng béo cia Bén Bao
Thanh Toan tai théi diém phét sinh phi giao dich ngoai héi.

Transaction fees for foreign exchange transactions, if applicable, shall be paid according to the
fee schedule applicable to the Factor’s clients as applied by the Factor from time to time and
shall be paid as notified by the Factor at the time the foreign exchange transaction fees are
incurred.

4.2. La&i Suat Bao Thanh Toan

Factoring Interest Rate

(@)

Céc Bén theo day déng y rang Bén Ban Hang sé thanh toan tién 14i &p dung trén No Bao Thanh
Toéan trong Thoi Han Trd No Bao Thanh Toan (“Tién L&i”) theo I4i suat dwoc quy dinh cu thé
tai Thw Ch&p Thuan va/hodc Yéu Cau Bao Thanh Toén lién quan. Trong trwdng hop Thu Chép
Thuan ho&dc Yéu Cau Bao Thanh Toan khoéng quy dinh 1ai suat ap dung véi No Bao Thanh

Toén, Tién L&i sé dwoc tinh theo lai suét: [***] (‘L&i Suat”).

The Parties agree that the Seller shall pay interest on the Factoring Debt during the Factoring
Debt Repayment Term (“Interest”) applying the interest rate specified in the Consent Letter
va/hodc the relevant Factoring Request. In the absence of any interest rate applicable to the
Factoring Debt specified in the Consent Letter or the Factoring Request, the following interest
rate shall apply to the Factoring Debt: [***] (“Interest Rate”).

() L& Suét sé khong thay ddi trong subt mdi Théi Han Tra No Bao Thanh Todn [trir trwéong
hop, Bé&n Bao Thanh Toan, mét cach hop ly, diéu chinh L&i Suét vao Ngay Lam Viéc
dau tién cGa mdi Ky Tinh L&i bang mot théng bao bang van ban vé diéu chinh |ai suét
(hoac mét van ban c6 ndi dung twong tw)].

The Interest Rate shall remain unchanged throughout each Factoring Debt Repayment
Term [except where the Factor reasonably adjusts the Interest Rate on the first Business
Day of each Interest Period with written notice of such adjustment (or document having
same content)].

(i) Tién L&i sé dwoc tinh tir (va bao gdm) Ngay Giai Ngan ctia mdi Khoan Tién Bao Thanh
Toan va két thic vao (va khdng bao gom) Ngay Hoan Tra lién quan. Trong truéng hop
Céac Bén cé thda thuan vé viéc hoan trd No Bao Thanh Toan trwdc khi hét Thoi Han
Hoan Tra N¢ Bao Thanh Toan, Tién L&i s& dwoc tinh dén (va khong bao gém) ngay két
thic Thoi Han Tra No Bao Thanh Toan.
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(b)

Interest shall be calculated from (and including) the Disbursement Date of each Factoring
Amount and end on (but excluding) the relevant Repayment Date. If the Parties agree
on an early repayment of the Factoring Debt before the expiry of the Factoring Debt
Repayment Term, Interest shall be calculated up to (but excluding) the last day of the
Factoring Debt Repayment Term.

(i) Tién L&i s& dwoc cdng dén tr ngay nay sang ngay khac va dwoc tinh dwoc tinh trén co
s& sb ngay thuc té trdi qua trén va co s& mot ndm cé ba trdm sau muwoi 1dm (365) ngay.
Interest shall accrue on a daily basis and be calculated based on the actual number of
days elapsed and a 365-day year basis.

Ky tinh Iai:

Interest Period:

(i)

(ii)

(iii)

(iv)

Mbi giai doan tinh Tién L&i (“Ky Tinh L&i”) dwoc quy dinh cu thé tai Yéu Cau Bao Thanh
Toan. M6i Ky Tinh Lai dbi véi Khoan Tién Bao Thanh Toan sé bat dau vao ngay cudi
cung cla Ky Tinh Lai trwdc do.

Each period for the calculation of Interest (“Interest Period”) shall be set out in the

Factoring Request. Each Interest Period applicable to a Factoring Amount shall
commence on the last day of the preceding Interest Period.

Néu Ky Tinh L&i kéo dai chwa di mét ngay dwong lich sé dwoc tinh 1a mét (01) ngay, ké
ca trong truéng hop toan bd dw ng’ Khoan Tién Bao Thanh Toan duwoc hoan trd cho Bén
Bao Thanh Toan vao Ngay Giai Ngan.

If the Interest Period is less than a full calendar day, it shall be calculated as one (01)
day, even if the entire Factoring Amount is to be repaid to the Factor on the Disbursement
Date.

Néu Ky Tinh L&i két thic vao mét ngay khong phai 1a Ngay Lam Viéc, Lai Suat ap dung
cho Ky Tinh L4i tiép theo |a I4i suat dwoc Bén Bao Thanh Toan xac dinh vao Ngay Lam
Viéc tiép theo.

If the Interest Period ends on a day that is not a Business Day, the Interest Rate for the
next Interest Period shall be determined by the Factor on the following Business Day.

Bén Ban Hang sé thanh toan Tién Lai cho méi Khodn Tién Bao Thanh Toan theo hinh
thire trd sau vao ngay cudi cung cta mdi Ky Tinh Lai lién quan (“Ngay Tra L&i"). Néu
Ngay Tra Lai khéng phai 1a Ngay Lam Viéc thi Ngay Tra L&i s& 1a Ngay Lam Viéc tiép
theo.

The Seller shall pay Interest with respect to each Factoring Amount according to the
post-payment method on the last day of each relevant Interest Period (“Interest
Payment Date”). If the Interest Payment Date is not a Business Day, it shall be the next
succeeding Business Day.

Lai Suat No» Qua Han

Delinquent Interest Rate

Vao Ngay Hoan Tra, néu Bén Bao Thanh Toan khéng thé thu hdi ho&c thu hdi khéng day di No Bao
Thanh Toéan theo quy dinh tai Hop Ddng nay va Tai Liéu Bao Thanh Toan, B&n Ban Hang phai thanh
toan cho B&n Thanh Toan mét khoan tién I4i trén ng quéa han twong dwong (“Tién Lai N Qua Han”)
nhw sau:

On the Repayment Date, if the Factor fails to recover or recovers insufficiently the Factoring Debt
under this Agreement and the Factoring Documents, the Seller must pay the Factor an equivalent to
overdue debt interest (“Delinquent Interest”) as follows:

Tién L& No Qua Han = No» Bao Thanh Toan Qua Han x L&i Suat N Qua Han x Th&i Gian No
Quéa Han + 365.
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Delinquent Interest = Overdue Factoring Debt x Delinquent Interest Rate x Overdue Debt Period
+ 365.
Trong do:
In which:
“Lai Suat N Qua Han” cé nghia la 1ai suat twong dwong 150% Lai Suét.
“Delinquent Interest Rate” means an interest rate equivalent to 150% of the Interest Rate.

“Th&i Gian N¢» Qua Han” cé nghia la khodng thoi gian bét dau tir (va bao gébm) Ngay Hoan Tra cho
dén khi No Bao Thanh Toan Qué Han da dwoc thanh toan.

“Overdue Debt Period” means the period starting from (and including) the Repayment Date until the
Overdue Factoring Debt is fully repaid.

Tién L& Cua Lai Cham Tra
Late Interest Payment Interest

Vao thoi diém két thic Ngay Tra L&i, néu Bén Ban Hang khong thanh toan hodc thanh toan khéng
day da Tién L&i, B&n Ban Hang phai thanh toan cho Bén Bao Thanh Toan mét khodn tién twong
dwong (“Tién L&i Caa L&i Cham Trad”):

At the end of the Interest Payment Date, if the Seller fails to pay or fails to pay Interest fully, the Seller
shall pay the Factor an amount equivalent to (“Late Interest Payment Interest”):

Tién L&i Caa L& Cham Tra = Sé6 Dw Lai Cham Tra x Th&i Gian Cham Tra L&i x L& Suét Cho Sé
Dw Lai Cham Tra + 365.

Late Interest Payment Interest = Late Interest Payment x Late Interest Payment Period x Interest
Rate For Late Payment Interest + 365.

Trong do:
In which:

“S6é Dw Lai Cham Tra” c6 nghia la b4t ky khoan Tién L&i khéng thanh toan hodc thanh toan khong
day du khi két thac Ngay Tra Lai.

“Late Interest Payment” means any amount in the Interest not paid or paid insufficiently on the
Interest Payment Date.

“Th&i Gian Cham Tra L&i” c6 nghia 1a khoang thoi gian bat dau t (va bao gdm) Ngay Tra L&i cho
dén hét (va khéng bao gdm) ngay ma vao ngay dé Bén Ban Hang da thanh toan toan bd cac khoan
S6 Dw Lai Cham Tra va Tién L&i Cda L&i Cham Tra.

“Late Interest Payment Period” means the period starting from (and including) the Interest Payment
Date to the day (but excluding) on which the Seller fully pays all Late Payment Interests and Late
Interest Payment Interest.

“L&i Suat Cho S6 Dw Lai Cham Tra” c6 nghia 14 1ai suat ap dung cho S6 Dw L& Cham Tréa trong
Thoi Gian Cham Tra Lai twong dwong 10%/ndm (trén co s& mét nam c6 365 ngay).

“Interest Rate For Late Payment Interest” means the interest rate applied to Late Interest Payment
during the Late Interest Payment Period equivalent to 10%/year (on a 365-day year basis).

HOAN TRA KHOAN TIEN BAO THANH TOAN

REPAYMENT OF FACTORING AMOUNT

Thu Héi Khoan Phai Thu
Recovery of Receivables

Khi két thic Thei Han Thanh Toan Khoan Phai Thu cla mét Khodn Phai Thu dwoc quy dinh tai mot
Yéu Cau Bao Thanh Toan cu thé, tly theo sw lwa chon ctia Bén Bao Thanh Toan:
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Upon the expiry of the Receivables Payment Term with respect to the Receivables as set out in a
specific Factoring Request, at the discretion of the Factor:

()  Bén Bao Thanh Toan sé thwc hién quyén thu hdi mot phan hodc toan bd Khoan Phai Thu dbi
voi (Cac) Bén Mua Hang; hoac

The Factor shall exercise the right to recover a part or the entirety of the Receivables from the
Buyer(s); or

(i)  Néu Bén Bao Thanh Toan khéng thé thu héi ho&c thu hdi khéng day dd Khodn Phai Thu tiy
(Céc) Bén Mua Hang, Bén Bao Thanh Toan c6 quyén:

If the Factor cannot recover or recovers the Receivables in full from the Buyer(s), the Factor
may either:

(A) yéu cau Bén Ban Hang hoan trd mét phan hoac toan bd Khoan Phai Thu theo théng béo
cla Bén Bao Thanh Toan; hoac

request the Seller to repay a part or the entirety of the Receivables as notified by the
Factor; or

(B) yéu cau Bén Ban Hang hoan tra toan bdé No Bao Thanh Toan lién quan khi két thac Thoi
Han Tra No Bao Thanh Toan.

request the Seller to repay the relevant Factoring Debt in full upon the expiry of the
Factoring Debt Repayment Term.

Khau Trir Tai Khoan Thanh Toan
Colletion Account Deduction

Vao Ngay Hoan Tra, Ngay Tra Lai lién quan va/hodc ngay dén han cla cac khoan thanh toan khac
(bao gébm nhwng khéng gidi han, cac loai phi, chi phi, tén that cia Bén Bao Thanh Toan theo quy
dinh tai Hop Bbng nay va/hoac cac Tai Liéu Bao Thanh Toan) dén han thanh toan tai trng théi diém
theo Hop Béng nay, Bén Ban Hang theo day Gy quyén va chi thi cho Bén Bao Thanh Toan tw déng
ghi ng vao Tai Khoan Thanh Toan clGia Bén Ban Hang mé tai B&n Bao Thanh Toan dé hoan tra toan
bd sé tién dén han dé hodc Bén Ban Hang sé chuyén sé tién dén han dé cho Bén Bao Thanh Toan
trwde [12 gi® trwa] (gid Viét Nam) vao ngay ma sé tién dé dén han néu dwoc Bén Bao Thanh Toan
théng béo.

On the Repayment Date, Interest Payment Date, and/or the due date of other payments (including
but not limited to fees, costs, or losses of the Factor as specified in this Agreement and/or the
Factoring Documents) payable from time to time under this Agreement, the Seller hereby authorizes
and instructs the Factor to automatically debit the Collection Account maintained by the Seller with
the Factor for the total amount due or, if notified by the Factor, the Seller shall transfer the due amount
to the Factor by [12:00 PM] (Vietnam time) on the due date of such payment.

Hoan Tra N Bao Thanh Toan
Repayment of Factoring Debt

Néu Bén Bao Thanh Toan lwa chon khéng thu hdi hodc khéng thé thu héi hodc thu hdi khéng day dd
Khoan Phai Thu khi két thic Thoi Han Thanh Toan Khoan Phai Thu ctia Khodn Phai Thu d6, khi két
thac Théi Han Tréd No Bao Thanh Toan ddi véi No Bao Thanh Toan lién quan, B&én Ban Hang sé ngay
Iap tlrc thanh toan toan bd N Bao Thanh Toan cho Bén Bao Thanh Toan.

If the Factor opts not to recover, or is unable to recover or recover in full the Receivables at the expiry
of the Receivables Payment Term applicable to such Receivables, upon the expiry of the Factoring
Debt Repayment Term with respect to the relevant Factoring Debt, the Seller shall immediately repay
the entire Factoring Debt to the Factor.

Chuyén N Qua Han va Phan Loai N¢

Conversion to Overdue Debt and Debt Classification
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Cac Bén déng y réng:

The Parties agree that:

@)

(b)

Trong trwdng hop, Bén Ban Hang khong thanh toan day da, dung han No Bao Thanh Toén
khi két thic Thoi Han Tra No Bao Thanh Toan,

In the event that the Seller does not repay the Factoring Debt in full and in time upon the
expiration of the Factoring Debt Repayment Term,

(i) Bén Bao Thanh Toan c6 quyén chuyén bt c&» khoan tién nao trong No' Bao Thanh
Toan thanh No Bao Thanh Toan Quéa Han, &p dung L&i Suit No Quéa Han trong Thoi
Gian No Qua Han; va

the Factor will have the right to convert any amount of the Factoring Debt to an
Overdue Factoring Debt, applying the Delinquent Interest Rate during the Overdue
Debt Period; and

(ii) Bén Bao Thanh Toan c6 quyén thwc hién cac bién phap phan loai no dbi véi toan bo
tat c& cac khoan no clia Bén Ban Hang phat sinh tai B&n Bao Thanh Toan (bao gém
nhwng khong gi¢i han No Bao Thanh Toan) va cung cap théng tin tin dung cia Bén
Ban Hang theo quy dinh cta Luat Ap Dung va Co Quan Nha Nwéc. Bén Ban Hang
theo day dong y thém rang Bén Bao Thanh Toan c6 thé tién hanh phan loai no vao
bét ky thoi diém nao, du cé phai 1a Ngay Lam Viéc hay khéng, theo quy dinh noi bo
cla Bé&n Bao Thanh Toan trén co s& tuan tha quy dinh cGa Luat Ap Dung va yéu cau
cta Co Quan Nha Nwérc.

The Factor will have the right to take any action to classify the entire oustanding debts
of the Seller owed to the Factor (including without limitation the Factoring Debt) and
disclose the credit information of the Seller as required by the Applicable Law and
Governmental Authorities. The Seller hereby further agrees that the Factor may
implement the debt classification on any date, whether such date is a Business Day,
according to the internal policies of the Factor provided that such policies are
consistent with the Applicable Law and requirements of the Governmental Authorities.

Trong trwéng hop Bén Bao Thanh Toan thwc hién quyén thu hdi mét phan Khoan Phai Thu
khi két thic Thei Han Thanh Toan Khodn Phai Thu theo Diéu 5.1 trén day, phan con lai cta
Khoan Phai Thu sé khéng bi chuyén thanh No Bao Thanh Toan Qué Han trong khodng thoi
gian con lai cta Thoi Han Trad N Bao Thanh Toan.

In the event the Factor exercises its right to recover any part of the Receivables upon the expiry
of the Receivables Payment Term under Clause 5.1 above, the outstanding amount in the
Receivables shall not be converted into Overdue Factoring Debt during the remaining term of
the Factoring Debt Repayment Term.

Tho Tw Qu Tién Thanh Toan

Payment Priority

Néu sb tién ma Bén Bao Thanh Toan nhan dwoc tlr Bén Ban Hang va/hodc (Cac) Bén Mua Hang
theo quy dinh tai Hop Ddng nay va/hodc cac Tai Liéu Bao Thanh Toan, va’hodc sé tién tir viéc thuc
hién bién phap bao dam theo bat ky (cac) Hop Bdng Bao Bam (néu cé) khong di dé hoan tra toan
bd (cac) N¢' Bao Thanh Toan, No Bao Thanh Toan Quéa Han (néu ap dung), Tién L4i, Tién L& No
Qué Han (néu ap dung), Tién L&i Cda L&i Cham Tra (néu &p dung), cac khoan phi, chi phi quy ¢ lién
quan, theo Hop Bong nay va/hodc theo cac Tai Liéu Bao Thanh Toan, Cac Bén déng y rang Bén Bao
Thanh Toan sé st dung tirng phan tién thanh toan dé giai trlr cac nghia vu ctia B&n Ban Hang theo
Hop Ddng nay va’hodc theo cac Tai Liéu Bao Thanh Toan theo thi tw nhuw sau:
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If the amount received by the Factor from the Seller and/or the Buyer(s) under this Agreement and/or
the Factoring Documents, and/or the amount derived from the enforcement of any security measures
under any Security Agreement(s) (if applicable), is insufficient to settle in full the Factoring Debt,
Overdue Factoring Debt (if applicable), Interests, Delinquent Interest (if applicable), and/or Late
Interest Payment Interest (if applicable), and any associated fees and expenses, as set out under this
Agreement and/or the Factoring Documents, the Parties agree that the Factor shall allocate the partial
payment to discharge the Seller’s obligations under this Agreement and/or the Factoring Documents
in the following order:

(@)

(b)

Déi v6i No Bao Thanh Toan chwa bi chuyén sang N¢' Bao Thanh Toan Quéa Han:

With respect to any Factoring Debt that has not been converted into an Overdue Factoring Debt:

(i)

(ii)

(iii)

(iv)

v)

the nhéat, dé thanh toan hodc cho viéc thanh toan toan boé phi tén, chi phi, cac khoan
phat do vi pham Hop Béng nay va/hoac vi pham theo céac Tai Liéu Bao Thanh Toan khac
va cac khoan phi lién quan dén chdm dit Bao Thanh Toan;

firstly, to settle or allocate towards settling all costs, expenses, penalties for breaches of
this Agreement and/or breaches under other Factoring Documents, and fees related to
termination of the Factoring;

thtr hai, d& thanh toan hoac cho viéc thanh toan Tién Lai Cta Lai Cham Tra;
secondly, in or towards payment of Late Interest Payment Interest;

th& ba, dé thanh toan hodc cho viéc thanh toan Tién L&i No Qué Han;
thirdly, in or towards payment of Delinquent Interest;

th tw, dé thanh toan ho&c cho viéc thanh toan Tién L&i phai thanh toan; va
fourthly, in or towards payment of Interests; and

thtr nam, dé& hoan trd hoadc cho viéc hoan tra dwv no ciia No Bao Thanh Toan.

fifthly, in or towards repayment of the outstanding amount in the Factoring Debt.

Déi véi No Bao Thanh Toan da bi chuyén sang N Bao Thanh Toan Qua Han:

With respect to any Factoring Debt that has been converted as Overdue Factoring Debt:

(i)

(ii)

(iii)

(iv)

v)

(Vi)

thtr nhat, d& hoan tra hoac cho viéc hoan trd No Bao Thanh Toan Qua Han;

firstly, in or towards repayment of the Factoring Debt (principal outstanding) which has
been overdue;

thr hai, d& thanh toan hoac cho viéc thanh toan Tién Lai No Qua Han;
secondly, in or towards payment of Delinquent Interest;
th& ba, dé thanh toan No Bao Thanh Toan (khoan cép tin dung gbc) dén han (néu co);

thirdly, in or towards repayment of any Factoring Debt (principal outstanding) that
becomes due (if any);

thir tw, dé thanh toan hodc cho viéc thanh toan Tién L&i Cda Lai Cham Tra;
forthly, in or towards payment of Late Interest Payment Interest;

tht ndm, dé thanh toan hodc cho viéc thanh toan Tién L&i (néu co);

fifthly, in or towards payment of the Interest (if any);

th& sau, dé thanh toan ho&c cho viéc thanh toan cac phi tdn, chi phi, cac khoan phat do
vi pham Hop Dong nay va/hodc vi pham cac Tai Liéu Bao Thanh Toan khac va cac
khoan phi lién quan dén chdm dit Bao Thanh Toan.
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sixthly, in or towards payment of cost, expenses and penalties due to breach of this
Agreement and/or the Factoring Documents and other relevant fees relating to
termination of the Factoring.

(c)  Bén Bao Thanh Toan c6 toan quyén tw quyét thay dbi trinh tw s dung tién thanh toan trén néu
Bén Bao Thanh Toan cho réng la phu hop theo quy dinh cta Luat Ap Dung.

The Factor may, at its discretion, vary the above payment order if in the opinion of the Factor
it would be reasonable in doing so to comply with the Applicable Law.

BIEN PHAP BAO PAM
SECURITY INTEREST

Bén Ban Hang, bang Hop Bdng nay, trong pham vi téi da dwoc Luat Ap Dung cho phép, cam két
cung cap cho Bén Bao Thanh Toan cac bién phap bao dam dwoc liét ké dwsi day dé thwe hién cac
nghia vu cla (cac) Bén Co6 Nghia Vu theo Hop Dong nay va cac Tai Liéu Bao Thanh Toan khac
(“Bién Phap Bao bam”):

By this Agreement, to the fullest extent permitted by the Applicable Law, the Seller undertakes to
provide the Factor with the security interests set out below to secure the Obligor(s)’s obligations under
this Agreement and other Factoring Documents (“Security Interest”):

(@) Bén Bao Thanh Toan sé bao lwu quyén s& hivu déi véi No Bao Thanh Toan va tat ca cac khoan
tién dén han phai trd khac theo céc diéu khoan cla Tai Liéu Bao Thanh Toan va/ho&c quyén
truy doi d6i véi Khodn Phai Thu tlr Bén Ban Hang.

The Factor shall retain its ownership over the Factoring Debt and all outstanding and due

amounts pursuant to the provisions of the Factoring Documents and/or the right to reclaim the
Receivables from the Seller.

(b) [Bén Ban Hang sé thé chip toan bo cac quyén tai san va cac quyén khac, bao gdm cac quyén
hién tai va hinh thanh trong twong lai phéat sinh tai Hop Béng Bugc Bao Thanh Toan cho Bén
Bao Thanh Toan];

[The Seller shall mortgage all proprietary rights and other contractual rights both existing and
those that may be established in the future under the Factored Agreements to the Factor];

(c) [Bé&n Ban Hang sé thé chép toan bd sé dw va cac quyén va loi ich khac trén Tai Khoan Thanh
Toan cho Bén Bao Thanh Toéan];

[The Seller shall mortgage all amounts deposited in the Collection Account and other rights and
interests associated therewith to the Factor];

Bén Ban Hang sé hodc dam bao cac Bén C6 Nghia Vu c6 lién quan sé ky két cac hop ddng bdo dam
déi v&i cac bién phap duoc liét ké & trén (‘Hop Pong Bao Dam”) va céc tai liéu khac dwoc yéu ciu
b&i Bén Bao Thanh Toan tai b4t ky thdi diém nao va thwe hién cac tha tuc ma Bén Bao Thanh Toan
cho la can thiét dé duy tri va/ho&c thi hanh bién phap bdo dam dwoc quy dinh trong cac Hop Dong
Bao bam dé.

The Seller shall, or procures the relevant Obligors shall, execute security agreements in relation to
the security interests listed above ("Security Agreement") and other documents required by the
Factor at any time and complete the procedures deemed necessary by the Factor to maintain and/or
enforce the security interests prescribed in such Security Agreement.

Tuy thudc vao quy dinh tai cac Hop Ddng Bao Pam, B&n Ban Hang sé hodc ddm bao cac bén bao
dam thwe hién hodc hé tro Bén Bao Thanh Toan trong viéc tién hanh céac thi tuc dang ky giao dich
bdo dam theo quy dinh cla Luat Ap Dung.

Subject to the provisions of the Security Agreements, the Seller shall, or shall ensure that the securing

parties, perform or assist the Factor in carrying out the registration procedures for secured
transactions in accordance with Applicable Law.

CAM POAN VA BAO PAM CUA BEN BAN HANG
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REPRESENTATIONS AND WARRANTIES OF THE SELLER

Bén Ban Hang bdng Hop Ddng nay cam doan va ddm bao rang vao Ngay Hiéu Lwc, mdi ngay givi
Yéu C4u Bao Thanh Toan, va Ngay Giai Ngan (trir khi co6 quy dinh khac trong diéu nay), cac tuyén
bd sau van ludn dung, chinh xac va khéng sai l&éch trén moi khia canh:

The Seller, under this Agreement, represents and warrants that on the Effective Date, and on each
date a Factoring Request is delivered, and on the Disbursement Date (unless otherwise specified
herein) the following statements remain true, accurate, and not misleading in any respect:

Tw cach phap nhan, nang lwc phap luat

Legal status, legal capacity

(@)

(b)

Bén Ban Hang la mt cong ty dwoc thanh lap va hoat dong hop phap theo luat phap [Viét Nam],
c6 day dd quyén han dé s& hivu cac tai san cla bén twong trng, thwe hién cong viéc kinh doanh
va cac hoat déng hién dang tién hanh cla bén twong &ng;

The Seller is a company duly established and operating lawfully under the laws of [Vietnam],
with full authority to own its respective assets, conduct its business, and carry out its ongoing
operations;

Trong trwéng hop Bén Ban Hang la ngwdi khong cu tri, Bén Ban Hang c6 vén gép ctia doanh
nghiép Viét Nam duéi hinh thirc dau tw quy dinh tai diém (a), (c) khoan 1 Diéu 52 Luat Dau Tw
ho&c dwéi hinh thirc d3u tw khac quy dinh tai diém (d) khodn 1 Diéu 52 Luat Pau Tu;

In case the Seller is a non-resident, the Seller has equity interests in a Viethamese enterprise
under the forms of investment prescribed in Article 52.1(a) and Article 52.1(c) of the Law on
Investment or under other investment forms prescribed in Article 52.1(dd) of the Law on
Investment.

Tham quyén ky két, hiéu lwc phap luat

Authority to execute and legal validity

(€)

(d)

(e)

Bén Ban Hang c6é day da quyén han, thdm quyén va quyén hop phap dé ky két va tham gia
vao céc giao dich dwoc dy kién theo Hop Ddng nay va bat ky Tai Liéu Bao Thanh Toan khac
ma Bé&n Ban Hang |a mét bén tham gia, va da tién hanh tha tuc va xin dwoc cac phé chuén can
thiét trong pham vi céng ty va cac chap thuan can thiét khac dé ky két va thwc hién Hop Bdng
nay va béat ky Tai Liéu Bao Thanh Toan khac ma Bén Ban Hang la mét bén tham gia;

The Seller has full power, authority, and legal rights to enter into and perform the transactions
contemplated under this Agreement and any Factoring Documents to which it is a party, and
has taken and obtained all necessary corporate actions and requisite approvals to execute and
perform this Agreement and any Factoring Documents to which it is a party;

Hop Ddng nay va toan bd Tai Liéu Bao Thanh Toan khac ma Bén Ban Hang 1a mét bén tham
gia, trong subt théi han cha Hop Ddng nay va Tai Liéu Bao Thanh Toan lién quan, c6 hiéu luc
phap ly, c6 tinh rang budc va c6 thé thi hanh dbi véi Bén Ban Hang;

This Contract and all Factoring Documents to which the Seller is a party are valid, binding, and

enforceable against the Seller during the term of this Agreement and related Factoring
Documents;

Bén Ban Hang da xin dwoc bat ky chap thuan cta bat ky Co Quan Nha Nuwéc nao hay co quan
khac hodc cla nhirng ngudi s& hiru bat ky quyén loi nao dbi véi Bén Ban Hang can thiét vé
mat phap ly cho viéc ky két, ddm bao tinh c6 hiéu lwc va thye hién Hop Bbng nay va Tai Liéu
Bao Thanh Toan khac;

The Seller has obtained all necessary approvals from any Governmental Authorities, other
agencies, or any persons holding legal rights over the Seller for the execution, validity, and
performance of this Agreement and other Factoring Documents;

Kién tung, tranh chép, vi pham phap luat
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Litigation, disputes, and violation of the law

(f)

(9)

(h)

(i)

Khong c6 kién tung, cac thd tuc gidi quyét tranh chép tai trong tai hodc bién phap x ly hanh
chinh hodc khiéu nai nao dang dwoc tién hanh hodc che xt ly hodc cé nguy co chéng lai Bén
Ban Hang hoac céc tai san hay doanh thu hay cong ty lién két hay bat ky céng ty con nao cua
Bén Ban Hang;

There are no lawsuits, arbitration proceedings, administrative measures, or claims pending,
threatened, or ongoing against the Seller or its assets or revenues or affiliates, or any of its
subsidiaries;

Bén Ban Hang khong vi pham bat ky quy dinh phéap luat, quy ché, phan quyét, yéu cau, quyét
dinh, théa thuan hodc cac nghta vu nao dwoc ap dung dbi véi Bén Ban Hang hoéc tai san hay
doanh thu ctia Bén Ban Hang ma c6 thé dan dén Anh Hwéng Bat Loi Dang Ké dbi véi Bén Ban
Hang;

The Seller is not in violation of any laws, regulations, judgments, orders, decisions, agreements,
or obligations applicable to it or its assets or revenues that may result in a Material Adverse
Effect on the Seller;

Viéc thwe hién cac quyén va cac nghia vu ctia Bén Ban Hang theo Hop Ddng nay va Tai Liéu
Bao Thanh Toan khac sé khong:

The performance of the Seller’'s obligations under this Agreement and other Factoring
Documents does not:

0] mau thuan vé&i bat ky théa thuan ho&c van kién khac trong dé Bén Ban Hang la mét bén
tham gia va c6 tinh rang budéc Bé&n Ban Hang ho&c bat ky tai san nao ctia Bén Ban Hang;
hoac

conflict with any agreement or other instrument in which the Seller is a party and which
are binding upon it or its assets; or

(i)  mau thudn v&i diéu I, cac hop déng lién doanh, hop déng hop tac dau tw (néu co) cia
Bén Ban Hang, ho&c bt ky quy dinh hay quy ché dang &p dung déi véi Bén Ban Hang;

conflict with the charter, joint venture agreement, business cooperation contract (if any)
or any applicable rules and regulations governing the Seller;

Nghia vu cGa Bén Ban Hang trong viéc hoan tra bat ky va tat ca cac khoan phai thanh toan
theo Hop Déng nay va cac Tai Liéu Bao Thanh Toan khac la nghia vu tuyét déi va vo diéu kién
trong moi trwéng hop, bat ké co tranh chap gitra Bén Ban Hang véi Bén Bao Thanh Toan hoéc
tranh chap gitra Bén Ban Hang v&i bat ky bén nao khac;

The Seller’s obligation to repay any and all amounts due under this Agreement and other
Factoring Documents is absolute and unconditional under all circumstances, irrespective of
disputes between the Seller and the Factor or between the Seller or any other parties;

Kha nang tai chinh

Financial capacity

0

(k)

Tbng vén dau tw cla Bén Ban Hang va vén phap dinh ctia Bén Ban Hang (néu can thiét phai
c6) sé& dwoc duy tri phit hop véi cac diéu khodn trong gidy phép dau tw, gidy chirng nhan dau
tw, gidy chirng nhan dang ky dau tw (néu c6) ctia B&n Ban Hang va Luat Ap Dung:

The Seller’s total investment capital and legal capital (if required) are maintained in compliance
with the terms of its investment license, investment certificate, or investment registration
certificate (if any) and Applicable Law;

Bén Ban Hang khéng roi vao tinh trang khong tra dwoc ne, la dbi twong cda tha tuc pha san
hoéc tha tuc thanh ly, chdm dit hoat déng theo quy dinh ctia Luat Ap Dung;
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The Seller is not insolvent, subject to bankruptcy, liquidation, or dissolution proceedings under
Applicable Law;

Tinh hiéu lwc, tinh chinh xac cta Tai Liéu Yéu Cau Bao Thanh Toan

Validity and acccuracy of Factoring Request Documents

(M

(m)

(n)

(0)

(P)

(a)

Tai Liéu Yéu Cau Bao Thanh Toan duy tri hiéu lwc va tinh chinh xac trong subt Thoi Han, va
Bén Ban Hang khong lap bét ky sira ddi, bd sung, hoac thay thé dbi véi cac Tai Liéu Yéu Cau
Bao Thanh Toan ma Bén Ban Hang da cung cap cho Bén Bao Thanh Toan;

The Factoring Request Documents remain valid and accurate throughout the Term and the
Seller has not made any amendments, supplements, or replacements to the Factoring Request
Documents that have been delivered to the Factor;

Toan bd cac hd so, tai liéu, div liéu cung cip cho Bén Bao Thanh Toan dé lién quan dén muc
dich st dung Khodan Tién Bao Thanh Toan déu 1a duy nhat. D& |am r8, hd so, tai liéu, di liéu
duy nhéat dwoc hiéu 1a cac hd so, tai liéu, di liéu khong dwoc lap hodc phat hanh dwai bat ky
hinh thirc ndo cho bét ky 1an giai ngan nao khac va khéng dwoc s dung cho muc dich xin cap
tin dung tai Bén Bao Thanh Toan hodc bét ky t& chirc tin dung, chi nhanh ngan hang nwéc
ngoai nao khac;

All the records, documents, and data relating to the purpose of utilising the Factoring Amount(s)
provided to the Factor are unique. For the avoidance of doubt, unique records, documents, and
data refer to those that are not prepared or otherwise issued for any other disbursement and
not used for the purpose of obtaining any credit from the Factor or any other credit institutions
or foreign bank branches;

Twng Tai Liéu Yéu Cau Bao Thanh Toan c6 hiéu lwc phap luat va cé thé thuce thi theo quy dinh
cla Luat Ap Dung;

Each Factoring Request Document is valid and enforceable under Applicable Law;

Hang hoa, dich vu dwoc quy dinh trong Hop Ddng Pwoc Bao Thanh Toan va céc tai liéu, théa
thuan lién quan dén Hop Ddng Buoc Bao Thanh Toan khéng roi vao trwdng hop bi phap luat
cadm, va cac nghia vu thué dén han lién quan dén Hop Béng BPuoc Bao Thanh Toan da dwoc
thanh toan;

The goods and services under the Factored Agreements and related documents, agreements
related to the Factored Agreements are not prohibited by law, and all due tax obligations related
to the Factored Agreements have been paid;

(Céc) Bén Mua Hang khéng tién hanh bat ky tha tuc td tung hodc dwa ra bét ky khiéu nai nao
dé hay bd hodc can tré viéc thuc hién cac quyén cia Bén Bao Thanh Toan theo quy dinh tai
Hop Ddng nay;

The Buyer(s) has not initiated any proceedings or brought any claim to cancel or obstruct the
enforcement of the Factor’s rights under this Agreement;

Hop Bdng Bwoc Bao Thanh Toan va céc tai liéu, thda thuan lién quan gitra Bén Ban Hang va
(Céc) B&n Mua Hang khong c6 thoa thuan cho phép mét bén dwoc chuyén giao bat ky quyén
va nghia vu nao trong Hop Bdng Bwoc Bao Thanh Toéan cho bat ky bén thir ba nao khac;

None of the Factored Agreements and related documents and agreements between the Seller
and Buyer(s) contains any provision allowing a party to assign any rights and obligations in the
Factor Agreement to any third parties;

Khoan Phai Thu theo Hop Bbng Bugc Bao Thanh Toan (i) thuc té ton tai, c6 gia tri c6 dinh va
khéng roi vao trwéng hop cdm chuyén nhwong, va (i) chua dwoc bao thanh toan véi bat ky
bén thir ba nao khac ho&c/va dang dwoc sir dung d& dam bao cho nghia vu trd ng, bl trir, cam
gitr, hodc chwa dwoc ddng ky lam tai sdn bao dam cho bén thir ba nao khac véi bat ky co quan
dang ky cé thAdm quyén nao:
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(s)

(t)

(u)

The Receivables under the Factored Agreements (i) indeed exist, have a fixed value, and are
not subject to transfer restrictions, and (ii) have not been factored in favour of any other third
party or/and has been used to secure any payment obligation, set-off, liens, or registered as
security assets in favour of any third party with any competent registrar;

Chuwa ton tai khoan thanh toan quéa han nao theo Hop Péng Buwoc Bao Thanh Toan;
There is no existing overdue payment amount under the Factored Agreements;

Bén Ban Hang va (Cac) Bén Mua Hang khoéng c6 bat ky tranh chap nao dbi véi Hop Béng
DPuoc Bao Thanh Toan va céc tai liéu, théa thuan lién quan dén Hop Bdng Bugc Bao Thanh
Toén; va

The Seller and Buyer(s) have no disputes arising out of the Factored Agreements and
documents, agreements related to the Factored Agreements; and

Bén Ban Hang phai bdo dam rang tai moi thoi diém cac quyén yéu cau cla Bén Bao Thanh
Toan dbi véi Bén Ban Hang theo Hop Bdng nay it nhat dwoc xép ngang hang véi quyén yéu
cau clia tat ca cac bén cho vay khéng dwoc bao ddm khac.

The Seller shall ensure that, at all times, the Factor’s claims against the Seller under this
Agreement are ranked at least pari passu with the claims of all other unsecured lenders.

CAC NGHIA VU VA CAM KET CUA BEN BAN HANG

OBLIGATIONS AND COVENANTS OF THE SELLER

Cac nghia vu va cam két chung ctia Bén Ban Hang:

General obligations and covenants of the Seller:

Khéng lam anh hwéng dén nhitng nghia vu va cam két khac ctia Bén Ban Hang quy dinh tai Hop
Ddng nay, Bén Ban Hang sau day dong y rang:

Without prejudice to any other obligations and covenants of the Seller as set out in this Agreement,
the Seller hereby agrees that:

(@)

(b)

()

Khoan Tién Bao Thanh Toan dwoc gidi ngan béi Bén Bao Thanh Toan sé dwoc ding muc dich
dwoc quy dinh tai Diéu 2.1 cta Hop Ddng nay;

The Factoring Amounts disbursed by the Factor shall only be used for the purpose specified in
Clause 2.1 of this Agreement;

Bén Ban Hang chi str dung cac khodn tién trén Tai Khodn Thanh Toan theo quy dinh tai Hop
DPdng nay va Tai Liéu Bao Thanh Toan;

The Seller shall only use the proceeds in the Collection Account in accordance with the terms
set forth in this Agreement and the Factoring Documents;

Trong théi gian sém nhét c6 thé ké ti khi dién ra sy tra lai, khiéu nai, khdng giao, cham giao
hang hoéa, dich vu hodc cac van dé khac anh hwdng hodc c6 kha nang anh hwdng dén Khoan
Phai Thu, théng b&o béng van ban cho Bén Bao Thanh Toan va cung cp céac ching tir, tai
liéu c6 lién quan cho Bé&n Bao Thanh Toan lién quan dén cac sw kién nay bao gébm va khéng
gi¢i han, ban sao hodc ban gbc héa don thé hién toan bo cac khoan phai thu, tai liéu yéu cau
bdi thwdng, don dat hang da xac nhan, tai liéu chirng minh yéu ciu bdi thwong, tai san bao
dam cho tat ca cAc yéu cau bdi thworng va cac quyén lién quan, cling nhu tat ca tai liéu khac
ma Bén Bao Thanh Toan cho la can thiét. Bén Ban Hang ciing phai hoan tat biéu mau théng
tin chuyén nhwong hodc bang ké chi tiét vé san pham da ban bi trd lai hodc cac khoan chiét
khau dbi véi sdn pham dwoc quy dinh tai Hop Déng Bugc Bao Thanh Toéan (néu co);

20/54



@ XURT

Bank SinoPac

(d)

()

()

(9)

(h)

The Seller shall notify the Factor in writing, as soon as possible after the occurrence of any
return, claim, non-delivery, delayed delivery of goods or services, or other issues that have an
impact or potential impact upon the Receivables, and provide the Factor with related documents
or evidence, including but not limited to, copies or originals of invoices showing all Receivables,
claim documents, confirmed purchase orders, proof of claims, collateral for all claims, and all
other documents deemed necessary by the Factor. The Seller must also complete transfer
information forms or detailed statements of returned products or product discounts as specified
in the Factored Agreement(s) (if applicable);

Néu Khoan Phai Thu bi giam st do viéc chiét khdu héa don, Bén Ban Hang ngay lap tirc théng
bao cho Bén Bao Thanh Toan biét va phai hoan tra ca khoan tién trén No Bao Thanh Toén va
Tién Lai twong (rng véi Khoan Phai Thu bi gidm sut d6 theo théng bao ctia Bén Bao Thanh
Toén.

If the Receivables are reduced due to invoice discounts, the Seller shall immediately inform the
Factor and repay any amount in the Factoring Debt and Interest corresponding to the reduced
Receivables as notified by the Factor;

Bén Ban Hang sé khong (i) gti bat ky théng bao nao téi (Cac) Bén Mua Hang dé thay déi bén
nhan tién, phwong thire thanh toan, va (i) stra déi, thay thé, bé sung, hiy bé bat ky diéu khoan
nao cta Hop Bong Puoc Bao Thanh Toan ma khéng cé sy ddng y trwdc bang véan ban cia
Bén Bao Thanh Toan.

The Seller shall not (i) send any notices to the Buyer(s) to change the payment recipient or
payment method, and (ii) amend, replace, supplement, or cancel any terms of the Factored
Agreement(s) without the Factor’s prior consent in writing;

Bén Ban Hang sé khong thuc hién bat ky khoan dau tw chéo (du tryc tiép hodc gian tiép), co
méi quan hé kiém soat hoadc c6 lgi ich thwong mai bat hop phap khac véi (Cac) Bén Mua Hang;

The Seller shall not engage in any cross-investments (directly or indirectly), control relationships,
or other illegal commercial interests with the Buyer(s);

Bén Ban Hang (i) sé khong va (i) khéng dé (x) (Cac) Bén Mua Hang (ho&c Bén Ban Hang, néu
ap dung) hoac (y) dai dién clta (Cac) Bén Mua Hang (hodc Bén Ban Hang, néu ap dung) ndm
gil vi tri giam déc, quan ly, hodc cd déng nam gitr 1% hodc nhiéu hon, vén diéu |& cta Bén
Ban Hang, ho&c bén lién két clia Bén Ban Hang va nguoc lai, trir khi cé sy ddng y bang van
ban ctia Bén Bao Thanh Toan;

The Seller (i) shall not and (ii) does not permit (x) the Buyer(s) (or the Seller, where applicable)
or (y) any representative of the Buyer(s) (or the Seller, where applicable) to hold a position as
director, manager, or shareholder holding 1% or more of the charter capital of the Seller, or of
any affiliate of the Seller or vice versa, unless the Factor provides written consent.

Tai tivng thoi diém ap dung theo quy dinh tai Hop Bdng, Tai Liéu Bao Thanh Toan nay hoac
theo yéu cau ctia Bén Bao Thanh Toan, Bén Ban Hang sé cung cap cho Bén Bao Thanh Toan
hd so phép ly, béo céo tai chinh, théng tin co ban ctia Bén Ban Hang, (Cac) Bén Mua Hang,
hd so va sb sach ké toan, thong tin tai chinh khéc, cac tai liéu chirng minh muc dich va phwong
an st dung cac Khoan Tién Bao Thanh Toan, thdng tin va tai liéu lién quan vé ngudi cé lién
quan ctia Bén Ban Hang theo quy dinh cla Luat Ap Dung va cam két rang céc thdng tin trén la
chinh xac, khéng che gidu bat ky théng tin tiéu cwc nao lién quan dén Khoan Phai Thu, kha
nang thanh toan hodc céac thong tin tai chinh khac ciia BEén Ban Hang va (Cac) Bén Mua Hang;
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(i)

0

(k)

()

At any time as expressly required under this Agreement, the Factoring Documents or requested
by the Factor, the Seller shall provide the Factor with legal documents, financial statements,
basic information about the Seller and Buyer(s), accounting records and books, financial details,
documents proving the purpose and plan of utilizing the Factoring Amount, and information and
relevant documents in relation to related persons of the Seller as required by the Applicable
Law, and ensure the accuracy of such information, without concealing any negative details
regarding the Receivables, the ability to pay, or other financial information of the Seller and
Buyer(s);

Néu Khodn Phai Thu I&n hon No Bao Thanh Toan, Bén Ban Hang déng y chuyén nhwong vo
diéu kién Khoan Phai Thu I&n hon No Bao Thanh Toan nay cho Bén Bao Thanh Toan lam tai
san bao dam cho viéc thwc hién nghia vu cla Bén Ban Hang theo Hop Bdng nay va dé Bén
Bao Thanh Toan thwc hién viéc thu Khodn Phai Thu dé thay mat Bén Ban Hang, trtr khi Bén
Ban Hang va Bén Bao Thanh Toan c6 théa thuan khéc;

If the Receivables exceed the Factoring Debt, the Seller agrees to unconditionally transfer the
excess amount of the Receivables to the Factor as secured assets for the Seller’s obligations
under this Agreement, allowing the Factor to recover such Receivables on behalf of the Seller,
unless otherwise agreed between the Seller and the Factor;

Néu Hop Bbéng Buwoc Bao Thanh Toan bi chAm dit trwéde thdi han vi bat e Iy do gi, Bén Ban
Hang phai ngay lap tirc thong béo béng van ban cho Bén Bao Thanh Toan va déng y Bén Bao
Thanh Toan dwoc quyén thu héi No Bao Thanh Toén trwéc han theo quy dinh tai Diéu 9.2;

If any Factored Agreement is terminated prior to its expiry term for any reason, the Seller shall
immediately notify the Factor in writing and agree that the Factor has the right to accelerate the
Factoring Debt in advance as stipulated in Clause 9.2;

Trong Thei Han ctia Hop Bdng nay, néu Bé&n Ban Hang va (Cac) Bén Mua Hang thwc hién béat
ky giao dich nao bang thw tin dung (L/C), tra trwdc san pham hoéc giao dich tién mat, viéc thuc
hién d6 phai dwoc sy ddng y clia Bén Bao Thanh Toan trwéc khi thuc hién giao dich va Bén
Ban Hang phai théng bao bang van ban vé gia tri giao dich va cac van dé lién quan trong vong
10 ngay trwdc khi thiee hién;

During the Term of this Agreement, if the Seller and Buyer(s) engage in any transactions
involving letters of credit (L/C), advance payment for products, or cash transactions, such
transactions may only be consummated upon approval of the Factor in writing, and the Seller
must notify the Factor in writing of the transaction value and related matters within 10 days prior
to execution;

Néu Bén Bao Thanh Toan c6 thé dw doan hop ly rdng mét sw kién gay tén that dén Khoan Phai
Thu hoé&c tai s&n bao dam theo (cac Hop Dong Bao Bam c6 thé xay ra, Bén Ban Hang sé va
dam bao réng cac bén lién quan sé (x) khdng lam tang mirc do rai ro va (y) phai thuc hién tat
ca cac bién phap hop ly d& ngdn ngira hodc gidm thiéu tdn that cé thé xay ra. Bén Ban Hang
phai thuwc hién hodc hd tro Bén Bao Thanh Toan moét cach tdi da dé thwe hién tat ca cac quyén
déi véi Khodn Phai Thu tir (CAc) Bén Mua Hang va hoac tai sadn bao ddm theo Hop Ddng Bao
Dam (bao gdm nhwng khéng gid¢i han & viéc khiéu nai (Cac) Bén Mua Hang, thyc hién quyén
cam cb hoac cac bién phap bao dam khac);

If the Factor can reasonably anticipate that an event causing loss to the Receivables or the
secured assets under the Security Agreement(s) may occur, the Seller shall and ensure that
related parties shall (x) not increase the level of risk and (y) take all reasonable measures to
prevent or mitigate potential losses. The Seller must fully cooperate with or support the Factor
in exercising all rights concerning the Receivables from the Buyer(s) and/or the secured assets
under the Security Agreement (including but not limited to filing claims against the Buyer(s),
enforcing mortgages, or taking other security interests);
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(m)

(n)

(0)

(P)

(@)

(r

Bén Ban Hang (ho&c bat ky dai dién hay dai ly nao ctia Bén Ban Hang) phai tuan thi cac nghia
vu cia minh dwoc quy dinh tai Hop Péng Pwoc Bao Thanh Toan véi (Cac) B&n Mua Hang,
tuan tha phap luat va quy dinh ctia cac qudc gia c6 lién quan diéu chinh viéc thuc hién cac giao
dich quy dinh Hop Bdng Pwoc Bao Thanh Toan va duy tri cac gidy phép nhap khiu va xuét
khau hop phap va c6 hiéu lwc (néu ap dung);

The Seller (or any of its representatives or agents) shall comply with its obligations set forth in
the Factored Agreement(s) with the Buyer(s), adhere to the laws and regulations of relevant
jurisdictions governing the transactions under the Factored Agreement(s), and maintain legal
and valid import and export permits (if applicable);

Bén Ban Hang nhanh chéng théng bao bang van ban cho Bén Bao Thanh Toan vé bat ky Sy
Kién Vi Pham nao hodc bat ky kién tung, tha tuc trong tai hodc x& Iy vi pham hanh chinh nao
dang dwoc tién hanh, chd xt ly hodc dang c6 nguy co chdng lai hodc cé lién quan dén Bén
Ban Hang, (Cac) Bén Mua Hang va bén bao dam theo Hop Ddng Bao Bam (néu co);

The Seller shall promptly notify the Factor in writing of any Event of Default or any ongoing,
pending, or potential lawsuits, arbitration, or administrative proceedings against or involving
the Seller, Buyer(s), or securing parties under the Security Agreement (if applicable);

Bén Ban Hang duy tri sy ton tai, tién hanh céng viéc kinh doanh theo cach thirc phi hop va
hiéu qua, tuan tha quy dinh phéap luat, quy ché, sw cho phép, thda thuan va nghia vu dwoc 4p
dung dbi véi Bén Ban Hang, va thanh toan moi khoan thué dwoc an dinh dbi véi Bén Ban Hang
khi dén han thanh toan;

The Seller shall maintain its existence, conduct business operations in such manner as
appropriate and efficient, comply with laws, regulations, permits, agreements, and obligations
applicable to the Seller, and pay all taxes imposed on the Seller when due;

Bén Ban Hang théng bao bang van ban cho Bén Bao Thanh Toan biét vé béat ky stra dbi hoac
bd sung nao dbi vai diéu 1& cong ty hodc cac tai liéu thanh 1ap khac cha Bén Ban Hang ma co
thé anh huwéng dén quyén ctia Bén Bao Thanh Toan trong vong mwdi 1am (15) Ngay Lam Viéc
ké tir ngay c6 stra ddi hodc bd sung hodc dwoc co quan nha nwéc c6 thdm quyén phé duyét;

The Seller shall notify the Factor in writing of any amendments or supplements to its corporate
charter or constitution documents that may affect the Factor’s rights within fifteen (15) Business
Days from the date of such amendments or supplements or their approval by the competent
state authority.

Bén Ban Hang duy tri va gir bién phap bao dam va/hoac cac tai san bao dam theo (cac) Hop
DPdng Bao Bam trong tinh trang tét, thanh toan day dd va dung han moi khoan tién thué, phi
lién quan dén tai san bao ddm dwoc quy dinh tai (cac) Hop Bdng Bao Dam (néu ap dung);

The Seller shall maintain and safeguard the secured assets under the Security Agreement(s)
in good standing, timely and fully pay all taxes and fees related to the secured assets, as
stipulated in the Security Agreement(s) (if applicable);

Bén Ban Hang déng y réng sau khi xay ra mét Sy Kién Vi Pham nhw dwoc quy dinh tai Hop
DPdng nay hoac tai Hop Ddng Bao Dam, Bén Bao Thanh Toan sé c6 quyén xi ly tai san béo
dam theo quy dinh tai Hop Ddng Bao Dam ngay lap tirc va theo cach thirc ma Bén Bao Thanh
Toéan cho la pht hop, bao gém nhwng khéng giéi han bién phap can trir tir sb6 dw tai khoan cia
Bén Ban Hang mé& tai Bén Bao Thanh Toan, yéu cau thwc hién bién phap bao lanh va/hoac
ban cac tai san bao dam ma khéng cé bat ky han ché nao, thuc hién viéc déng ky, chuyén giao
quyén chiém gitr, quyén s& hiru va thwe hién cac tha tuc khac lién quan dén x@ ly tai san bao
dam theo Hop Ddng Bao Dam, theo cac quy dinh phap luat cé lién quan. B&n Ban Hang sé
chiu moi chi phi hay phi tén lién quan dén viéc xt ly tai sdn bao dam dwoc quy dinh tai cau lién
trwdece;
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(s)

(t)

(u)

The Seller agrees that upon the occurrence of an Event of Default, as defined in this Agreement
or the Security Agreement, the Factor shall have the right to immediately enforce the secured
assets as stipulated in the Security Agreement immediately and in such manner as deemed
appropriate by the Factor, including but not limited to offset from the balance of the Seller’s
account balances with the Factor, requiring the execution of guarantees and/or selling the
secured assets without any restrictions, carrying out the registration, assign of possession,
ownership rights, and performing other procedures related to the enforcement of secured
assets as per the Security Agreement, in accordance with applicable laws. The Seller shall bear
all costs or expenses related to the enforcement of the secured assets as set forth in the
previous sentence;

Bén Ban Hang c6 nghia vu phdi hop véi Bén Bao Thanh Toan trong viéc cung cip day da,
chinh xac céc tai liéu lien quan dén Khoan Phai Thu, Hop Bdng nay dé Bén Bao Thanh Toan
thwe hién thdm dinh va quyét dinh viéc gidi ngan Khoan Tién Bao Thanh Toan, kiém tra, giam
sét viéc st dung Khoan Tién Bao Thanh Toan, thanh toan Khodn Phai Thu ctia (C4c) Bén Mua
Hang, hodc dé xac dinh mot Sy Kién Vi Pham hodc sw kién gay Anh Hwéng B4t Loi Bang Ké
da xay ra hay chua;

The Seller has the obligation to cooperate with the Factor by providing accurate and complete
documentation related to the Receivables and this Agreement, to enable the Factor to perform
due diligence and make a decision regarding the disbursement of the Factoring Amount,
monitor and supervise the use of the Factoring Amount, pay the Receivables of the Buyer(s),
or to determine whether an Event of Default or a Material Adverse Effect has occurred;

Khong c6 Anh Hwéng B4t Loi Dang K& nao dbi véi tinh hinh tai chinh hodc phi tai chinh, tinh
hinh hoat déng, két qua hoat dong, tai san hoc trién vong kinh doanh cltia B&n Ban Hang.

There is no Material Adverse Effect on the financial or non-financial condition, operational status,
performance, assets, or business prospects of the Seller;

Néu khong c6 sy ddng y trwéc bang van ban ctia Bén Bao Thanh Toan, khéng thuc hién:
Without prior written consent from the Factor, the Seller shall not:
()  hop nhat hodc sap nhap véi bat ky td chirc nao khac;
merge or consolidate with any other entity;
(i) tham gia vao béat ky hoat dong tai co cau tb chirc nao;
engage in any corporate restructuring activities;
(i) thay ddi cbd doéng, thanh vién hop danh, thanh vién gop vén, chi sé hivu;
change shareholders, partners, capital contributors, or owners;

(iv) thay ddi tén, dia chi tru s& chinh, nganh nghé kinh doanh, vén diéu &, nguoi dai dién
theo phap luat;

change the name, registered address, business lines, charter capital, or legal
representative;

(v)  thay dbi muc dich, quy mé cuta dy an, phwong an san xuét, kinh doanh, dich vu dwoc
cép tin dung;

change the purpose, scale of the project, business, production, or service plan granted
by the facility;

(vi)  c6 nhitng bwéc chuén bj dé thanh ly, giai thé hodc chdm dit hoat dong;
take steps to liquidate, dissolve, or cease operations;
(viiy thay déi co' ban Iinh vie kinh doanh; hodc

fundamentally change the business lines; or
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(vii) ban, chuyén giao, chuyén nhwong, gidi quyét hodc thanh Iy toan bd hay mét phan hoat
dong kinh doanh hoac cac tai san.

sell, transfer, assign, dispose of, or liquidate all or part of its business operations or
assets.

Phong, Chéng rira tién, chéng tai tror khung bd, chéng tai tror phé bién vii khi hay diét hang
loat:

Anti-money laundering, Counter-Terrorism Financing, and Counter-Proliferation Financing of
Weapons of Mass Destruction:

Bét ky va tAt c& moi hoat dong ctia Bén Ban Hang, cac cong ty con ctia Bén Ban Hang va cong ty lién
két ctia Bén Ban Hang dang va tai moi thdi diém da tuan tha nghiém ngat cac yéu cau vé bao céo va
lwu gilr tai chinh dang 4p dung va luat chéng rtra tién va cac quy dinh va quy ché vé phong, chéng
riva tién, chdng tai tro khiing bd, chéng tai tro phd bién vii khi hdy diét hang loat va bat ky quy dinh,
quy ché ho&c hwéng dan nao twong tw hodc cé lién quan dwoc ban hanh, thi hanh hoéac thwe thi bdi
bat ky co quan chinh quy&n nao c6 thdm quyén déi véi Bén Ban Hang, dbi voi bat ky cong ty con nao
cta Bén Ban Hang hoac dbi v&i cac cong ty lién két cia Bén Ban Hang hoac (goi chung la “Luat
Chéng Rira Tién”) va khong cé bat ky hanh déng, vu kién hodc thi tuc td tung nao béi hodc truéc
bét ky tda &n hodc co quan chinh phu, co quan cé thdm quyén hodc co quan hoéc trong tai nao lién
quan dén Bén Ban Hang, dén cong ty con cGa Bén Ban Hang, dén cong ty lién két cia Bén Ban Hang
hoéc lién quan dén Luat Chéng Rira Tién dang chd x& ly hodc cé nguy co dwoc tién hanh.

Any and all of the activities of the Seller, its subsidiaries and its affiliates, are and at all times have
been in strict compliance with the applicable financial report and filing requirements and the law on
anti-money laundering and other regulations and rules related to anti-money laundering, counter-
terrorism financing, and counter-proliferation financing of weapons of mass destruction, and any other
similar or relevant regulations or guidelines issued, enforced or performed by any governmental
authorities having jurisdiction with respect to the Seller, its subsidiaries and its affiliates (collectively,
“Anti-Money Laundering Laws”) and there are no actions, proceedings or juridical procedures
conducted with any courts or governmental authorities or relevant authorities or arbitral organizations
against the Seller, its subsidiaries and its affiliates relating to the Anti-Money Laundering Laws which
are pending or are threaten to be conducted.

Tuén tha FATCA

FATCA Compliance:

(@) “FATCA” co nghia la:
“FATCA” means:

()  céac diéu khoan tir 1471 dén 1474 cGa Bd Luat Doanh Thu Néi Bd Hop Ching Quéc Hoa
Ky nam 1986 (US Internal Revenue Code of 1986) hoac bat c& cac quy dinh lién quan
nao;
clause 1471 to clause 1474 of the US Internal Revenues Code of 1986 or any other
relevant regulations;

(i) b4t ct cac hiép dinh, luat hodc cac quy dinh nao dugc ban hanh tai bat c&v ving tai phan
nao khac hodc lién quan dén mét hiép dinh lién chinh pha gitka Hop Chang quéc Hoa
Ky (US) va vung tai phan khac (trong bat c trwérng hop nao) dé tao diéu kién thuye hién
cac luat hoac cac quy dinh tai doan (a) & trén; hoac
any other treaties, laws or regulations issued in any other jurisdiction or relating to a joint
governmental treaty entered into between the United States and other jurisdictions (in

any event) in order to facilitate the enforcement of the laws or regulations referred to in
paragraph (a) above; or

25/54



8.4.

@ XURT

Bank SinoPac

(b)

(€)

(i)  bat ct théa thuan nao dé thuyc hién bat ctr cac hiép dinh, luat, cac quy dinh dwoc dan
chiéu tai doan (a) hodc (b) & trén véi Dich Vu Doanh Thu Noi B6 Hop Ching Quéc Hoa
Ky (US Internal Revenue Service) hodc chinh pht Hoa Ky hodc co’ quan chinh pht hoac
co quan ¢ thdm quyén vé thué & bat clr viing tai phan nao khéc.

any agreement in order to enforce any treaty, law and regulations referred to in
paragraphs (a) and (b) above with the US Internal Revenue Services or the United States
government or any other governmental or tax authority of any other jurisdiction.

Trong vong nam (05) Ngay Lam Viéc ké tlr ngay nhan dwoc yéu cau cla Bén Bao Thanh Toén,
Bén Ban Hang cé nghia vu cung cép cac van ban tai liéu va cac thong tin khac lién quan dén
tinh trang cGia minh theo quy dinh ctia FATCA nhdm muc dich chirng minh Bén Ban Hang tuan
thd cAc yéu cau cla FATCA; dong thoi thwe hién viéc dién day da cac biéu mau c6 lién quan
dén viéc tuan thi FATCA va gtri dén Bén Bao Thanh Toan.

Within five (05) Business Days from the date of receipt of the Factor's request, the Seller is
liable to provide written documents and other information relating to its status in accordance
with FATCA for the purposes of evidencing its compliance to the FATCA requests; and
simultaneously complete all of the relevant forms relating to the FATCA compliance for sending
to the Factor.

Bén Bao Thanh Toan c6 quyén thuc hién viéc khau trir cac tai khoan (ké ca tai khoan vay) cia
Bén Ban Hang dé thwc hién cac yéu ciu tuan thi FATCA trong trwdng hop xac dinh Bén Ban
Hang thudc ddi twong bi khau trir tai khoan theo FATCA.

The Factor is entitled to deduct any amount (including the loan) of the Seller in order to comply
with FATCA in case the Seller is subject to the account deduction in accordance with FATCA.

Chuyén giao Khoan Phai Thu Va Tai Khoan Thanh Toan

Assignment of Receivables and Payment Account

(@)

(b)

()

DPé Bén Bao Thanh Toan thyc hién viéc cung cdp Bao Thanh Toan cho Bén Ban Hang, Bén
Ban Hang bang Hop Ddng nay sé chuyén giao toan bd quyén cta minh dbi véi Khodn Phai
Thu, bao gébm nhwng khéng gi¢i han, cac quyén nhan, quyén truy doi, quyén yéu cau thanh
toan ddi véi Khoan Phai Thu cho Bén Bao Thanh Toan ma khéng nhan béat ky khoan thu lao
nao tr Bén Bao Thanh Toén.

For the purposes of the Factoring as provided by the Factor to the Seller, the Seller hereby
agrees to assign all of its rights to the Receivables, including but not limited to the rights to
receive, recourse, and request payment for the Receivables to the Factor for zero remuneration
payable by the Factor, subject to the terms of this Agreement and Factoring.

Trong vong [***] Ngay Lam Viéc ké tlr Ngay Hiéu Lwc, Bén Ban Hang sé gl hai (2) ban gbc
Théng B&o Bao Thanh Toan theo hinh thirc théng bdo quy dinh tai Phuc Luc Il ctia Hop Ddng
(néu &p dung theo yéu cau ctia Bén Bao Thanh Toan). Ty vao quyét dinh cia Bén Bao Thanh
Toéan, Bén Bao Thanh Toan c6 thé g&ri mét (1) ban gbc Thong Bao Bao Thanh Toan cho Bén
Mua Hang, hodc yéu ciu B&n Ban Hang gtvi mot (1) ban géc Théng Bao Bao Thanh Toan cho
Bén Mua Hang, trong méi trwéng hop, bang hinh thirc quy dinh tai Piéu 19(a) ctia Hop Bdng
nay.

No later than [***] Business Days from the Effective Date, the Seller shall deliver two (2)
originals of the Factoring Notice using the form prescribed in Appendix Il of this Agreement (if
applicable upon request of the Factor). The Factor, at its sole discretion, may deliver one (1)
original of the Factoring Notice to the Buyer, or request the Seller to deliver one (1) original of
the Factoring Notice to the Buyer, in each case, in accordance with the delivery modes provided
under Article 19(a) of this Agreement.

Bén Ban Hang cam két réng tat cad Khoan Phai Thu sé dwoc (Cac) Bén Mua Hang chuyén vao
Tai Khoan Thanh Toan theo quy dinh tai Théng Bao Bao Thanh Toan.
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(d)

The Seller shall procure that all Receivables shall be transferred by the Buyer(s) into the
Collection Account pursuant to the Factoring Notice.

Bén Ban Hang ddng y rdng Bén Ban Hang khong dwoc phép rat tién trong tai khodn néu trén
néu khéng c6 sy ddng y béng van ban cta Bén Bao Thanh Toan. Bén Ban Hang khéng dwoc
phép s dung dich vu ngan hang trwc tuyén va chirc nang thé ngan hang khi dién vao biéu
mau dang ky mé tai khoan ngan hang.

The Seller agrees that it is not permitted to withdraw the amount from the above-mentioned
account without the written consent of the Factor. The Seller is not allowed to use online
banking services or the bank card functionality when filling out the Factor account opening
application form.

Tranh chap thwong mai

Commercial Disputes

(a)

Néu Bén Ban Hang biét hodc budc phai biét bat ky thdng bao, thdng tin nao lién quan dén
tranh chap lién quan dén Hop Béng Buwoc Bao Thanh Toan, bao gém nhwng khong gi¢i han
céac tranh chap lién quan dén:

If the Seller becomes aware or should have become aware of any notice or information
regarding a dispute related to the Factored Agreement(s), including but not limited to disputes
regarding:

(i) yéu cau tuyén bdé Hop Ddng Buoc Bao Thanh Toan bj vé hiéu, hiy bd, chadm dut, hay
ngang ho&c, chwa rang budc phap ly dbi véi cac bén tham gia;
a request to declare the Factored Agreement(s) invalid, canceled, terminated,
rescinded, or not legally binding on the parties involved,;

(i)  yéu cau thwc hién nghia vu clia Bén Ban Hang dbi véi (Cac) Bén Mua Hang, viéc cham
tré thuwc hién nghia vu clia Bén Ban Hang déi véi (Cac) Bén Mua Hang;
a request for the performance of the Seller’s obligations to the Buyer(s), or any delay in
the performance of the Seller’s obligations to the Buyer(s);

(i) viéc (Cac) Bén Mua Hang t» chdi hodc khéng chap nhan san pham, dich vu do Bén
Ban Hang cung cap theo Hop Béng Buoc Bao Thanh Toan;

the Buyers’ refusal or failure to accept the products or services provided by the Seller
under the Factored Agreement(s);

(iv)  viéc (Cac) Bén Mua Hang thanh toan cho Bén Ban Hang khdng theo quy dinh tai Hop
Ddng nay va Hop Bdng Bwoc Bao Thanh Toan;

the Buyers’ failure to make payments to the Seller under the provisions of this
Agreement and the Factored Agreement(s);

(v)  viéc (Cac) Bén Mua Hang khdi kién hodc ndp don yéu ciu giai quyét tranh chip bang
trong tai thwong mai lién quan dén Hop Bdng Pwoc Bao Thanh Toan véi Bén Ban
Hang;
the Buyer(s) initiating a lawsuit or lodging a petition for dispute resolution by commercial
arbitration related to the Factored Agreement(s) with the Seller;

(vi)  viéc (Cac) Bén Mua Hang yéu cau thay dbi diéu khoan giao dich dwoc quy dinh tai Hop
Ddng Bwoc Bao Thanh Toan ho&c yéu cau gidm gia tri Khoan Phai Thu;
the Buyer(s) requesting changes to the terms of the transaction specified in the Factored
Agreement(s) or requesting a reduction in the value of the Receivables;

(viiy  viéc (Cac) Bén Mua Hang tiv chéi thanh toan Khoan Phai Thu do hanh vi ¢ y vi pham
ho&c so suat clia B&n Ban Hang;
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the Buyer(s) refusing to pay the Receivables due to the wilful misconduct or negligence
of the Seller;

(vii)  lién quan dén tinh hop phap, hanh vi gia mao déi véi Khoan Phai Thu;
any matter concerning the legality or falsification of the Receivables;

(ix)  céc tranh chap khac gitra Bén Ban Hang va (Cac) Bén Mua Hang lién quan dén Khoan
Phai Thu,

other disputes between the Seller and the Buyer(s) related to the Receivables,

thi Bén Ban Hang phai g&ri van ban thdng bao cliing véi phwong an giai quyét tranh
chép t¢i Bén Bao Thanh Toan trong thoi gian sém nhét cé thé nhung trong moi truéng
hop khéng cham hon muwdi 1&m (15) ngay ké tir ngdy Bén Ban Hang biét hoac budc
phai biét cé tranh chap doé xay ra. Néu Bén Ban Hang khong thdng béo cho Bén Bao
Thanh Toan trong th&i han néu trén hodc phwong an giai quyét khéng dwoc Bén Bao
Thanh Toan chap thuan, sé dwoc xem la Sy Kién Vi Pham va Bén Bao Thanh Toan c6
quyén thu hdi No' Bao Thanh Toan trwéc han theo quy dinh tao Diéu 9.2 ctia Hop Béng
nay.

the Seller must send a written notice along with a proposed resolution of the dispute to
the Factor as soon as possible, but in any case, no later than fifteen (15) days from the
date the Seller becomes aware or should have become aware of the dispute. If the
Seller fails to notify the Factor within the specified period or the proposed resolution is
not approved by the Factor, it shall be deemed an Event of Default and the Factor has
the right to collect early the Factoring Debt under Clause 9.2 of this Agreement.

(b)  Khdng anh hwéng dén cac quyén khac cia Bén Bao Thanh Toan quy dinh tai Hop Bdng nay
va cac Tai Liéu Bao Thanh Toan, néu Bén Bao Thanh Toan nhan dwoc thong bao vé bét ky
tranh chap thwong mai nao nhw duwoc quy dinh Diéu 8.5(a) tir Bén Ban Hang, Bén Bao Thanh
Toan sé c6 quyeén:

Without prejudice to the other rights of the Factor under this Agreement and Factoring
Documents, if the Factor receives any commercial dispute notice as required in Article 8.5(a)
from the Seller, the Factor shall be entitled to:

0) trong trwong hop Bén Bao Thanh Toan da nhan dwoc Yéu Cau Bao Thanh Toan t
Bén Ban Hang lién quan dén Hop Ddng Bwoc Bao Thanh Toan 1a dbi twong cla tranh
chép thwong mai d6 va chwa giai ngan Khoan Tién Bao Thanh Toan cho Bén Ban, tv
chdi gidi ngan Khoan Tién Bao Thanh Toan theo Yéu Cau Bao Thanh Toan do;

in case where the Factor has received a Factoring Request from the Seller with respect
to the Factored Agreement which is the subject of such commercial dispute and the
Factoring Amount has not been disbursed to the Seller, refuse the disbursement of the
Factoring Amount under such Factoring Request;

(i) trong trwdng hop Bén Bao Thanh Toan da giai ngan Khoan Tién Bao Thanh Toan lién
quan dén Hop Ddng Bao Thanh Toan la dbi twong cua tranh chap thwong mai d6, va
tranh chap thwong mai d6 chwa dwoc khéc phuc hodc giai quyét béi Bén Ban Hang va
(Céac) Bén Mua Hang trong vong ba mwoi [30] ngay ké tr ngay Bén Bao Thanh Toan
nhan dwoc théng bao,
in case where the Factor has disbursed the Factoring Amount with respect to the
Factored Agreement which is the subject of such commercial dispute and such

commercial dispute has not been rectified or resolved by the Seller and the Buyer(s)
within thirty [30] days upon the Factor’s receipt of such notice,

(A) thu hdi (cac) Khoan Phai Thu vao ngay dén han Thédi Han Thanh Toan Khodn
Phai Thu tir (Cac) Bén Mua Hang; va/hoac
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collect the Receivables on the expiry date of the Receivables Payment Term
from the Buyer(s); and/or

(B) thu hdi No' Bao Thanh Toan trwéc han tir B&n Ban Hang.

accelerate the repayment of the Factoring Debt from the Seller.

SW KIEN VI PHAM VA HAU QUA

EVENT OF DEFAULT AND CONSEQUENCES

Sw Kién Vi Pham

Events of Default

Bét ky sw kién nao sau day (“Sw Kién Vi Pham”) sé duwoc xem la mot sw kién vi pham theo Hop
Ddng nay va cac Tai Liéu Bao Thanh Toan lién quan:

Any of the following events (“Event of Default”) shall be deemed an event of default under this
Agreement and the related Factoring Documents:

(@)

(b)

(€)

(d)

(€)

Bén C6 Nghia Vu khéng thanh toan bat ky khoan tién nao dén han hoac phai thanh toan theo
Hop Béng nay hoéc theo cac Tai Liéu Bao Thanh Toan lién quan bang déng tién va theo cach
thirc dwoc quy dinh tai Hop Bong nay va/hodc theo cac Tai Liéu Bao Thanh Toan;

An Obligor fails to pay any amount when due or payable hereunder or under the related
Factoring Documents, in the currency and in the manner specified herein and/or the Factoring
Documents; or

Bét ky Bén C6 Nghia Vu nao khéng thyc hién, khéng tuan tha, ho&c vi pham bat ky nghia vu
ho&c cam két twong trng nao ctia minh dbi véi Bén Bao Thanh Toan theo Hop Bdng nay hoéc
bét ky Tai Liéu Bao Thanh Toan lién quan nao ma Bén C6 Nghia Vu d6 1a mét bén tham gia;

Any Obligor fails to perform, comply with, or breaches any of its obligations or undertaking to
the Factor hereunder or under any related Factoring Documents to which the Obligor is a party;

Bét ky cam doan, bdo ddm ho&c cam két nao dwoc lap hodc xem nhw dwoc lap béi Bén Ban
Hang nao tai hoac lién quan dén Hop Bdng nay hoéc tai cAc Tai Liéu Bao Thanh Toan hodc
tai bat ky théng b&o, chirng nhan, van kién hodc van ban bao céo nao theo Hop Béng nay, la
hodc dwoc chirng minh la khdng chinh xac hodc c6 sai léch trén bat ky khia canh quan trong
nao;

Any representation, warranty or undertaking made or deemed to be made by the Seller under
or in connection with this Agreement or in the Factoring Documents or in any of its notice,
certificate, instrument or written statement pursuant thereto is or proves to be inaccurate or
misleading in any material respect; or

Bén C6 Nghia Vu vi pham ho&c nhan dwoc thong bao vi pham theo béat ky hop ddng nao hoéc
bat ky khoan ng nao cia Bén C6 Nghia Vu tré nén dén han va phai thanh toan trwdc ngay dén
han cta nhirng khoan no dé (ngoai ly do vi tinh bat hop phéap cia khoan ng d6) ho&c bét ky
bién phap cam git, bao lanh ho&c bién phap bao ddm khac do Bén C6 Nghia Vu da tao lap
ho&c sé tao 1ap bi xt Iy b&i bat ky bén thir ba nao;

The Obligor breaches or receives notice of breach under any contract, or any debt of the
Obligor becomes due and payable prior to its specified maturity (other than by reason of
illegality in relation to such debt), or any lien, guarantee, or other security measure created or
to be created by the Obligor is enforced by any third party;

Bén Ban Hang ngirng hodac ngwng thanh toan cho cac bén cho vay khac hoac khdng cé kha
nang hoéc thira nhan khéng con kha nang thanh toan no cia bén cho vay d6 khi dén han ho&c
tim cach ky két bat ky thda hiép nao hay thu xép khac véi cac bén cho vay, hodc Bén Ban Hang
dang trong tinh trang c6 kha nang bi pha san, ho&c bi tuyén bb pha san hay v& no;
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(f)

(9)

(h)

(i)

0

The Seller ceases or suspends payments to its creditors or is unable or admits its inability to
pay its debts as they fall due or seeks to enter into any composition or other arrangement with
its creditors, or is on the brink of the bankruptcy or is declared or becomes bankrupt or insolvent;

Bét ky don khéi kien nao dwoc ndp hodc mét thi tuc td tung dwoc tién hanh hodc moét nghi
quyét c6 hiéu lyc dwoc thong qua hodc bat ky mot tha tuc td tung nao khac dwoc thuye hién béi
bt ky bén th& ba nao nhdm muc dich thanh ly, co cAu lai, xay dwng lai, tai cu tric, chuyén
nhwong, thay déi co cdu s& hivu truc tiép hay gian tiép, gidi thé hodc pha san mét Bén C6
Nghia Vuy;

A petition is filed, proceeding is initiated, resolution is passed, or any other procedure is taken
by a third party for the liquidation, restructuring, reorganization, transfer, change in direct or
indirect ownership structure, dissolution, or bankruptcy of an Obligor;

Tai bat ky thdi diém nado va vi bat c ly do nao, viéc bat ky Bén C6 Nghia Vu nao thwc thi hodc
thwe hién hodc tuan tha bat ky hodc tat cd cac nghia vu cla minh theo Hop Déng nay; hoac
b4t ky bién phap bao dam nao dbi véi Khoan Tién Bao Thanh Toan tré nén bat hop phap; hoéc
b4t ky nghia vu nao ctia bat cir Bén C6 Nghia Vu nao theo Hop Bdng nay hoac bat ky Tai Liéu
Bao Thanh Toan lién quan nao khéng c6 hoac khéng con tinh hop phép, hiéu lwc va tinh rang
budc;

At any time and for any reason, it becomes unlawful for any Obligor to exercise or perform or
comply with any or all of its obligations under this Agreement; or any security interests
applicable to the Factoring Amount becomes unlawful; or any of the obligations of any Obligor
under this Agreement or any related Factoring Documents is not or ceases to be legal, valid
and binding; or

Bén C6 Nghia Vu ngirng hodc cé nguy co ngtrng tién hanh hoat dong kinh doanh ho&c bt ky
phan dang ké& nao trong hoat déng kinh doanh ctia minh, hodc thay déi hoac cé nguy co thay
déi tinh chat hay pham vi kinh doanh ctia minh, ho&c mét Bén C6 Nghia Vu bi xt ly hoac ¢
nguy co bi xt Iy bat ky phan dang ké& nao trong hoat dong kinh doanh hoc tai san cta minh,
ho&c Bén Ban Hang c6 su thay ddi quyén kiém soat;

An Obligor ceases or threatens to cease to carry on its business or any substantial part thereof,
or changes or threatens to change the nature of scope of its business, or an Obligor disposes
of or threatens to dispose of any substantial part of its business or assets, or the Seller has any
change of control;

Bén Ban Hang ngirng st dung khu dét va/hoac bi bat ky bén th& ba nao c6 thAm quyén tich
thu va/hodc bi ngan chan s dung khu dat ma trén dé hién dang tién hanh cac hoat dong kinh
doanh clGa minh;

The Seller ceases to use the land and/or such land has been revoked by an authorized third
party and/or the Seller is prevented to use such land on which its business operations are
presently conducted,;

Chinh phi hodc Co Quan Nha Nwéc Viét Nam quy dinh gi¢i han vé viéc hoan trd ng' hodc
phong tda tai san, qudc hiru hda, tich thu, thu gitr hodc kiém soat hodc bang cach khac trung
dung toan bod hodc phan dang ké cda cai, tai san hodc hang tén kho ctia Bén Cé Nghia Vu
ho&c thuwc hién bat ky hanh déng nao khac ma cé thé ngan can dang ké khong cho hoac han
ché Bén C6 Nghia Vu tiép tuc kinh doanh theo cach thirc ma Bén Cé Nghia Vu hién dang thuc
hién;

The Viethamese government or Governmental Authority imposes restrictions on debt
repayment, freezes assets, nationalizes, confiscates, or otherwise requisitions all or a
significant portion of the Obligor's property, assets, or inventory, or takes actions that
significantly hinder or restrict the Obligor’s ability to continue its current business operations;
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(k)

()

(m)

(n)

(0)

(P)

(a)

C6 bét ky stra dbi, bai bd, tir bé hodc thu hdi nao dwoc ap dung dbi véi didu lé cong ty ctia Bén
C6 Nghia Vu hodc bat ky tai liéu thanh 1ap nao ctia Bén C6 Nghia Vu ma c6 thé anh huéng
dén viéc ky két va thwc hién Hop Bdng nay hodc bat ky Tai Liéu Bao Thanh Toan nao lién
quan;

There is any amendment, annulment, abandonment or revocation of an Obligor’s charter or any
of its founding documents which may affect the execution and implementation of this Agreement
or any related Factoring Documents;

M6t vi pham cla bat ky Bén Cé Nghia Vu nao trong viéc thwe hién, tuan tha hodc dap ng bat
ky diéu khodn nao cla b4t c&» Hop Ddng, Tai Liéu Bao Thanh Toan ho&c van kién nao khac da
xay ra va dang tiép dién;

Any breach by any Obligor of its obligations relating to the performance, compliance or
fulfillment of any term of this Agreement, any Factoring Documents, or other related instruments
occurred and is continuing;

Xay ra bt ky tinh huéng nao ma theo y kién ctia B&n Bao Thanh Toan, dwoc lay lam can ci
dé tin ring mot Anh Hwéng Bat Loi Dang K& da xay ra va dang tiép dién dbi voi bat ky Bén Co6
Nghia Vu nao;

Any circumstances arises where, in the Factor’s opinion, a Material Adverse Effect has occurred
and is continuing with respect to any Obligor ; or

Bén Ban Hang c6 mot hodc mot sé khodn cép tin dung bi chuyén sang ng qué han tai Bén Bao
Thanh Toan hodac tai bat ky té chirc tin dung, chi nhanh ngan hang nwéc ngoai nao khac ma
Bén Bao Thanh Toan cé co s& dé biét dwoc;

The Seller has one or more credit converted into overdue debt at the Factor or at any other
credit institutions, foreign bank branches which the Factors may be acknowledged;

Theo danh gia hgp ly clia BEn Bao Thanh Toan, tai san bao dam theo quy dinh tai (cac) Hop
DPdéng Bao Dam bj gidm gia tri, bi htly hoai, bi giai tda, bi thu hdi d&n bu giai tda hoac bi thiét hai
nghiém trong nhung Bén Cé Nghia Vu khdng b sung ho&c thay thé tai san bdo dam theo yéu
cau clGa Bén Bao Thanh Toan;

In the Factor’s reasonable opinion, the secured assets under the Security Agreement(s) has
depreciated, been destroyed, resettled, compensated for resettlement, or seriously damaged,
and the Obligor fails to supplement or replace the secured assets as requested by the Factor;

Viéc duy tri Hop Ddng nay theo nhan dinh ctia B&n Bao Thanh Toan c6 thé dan dén viéc Bén
Bao Thanh Toan vi pham cac quy dinh cla Luat Ap Dung, quy dinh cia Bén Bao Thanh Toan
hodc quy dinh cia Co Quan Nha Nwdéc;

In the Factor’s opinion, the continuance of this Agreement may cause the Factor to violate
Applicable Law, its internal policies, or regulations of Governmental Authority;

Bén C6 Nghia Vu vi pham Hop Ddng nay, Hop Bdng Bao Dam ho&c Tai Liéu Bao Thanh Toan
hoac bét ctr thoa thuan, cam két nao khac véi Bén Bao Thanh Toan.

The Obligor breaches this Agreement, the Security Agreement or Factoring Documents, or any
other agreement and undertaking with the Factor.

Xt Ly Sw Kién Vi Pham

Remedies for Events of Default

Khi xay ra mét Sy Kién Vi Pham, Bén Bao Thanh Toan sé:

Upon the occurrence of an Event of Default, the Factor shall:

(@)

théng bao cho Bé&n Ban Hang vé viéc (“Théng Bao Thu Héi N Trwéc Han”):

notify the Seller of the following (“Acceleration Notification”):
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(b)

(€)

(d)

()  cha&m dut viéc gidi ngan Khoan Tién Bao Thanh Toan chwa duoc giai ngan;
suspend the disbursement of any Factoring Amount that has not been disbursed;

(i)  cham dit viec Bao Thanh Toan va thu hdi no trwéc han ddi véi No Bao Thanh Toan va
Ngay Hoan Tra dbi véi No Bao Thanh Toan.

terminate the Factoring and accelerate the repayment of the Factoring Debt and
Repayment Date of the Factoring Debt.

thu héi no trwéc han
debt acceleration

Bén Ban Hang c6 nghia vu ngay lap tirc hoan trad toan bé N¢ Bao Thanh Toéan va céac chi phi,
phi tén phat sinh hop ly ctia Bén Bao Thanh Toan cho Bén Bao Thanh Toan theo Théng B4o
Thu Héi No Trwéc Han. Néu Bén Ban Hang khéng thanh toan toan bd N¢' Bao Thanh Toan va
cac chi phi, phi tén néu trén trong thdi han dwoc quy dinh tai Théng Bao Thu Hbi No Trwéc
Han, Bén Bao Thanh Toan dwoc quyén chuyén toan bd sé tién trén thanh No Bao Thanh Toan
Qué Han theo quy dinh tai Diéu 5.4 ctia Hop Ddng nay vao bat ky thdi diém nao, du cé phai la
Ngay Lam Viéc hay khong, theo quy dinh ndi bé ctia Bén Bao Thanh Toan trén co s& tuan thu
quy dinh cia Ngan Hang Nha Nuéc Viét Nam va Luat Ap Dung.

the Seller must immediately repay the entire Factoring Debt and all reasonable costs and
expenses incurred by the Factor as per the Acceleration Notification. If the Seller fails to repay
any amount in the Factoring Debt and related costs and expenses within the period specified
in the Accelleration Notification, the Factor is entitled to convert such amounts as Overdue
Factoring Debt pursuant to Clause 5.4 of this Agreement at any time, whether or not the such
conversion will occur on a Business Day, in accordance with the internal policies of the Factor,
provided that it complies with the regulations of the State Bank of Vietnam and the Applicable
Law.

ngay lap tirc thwc thi tAt ca cac quyén va bién phap khac phuc theo Hop Déng nay va/hodc
theo Tai Liéu Bao Thanh Toan Khéac va bat ky hodc toan bo bién phap bao dam duwoc quy dinh
Hop Ddng Bao Bam.

immediately enforce all rights and remedies under this Agreement and/or Factoring Documents
and any or all security interests under the Security Agreement(s).

Dé& Iam 8, khi thwe hién cac quyén cta Bén Bao Thanh Toan dwoc quy dinh & trén, Bén Bao
Thanh Toan van cé quyén yéu ciu (Cac) Bén Mua Hang hoan trd Khoan Phai Thu theo quy
dinh tai Diéu 5.1 cGia Hop Ddng nay. Néu tdng sb tién Bén Bao Thanh Toan nhan tlr Bén Ban
Hang, ho&c (Céc) Bén Mua Hang, x& ly tai san thé chap theo Hop Déng Bao Bam I&n hon No
Bao Thanh Toan hodc No' Bao Thanh Toan Qua Han (néu ap dung), Bén Bao Thanh Toén sé:

For avoidance of doubt, when exercising the rights above, the Factor shall reserve its right to
demand payment of the Receivables by the Buyer(s) under Clause 5.1 of this Agreement. If the
total amounts received by the Factor from the Seller, or the Buyer(s), or the disposal of secured
assets under the Security Agreement exceeds the Factoring Debt or Overdue Factoring Debt
(if applicable), the Factor shall:

0) hoan trd khoan chénh léch cho Bén Ban Hang va Bén Ban Hang chiju trach nhiém giai
quyét khoan tién chénh léch nay véi cac Bén C6 Nghia Vu lién quan; va
return the excess amount to the Seller and the Seller shall be responsible for settling
such excess amount with the relevant Obligors; and

(i)  hd trg Bén Ban Hang, trong pham vi hop ly, trong viéc thong bao téi (Cac) Bén Mua
Hang vé viéc hoan tra lai Khodn Phai Thu con ton dong cho Bén Ban Hang va hoan tra
céc tai liéu lien quan dén Khoan Phai Thu cho B&n Ban Hang.
provide reasonable assistance to the Seller in notifying the Buyer(s) to return any
remaining Receivables to the Seller and return related documents to the Seller.
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BU TRU
OFEESET

Tai bét ky thoi diém nao, néu bat civ khodn tién nao dén han ma Bén Ban Hang phai thanh toan cho
Bén Bao Thanh Toan theo Hop Ddng nay hodc bat ky hop ddng nao khac chwa duwoc thanh toan
ho&c mét Sw Kién Vi Pham da xay ra hodc dang tiép dién, thi B&n Ban Hang sé ddng y, Gy quyén va
chi thi khéng hiy ngang va vé diéu kién cho Bén Bao Thanh Toan bu trir bat ky khoan tién nao ma
Bén Bao Thanh Toan con no Bén Ban Hang hoac bat ky khoan tién nao ma Bén Ban Hang gitr dé
ghi c6 vao (céc) tai khoan ctia Bén Ban Hang véi khoén tién ma Bén Ban Hang chwa thanh toan hoéc
tw dong khau trir vao (cac) tai khoan cta Bén Ban Hang mé tai Bén Bao Thanh Toan nham thanh
toan khoan tién chwa thanh toan do.

If at any time any amount to be due from the Seller to the Factor under this Agreement or any other
agreement becomes due and remains unpaid or an Event of Default occurred or is occurring, the
Seller shall irrevocably and unconditionally approve, authorise and instruct the Factor to offset any
amounts owing by the Factor to the Seller or held by the Factor for credit of the Seller’s account(s)
against the amount unpaid by the Seller or automatically deducted from the Seller’s account(s) opened
at the Factor for the unpaid amount.

CHAM TRE VA KHUOC TU
DELAY AND WAIVER

(a) Viéc Bén Bao Thanh Toan cham thyc hién hodc bd qua khdng thuc hién bat ky quyén, quyén
han ho&c bién phap khac phuc nao theo Hop Bbng nay hodc bat ky bién phap bao dam nao
cho Khoan Tién Bao Thanh Toan sé& khdng lam gidm gia tri bat ky quyén, quyén han hoac
bién phap khac phuc nao ma Bén Bao Thanh Toan c6 dwoc méot cach hop phap hodc sé
khéng dwoc hiéu 1a khwéc tr quyén, quyén han hodc bién phap khac phuc dé.

No delay or omission by the Factor to exercise any right, power or remedy under this
Agreement or any security interests for the Factoring Amount shall impair any right, power, or
remedy legally available to the Factor nor shall it be construed as a waiver thereof.

(b) Viéc cham tré hodc chwa thuwc hién bat ky quyén, quyén han hay yéu ciu bién phap khéc
phuc nao ctia Bén Bao Thanh Toan theo Hop Déng nay hodc bét ky bién phap bao ddm nao
ap dung cho Khoan Tién Bao Thanh Toan sé& khéng anh hwéng dén béat ky quyén, quyén han
hay quyén yéu cau khéc phuc nao cta Bén Bao Thanh Toan va ciing khéng dwoc xem la
Bén Bao Thanh Toan khwéc tlr cac quyén dé ctia minh. Bat ky viéc khwédc tr mét vi pham
don 1& hodc Sy Kién Vi Pham nao khac theo Hop Bdng nay hodc bat ky bién phap bao dam
nao ap dung cho cho Khoan Tién Bao Thanh Toan sé& khéng dwoc xem la khuwéc tir bat ky
Sw Kién Vi Pham nao khac. Moi quyén yéu cau bién phap khac phuc ctia Bén Bao Thanh
Toéan l1a cong don va khoéng phai 1a duy nhéat. Bat ky khwéc tir, phé chuan, chép thuan nao
theo Hop Bdng nay hoéc bat ky bién phap bado ddm nao ap dung cho Khoan Tién Bao Thanh
Toéan phai dwoc lap bang van ban thi méi cé hiéu luc.

No delay or omission by the Factor to exercise any right, power, or remedy under this
Agreement or any security interests for the Factoring Amount shall impair any right, power, or
remedy available to the Factor nor shall it be construed as a waiver thereof. No waiver of any
single breach or Event of Default under this Agreement or any security interests for the
Factoring Amount shall be deemed a waiver of any other Event of Default. All remedies
afforded to the Factor shall be cumulative and not exclusive. Any waiver, consent, or approval
under this Agreement or any security for the Factoring Amount must be in writing to be
effective.

BAO MAT VA TIET LO THONG TIN

CONFIDENTIALITY AND DISCLOSURE
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(@)

(b)

(€)

(d)

Bén Ban Hang déng y v&i Bén Bao Thanh Toan rang trong suét thdi han hiéu lwc cia Hop
DPdng nay, Bén Ban Hang va cac nhan vién, dai ly ctia Bén Ban Hang khong dworc tiét 16 dudi
bt ct hinh thirc ndo cho bat ky bén thir ba nao vé cac diéu khoan va diéu kién ctia Hop Bdng
nay hodc tinh hinh céc giao dich dwoc dw liéu tai Hop Déng nay trir pham vi dwoc quy dinh
b&i luat, yéu cau trong qué trinh té tung phap Iy cla tda &n hodc bat ky co quan nha nwéc nao
phd hop véi luat phap Viét Nam hodc trir pham vi can thiét dé thuc hién cac giao dich dwoc
dv liéu tai Hop Bong nay.

The Seller agrees with the Factor that during the term of validity of this Agreement, the Seller
and the Seller’s employees and agents shall not make any disclosure of whatever nature to any
third party as to the terms and conditions of this Agreement or the status of the transactions
contemplated herein except to the extent required by law, court legal process or any
government body pursuant to the laws of Vietnam or to the extent necessary to carry out the
transactions contemplated herein.

Khi Bén Ban Hang can thiét phai tiét 16 thong tin theo quy dinh tai doan (a) néu trén, Bén Ban
Hang phai thong b&o béng van ban cho Bén Bao Thanh Toan it nh4t nam (05) Ngay Lam Viéc
trwée khi tién hanh tiét 16 théng tin. Théng bao cho Bén Bao Thanh Toan it nhat phai bao gébm
ndi dung vé théng tin sé tiét 16, ngwdi sé tiép nhan thong tin tiét 16 va can cw, ly do tiét 16 théng
tin, cung céc gidy to/tai liéu khac theo yéu cau cta Bén Bao Thanh Toan tly tirng thdi diém.

In the event that the Seller is required to disclose any information paragraph (a) set out above,
the Seller shall notify the Factor in writing at least five (05) Business Days prior to the date of
disclosure. The written notice to the Factor shall include, to the minimum, the contents of the
information proposed to be disclosed, the proposed recipients, and the reasons for such
disclosure, enclosed with other documents as may be required by the Factor from time to time.

Bét ké c6 nhirng quy dinh nao trai véi diéu khoan nay, Bén Bao Thanh Toan, dwa trén sy xem
xét clia riéng minh, c6 thé tiét 16 bat clr thdng tin nao vé Bén Ban Hang va/ho&c bén bao lanh
cho ngan hang me, céc cong ty con, cac cong ty lién két va cac bén tw van ctia Bén Bao Thanh
Toan va cac can bod, nhan vién hodc ngwdi dai dién clia cac td chirc ké trén ma Bén Bao Thanh
Toéan thay can thiét nhdm phuc vu cho céac giao dich cla Bén Ban Hang hodc xac nhan tinh
hiéu lwc cta bat ky tai liéu, ching tir phap ly ndo trong diéu kién hoat ddng binh thwéng. Bén
Ban Hang sé khwéc tir quyén loi ciia minh lién quan dén viéc bdo mat thong tin riéng tw trong
céac trwong hop ké trén va ddng y vdi viéc tiét 16 thong tin dwoc quy dinh tai Hop Déng nay.

Notwithstanding anything to the contrary herein, the Factor, at its sole discretion, may disclose
any information about the Seller and/or the guarantor(s), to the Factor’s parents, subsidiaries,
affiliates and consultants, and their respective officers, employees, and agents to the extent
necessary for the Factor to service the Seller’s transactions or to effectuate any legal
documents in the course of ordinary business. The Seller hereby waives its respective rights to
privacy of its personal information and hereby consents to such disclosure as prescribed herein.

Bén Bao Thanh Toan cé quyeén tiét 16 thdng tin cho b4t c&v bén thir ba nao khac:
The Factor may disclose to any other third party:

()  ma Bén Bao Thanh Toan chuyén nhwong hodc chuyén giao (hodc c6 thé sé& chuyén
nhwong hodc chuyén giao) hoac thong qua nhirng bén nay dé chuyén nhwong/chuyén
giao toan bod hoadc bat ky quyén va nghia vu nao cia minh theo Hop Bdng nay va Hop
DPéng Bao Dam;

to (or through) whom that the Factor assigns or transfers (or may potentially assign or
transfer) all or any of its rights and obligations under this Agreement and Security
Agreements;

(i)  ma Bén Bao Thanh Toan ky két (hodc c6 thé sé& ky két) tai tro gian tiép hodc bat ky giao
dich nao khac ho&c thdng qua nhirng bén nay dé ky két tai tro gian tiép/bat ky giao dich
nao khac ma viéc thanh toan sé dwoc dé cap hodc tham chiéu dén Hop Bdng nay va
Hop Ddng Bao Dam hodc Bén Ban Hang;
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with (or through) whom that the Factor enters into (or may potentially enter into) for
indirect financing or any other transactions under which payments are to be made by
reference to, this Agreement and the Security Agreements or the Seller;

(i)  ma luat phap hodc quy dinh hién hanh, va trong pham vi nhuw thé, yéu cau phai tiét 16
nhirng thdng tin d6 cho (nhitng) bén d6 bt ky théng tin nao vé Bén Ban Hang va Hop
Ddng nay va Hop Béng Bao Bam va/hodc cac Tai Liéu Bao Thanh Toan ma Bén Bao
Thanh Toan cho la phu hop.

to whom, and to the extent that, information of the Seller and this Agreement and Security
Agreement and/or Factoring Documents, as deemed appropriate by the Factor, is
required to be disclosed by any applicable law or regulation.

HOAN CANH THAY DOI

CHANGES IN CIRCUMSTANCES

Tai bat ky thoi diém nao, néu Bén Bao Thanh Toan quyét dinh rdng viéc ban hanh, quy dinh hoac
thay dbi bat ky quy dinh cGa phap luat, phap 1&énh, nghj dinh, théng tw, quyét dinh, vén ban phap quy,
quy ché hodac chi thj chinh thirc nao (du c6 hiéu lwe phap ly hay khong), hodc bt ky thay déi nao vé
céach dién giai hodc ap dung luat, phap 1énh, nghi dinh, théng tw, quyét dinh, 1&nh, quy ché hoéc chi
thi chinh thire d6, hodc viéc tuan tha bat ky yéu cau nao (du c6 hiéu lwc phap ly hay khéng) cta bat
ky ngan hang trung wong nao hodc co quan tw phap, co quan tién té khac hodc cac co quan thdm
quyén khac:

If, at any time, the Factor determines that the introduction, imposition, or variation of any law,
ordinance, decree, circular, decision, regulatory document, regulation, or official directive (whether or
not having the force of law), or any change in the interpretation or application thereof, or compliance
with any request (whether or not having the force of law) from any central bank or other judicial
authority, monetary authority, or other competent authority:

(@)  lam cho viéc Bén Bao Thanh Toan gidi ngan bat ky Khoan Tién Bao Thanh Toan nao ho&c duy
tri, cAp vén hodc tao hiéu lwc cho cac nghia vu cla Bén Bao Thanh Toan theo Hop Ddng nay
tr& nén bat hop phap hodc khéng thé thwc hién duorc;

makes it unlawful or impractical for the Factor to disburse any Factoring Amount or maintain,
fund or give effect to its obligations hereunder;

(b)  lam tang chi phi ciia Bén Bao Thanh Toan trong viéc lap, cap ho&c duy tri Khoan Tién Bao
Thanh Toan;

increases the cost to the Factor of making, issuing or maintaining the Factoring Amount;

(c) lam gidm bét ky khoan tién nao ma Bén Bao Thanh Toan dwoc nhan hodc phai thu lién quan
dén cac Khoan Tién Bao Thanh Toan; hoic

reduces the amount of any amount received or receivable by the Factor in respect of the
Factoring Amounts;

(d)  A&ndinh b4t ky thué, danh thué ho&c khoan thué nao dwai bat ci tinh chat nao (bao gébm nhung
khong gi¢i han thué khau Iwu tién 14i) &p dung cho bat ky khodn tién nao Bén Bao Thanh Toan
phai thanh toan cho hoéc lién quan dén Khoan Tién Bao Thanh Toan,

imposes any tax, levy or charge of any nature whatsoever (including, without limitation, an
interest withholding tax) on any amounts payable by the Factor in respect of or in connection
with the Factoring Amount,

thi B&n Bao Thanh Toan sé théng b&o cho Bén Ban Hang vé hoan canh dan dén quyét dinh
nhw vay va Bén Ban Hang sé:

then the Factor shall notify the Seller of the circumstances leading to such determination and
the Seller shall:
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()  khi dwoc yéu cau, thanh todn cho Bén Bao Thanh Toan cac khodn tién do Bén Bao
Thanh Toan da cép tai tirng thoi diém va tai bat ky thdi diém nao théng bao cho Bén
Ban Hang ma can thiét dé bdi hoan cho Bén Bao Thanh Toan vé chi phi, khodn giam
bét, thanh toan, khau Iwu hodc khau trir thém nhw vay hodc dé lam cho Bén Bao Thanh
Toan c6 thé tuan tha luat phap ap dung; va

when required, pay to the Factor such amounts as the Factor grants from time to time
and at any time notify the Seller to be necessary to indemnify the Factor for such
additional cost, reduction, payment, withholding or deduction or to enable the Factor to
comply with applicable law; and

(i) khi dwoc yéu ciu, thanh toan trwéc moi Khoan Tién Bao Thanh Toan con tén dong cling
v&i cac khoan tién 14, tién phat, phi phat sinh va tt ca cac khoan tién khac phai tra theo
Hop Bdng nay vao ngay cudi cing cta Ky Tinh L&i tiép theo va viéc tiép tuc gidi ngan
cac Khoan Tién Bao Thanh Toan sé bj tam dirng ho&c hay b, tiy theo quyét dinh clta
Bén Bao Thanh Toan.

when required, prepay all outstanding Factoring Amounts together with accrued interest,
penalties, fees, and all other amounts payable under this Agreement by the last day of
the next Interest Period, and the continuation of disbursement of Factoring Amount shall
be suspended or terminated, at the discretion of the Factor.

Bat ky quyét dinh hodc thdng bao nao ctia Bén Bao Thanh Toan vé béat ky van dé nao dwoc dé cap
trong khodn nay néu khéng ré rang dwoc chirng minh dwoc c6 sai sot, 16i tiv Bén Bao Thanh Toan
sé la bang chirng hop phap lién quan dén van dé do va sé co tinh rang budc Bén Ban Hang.

Any determination or notification by the Factor concerning any matter referred to in this clause will,
in the absence of manifest error, or default of the Seller, be conclusive evidence as to that matter
and will be binding on the Seller.

BOI HOAN
INDEMNITIES

Theo bét ky quy dinh ctia Luat Ap Dung nao, du do mét phan quyét/ban an bét loi cho Bén Ban Hang
hoac do Bén Ban Hang phéa san hoéc thanh ly hodc vi bat ky Iy do nao khac, néu bat ky khoan thanh
toan nao theo hoéc lién quan dén Hop Béng nay dwoc thwe hién hodc thu dwoc bang loai tién té
khong phai la VND thi trong pham vi khodn thanh toan (khi dwoc quy dbi sang VND theo ty gia héi
doai vao ngay thanh toan) cho Bén Bao Thanh Toan dé khéng du tra cho khoan tién chwa duoc thanh
toan theo Hop Bdng nay, thi Bén Ban Hang sé bdi thwérng cho Bén Bao Thanh Toan khodn chénh
léch thiéu d6 nhw 1a mét nghia vu riéng va déc lap. Vi muc dich cla khoan nay, ty gia hdi doai co
nghia la ty gia ma vao ngay lién quan ma Bén Bao Thanh Toan c6 thé mua VND bang loai tién té
khac do.

If, under any Applicable Law, whether as a result of an unfavorable judgment against the Seller or the
Seller's bankruptcy or liquidation or for any other reason, any payment under or in connection with
this Agreement is made or is collected in a currency other than VND then, to the extent that the
payment (when converted into VND at the rate of exchange on the date of payment) is insufficient to
cover the outstanding amounts payable under this Agreement, the Seller shall indemnify the Factor
for the shortfall as a separate and independent obligation. For the purposes of this clause, the
exchange rate means the rate at which the Factor, on the relevant date, can purchase VND with such
other currency.

Bén Ban Hang sé bbi hoan cho Bén Bao Thanh Toan, khi dwoc yéu ciu, vé viéc cap von, cac phi tén
hoac chi phi khac ma Bén Bao Thanh Toan da chju do hau qua cua viéc:

When requested, the Seller shall indemnify the Factor against any funding, other costs, or expense
incurred by the Factor as a consequence of:
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(a)  bat ky Khoadn Tién Bao Thanh To&n nao chwa dwoc thye hién vi bat ky Iy do nao (ngoai trr do
vi pham ctia Bén Bao Thanh Toén) vao ngay dwoc néu trong cac van ban lién quan dén Yéu
CAu Bao Thanh Toan;

any Factoring Amount not being made for any reason (except for the Factor’s default) on the
date specified in the documents relating to the Factoring Request;

(b)  Bén Bao Thanh Toan nhan dwoc bat ky No Bao Thanh Toan, cac khoan Tién L&i nao vao ngay
khéng phai vao ngay cubi cung ctia Ky Tinh L&i; hodc
the receipt by the Factor of any Factoring Amount and Interest on the date other than the last
day of its Interest Period; or

(c) Bén Ban Hang vi pham trong viéc thanh toan bat ky khoan tién nao dén han theo Hop Déng
nay va/hoac cac Tai Liéu Bao Thanh Toan.

the Seller defaults on the payment of any amount due under this Agreement and/or the
Factoring Documents.

BANG CHU'NG NO

EVIDENCE OF DEBT

Céc tai khoan hoac sé sach hoadc hé thdng may tinh dwoc Bén Bao Thanh Toan duy tri lién quan dén
Hop Bong nay sé la bang chirng chung cudc cta cac khoan tién ma Bén Ban Hang con no Bén Bao
Thanh Toan, trlr trwdng hop Bén Ban Hang chirng minh dwoc c6 sai sét cu thé, ré rang va cé béng
ching réng khodn tién con ng' d6 khadng chinh xac.

The accounts or records or computer system maintained by the Factor in connection with this
Agreement shall serve as conclusive evidence of the amounts owed by the Seller to the Factor, except
where the Seller can demonstrate specific, clear, and substantiated evidence of errors indicating that
such amounts are incorrect.

Trong bét ky tha tuc té tung nao lién quan dén Hop Bdng nay, mét bang ké vé bat ky khoan tién nao
dén han ma Bén Ban Hang phai thanh toan do Bén Bao Thanh Toan phat hanh sé la bang chirng vé
viéc khoan tién d6 that sy dén han va phai thanh toan, trir tredng hop Bén Ban Hang chirng minh
duoc co sai sot cu thé, rd rang va cé bang chirng rang khoan tién dé khéng chinh xac.

In any proceedings relating to this Agreement, a statement as to any amount due by the Seller to the
Factor, which, in the absence of specific, clear, and substantiated evidence provided by the Seller of
inaccuracies in the stated amount, will be evidence that such amount is in fact due and payable.

KHONG CO HIEU LUC TUNG PHAN

PARTIAL INVALIDITY

Tai bat ky thdi diém nao, néu bat ky quy dinh nao trong Hop Bdng nay la ho&c tré nén bat hop phap,
khéng c6 hiéu lwc hodc khéng c6 tinh budc thwce thi trén bat ky phwong dién nao, thi tinh hop phép,
hiéu lwc hodc tinh bat budc thyc thi ctia cac quy dinh con lai trong Hop Bbng nay sé khong bi anh
hwdng hodc bi lam giam gia tri.

If, at any time, any provision hereof is or becomes illegal, invalid or unenforceable in any respect, the
legality, validity or enforceability of the remaining provisions hereof shall not be affected or impaired.

Tai bt ky thoi diém nao, néu Cac Bén thda thuan thay dbi va/hodc bd sung cac diéu khoan va didu
kién ctia Khoan Tién Bao Thanh Toan va/hodc bét ky ndi dung nao ctia Hop Bdng nay, thi Cac Bén
sé ky két ban stra déi Hop Ddng nay nham muc dich dd, va ban stra ddi d6 sé la mot phan khong
tach roi ciia Hop Dong nay.

If, at any time, the Parties agree upon certain changes and/or supplements to the terms and conditions
of the Factoring Amount and/or any contents of this Agreement, the Parties shall sign an amendment
to this Agreement to that effect, and the amendment shall be an integral part of this Agreement.

LUAT DIEU CHINH VA THAM QUYEN XET XU

37/54



@ XURT

17.1.

17.2.

17.3.

17.4.

18.

18.1.

18.2.

18.3.

Bank SinoPac

GOVERNING LAW AND JURISDICTION

Hop Béng nay sé duoc diéu chinh va gidi thich phu hop véi luat phap Viét Nam.

This Agreement shall be governed by and construed under the laws of Vietnam.

Bét ky tranh chap nao ma CAc Bén khong tw giadi quyét dwoc (ké ca mau thuan vé mat ngén ngi),
hanh dong hodc tha tuc td tung phép 1y ndo lién quan dén hodc phat sinh trong qué trinh thwe hién
Hop Bdng nay hodc lién quan dén viéc dién gidi Hop Bdng nay sé dwoc tién hanh tai Tdéa &n nhan
dan c6 thdm quyén cua Viét Nam. Khdng c6 quy dinh nao trong Hop Ddng nay anh hwéng dén quyén
ctia Bé&n Bao Thanh Toan trong viéc dwa don khéi kién dwdi bat ky cach thire ndo khac duoc luat
phap cho phép ho&c tién hanh tha tuc té tung phap Iy hoac tién hanh bang cach khac dé budc thuc
thi Hop Ddng nay tai bat ky co quan xét x& nao khac.

Any dispute that cannot be resolved amicably by the Parties (including disagreements regarding
language interpretation), any legal actions or proceedings related to or arising from the performance
of this Agreement, or any interpretation of this Agreement shall be submitted to the competent
People's Court of Vietham. Nothing herein shall affect the right of the Factor to initiate claims in any
other manner permitted by law or to commence legal proceedings or otherwise proceed to enforce
this Agreement in any other court of jurisdiction.

Trong trwéng hop bét ky bién phap bao ddm nao dwoc ap dung dbi véi Hop Déng nay dwoc tién
hanh & nwéc ngoai, Bén Bao Thanh Toan c6 quyén ndp don khéi kién I&n b4t ky tda &n nao c6 thdm
quyén xét xt tai Viét Nam hodc co quan xét xt¢ & nwdc ngoai dé budc thwce thi bién phap bdo dam
do.

In the event that any security interests related to this Agreement is enforced abroad, the Factor shall
have the right to file a lawsuit with any competent court in Vietnam or a foreign tribunal to enforce
such security interests.

Quyét dinh cia Toa an nhan dan cé thdm quyén hodc co quan xét xir & nwdc ngoai ¢ hiéu lwc bat
budc Cac Bén phai thi hanh. Bén thua kién sé& chiu moi chi phi, ké& ca an phi va phi luat sw lién quan
dén tranh chép.

The judgment of the competent People’s Court or a foreign tribunal shall be binding and enforceable

against the Parties. The losing Party shall bear all costs, including court fees and attorney’s fees,
related to the dispute.

CHUYEN NHUONG

ASSIGNMENT

Hop Bdng nay co tinh rang budc (nhirng) bén thé vi, bén dwoc chuyén nhwong, ngudi dai dién theo
phéap luat, bén nhan Gy thac, bén quan ly, bén ton tai sau tai cAu tric hoac thay déi co' ciu va bén
thanh ly twong trng cta cac Bén Cé Nghia Vu.

This Agreement shall be binding upon the successor(s), the transferee(s), legal representative(s), the
trustee(s), administrator(s), surviving entity(es) after restructuring or reorganization, and liquidators,
as applicable, of the Obligated Parties.

Bén Ban Hang khong duoc chuyén nhwong Hop Bdng nay néu khéng dwoc Bén Bao Thanh Toan
chép thuan trwéc bang vén ban.

The Seller shall not transfer this Agreement without the prior written consent from the Factor.

Bén Bao Thanh Toan c6 quyé&n chuy&n nhwong tat ca hoac bat ky quy&n nao cGa minh déi véi Khoan
Tién Bao Thanh Toan theo Hop Ddng nay cung véi cac quyén va nghia vu ctia minh theo Hop Bdng

nay va Hop Bdng Bao Dam cho bét ky bén thir ba nao khac sau khi dwa ra théng bao truéc bay (07)
ngay cho Bén Ban Hang.

The Factor has the right to transfer all or any of its rights with respect to the Factoring Amount under
this Agreement, along with its rights and obligations under this Agreement and the Security
Agreement, to any third party upon giving prior notice of seven (07) days to the Seller.
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THONG BAO
NOTICE

€) Moi théng tin lién lac theo Hop Bdng nay va céc Tai Liéu Bao Thanh Toan (trir Théng Béo
Bao Thanh Toan) phai dwoc thwe hién bang van ban, trir khi dwoc quy dinh khac, dwoc thuwe
hién béng g&i thw cho ngwdi nhan tai dia chi dwoc ghi ciing véi tén ngwdi nhan nhw trén, va
sé dwoc xem la da dwoc thuc hién hodc da giao néu gidy bao xac nhan thw da dwoc givi dén
dia chi trén. Bén Bao Thanh Toan ho&c Bén Ban c6 thé giri Théng B4o Bao Thanh Toan cho
(Céc) Bén Mua Hang bang thw dién t& dén dia chi thw dién t&r quy dinh tai Thw Chap Thuan.

All communications under this Agreement and the Factoring Documents (except for Factoring
Notice(s)) must be made in writing, unless otherwise specified, by sending a letter to the
recipient at the address stated along with the recipient's name as above, and shall be deemed
to have been made or delivered if the confirmation notice of the letter has been sent to the
aforementioned address. The Factor or the Seller may deliver the Factoring Notices to the
Buyer(s) using their email addresses as specified in the Consent Letter.

(b) Trong trwéng hop Bén Bao Thanh Toan thay di Han Mirc Bao Thanh Toan theo quy dinh tai
Diéu 2.1(iii), sy thay dbi dé sé cé hiéu lwc ké tir khi Bén Bao Thanh Toan glvi thong béo vé
viéc thay déi Han Mtrc Bao Thanh Toan cho Bén Ban Hang hoac ngwoi lién hé dwogc chi dinh
ctia Bén Ban Hang bang mét trong céac hinh thirc gém fax, dién tin, thw bwu dién, phwong
thire truyén théng dién t&r (st dung théng tin lién lac céng bb trén trang web cta Bén Ban
Hang) hoac bat ky phwong thirc lién lac nao khac ma Bén Bao Thanh Toan cho la phu hop.

In the event that the Factor makes any change to the Factoring Limit pursuant to Clause 2.1(iii),
such change will come into effect on the date when the Factor serves a notice on the
adjustment to the Factoring Limit to the Seller or the Seller’s designated contact person by
facsimile, telegraph, postal mail (using contact information published on the Seller’s website)
or other electronic transmission that the Factor see fit.

CHI PHi
EXPENSES

Moi phi tdn va chi phi (ké ca phi tw van phap ly) ma Bén Bao Thanh Toan c6 thé phai chiu lién quan
dén viéc gia han hoac buéc thuc thi Hop Bdng nay va bat ky van dé lién quan nao phét sinh sé duwoc
Bén Ban Hang hoan lai khi dwoc yéu cau.

Any costs and expenses (including legal advisory fees) that the Factor may incur in relation to the

extension or enforcement of this Agreement and any related issues that arise shall be reimbursed by
the Seller upon request.

THAY DOI LUAT
CHANGES IN LAW

Céc diéu khoan sau day, du khéng dwoc ap dung vao ngay ghi trén (i) Hop Bdng nay va/hodc (i) cac
Tai Liéu Bao Thanh Toan va/hoéc (iii) cac phu luc stra d6i, bd sung ctia Hop Ddng nay va/hodc cac
Tai Liéu Bao Thanh Toén, sé dwoc ap dung trong truéng hop co thay dbéi vé quy dinh cha phap luat
hoac thay di khac trong twong lai.

The following provisions, although not applicable on the date stated in (i) this Agreement and/or (ii)
the Factoring Documents and/or (iii) the amendments or supplements to this Agreement and/or the
Factoring Documents, shall apply in the event of changes in legal regulations or other changes in the
future.

Thué

Taxes
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Bét ky thué hodc |é phi ching tir, trwéc ba, dang ky c6 ban chat 1a mot khoan thué ma cé thé phai
ndp hodc dwoc ap dung trong twong lai déi véi Hop Béng nay va bat ky (cac) khoan thué nao khac
dwoc &n dinh cho Khoan Tién Bao Thanh Toan ké ca cac khoan thué ma Bén Bao Thanh Toan co
thé phai ndp cho viéc lap hodc duy tri Khoan Tién Bao Thanh Toan sé do Bén Ban Hang thanh toan
ho&c hoan tré cho Bén Bao Thanh Toan néu Bén Bao Thanh Toan tng trwéc cho Bén Ban Hang.

Any taxes or fees related to documentary fees, registration fees which are naturally taxes that may be
paid or applied in the future on this Agreement, and any other taxes imposed on the Factoring Amount,
including taxes that the Factor may be required to pay for the establishment or maintenance of the
Factoring Amount, shall be paid or reimbursed by the Seller to the Factor if the Factor advances such
payments on behalf of the Seller.

Chép Thuan Cla Co Quan Nha Nwéc
Approval of Governmental Authority

Trong trwéng hop luat phap yéu cau hoéc theo y kién hop Iy ctia Bén Bao Thanh Toan thay can thiét
réng Bén Ban Hang can phai xin bat ky ty quyén, phé chuan, chap thuan hoac gidy phép nao cta co
quan nha nwéc cé thdm quyén dé thwe hién cac nghia vu clia minh theo Hop Bdng nay (bao gébm
nhwng khéng gi¢i han viéc thanh toan bang ngoai té), thi Bén Ban Hang phai nhanh chéng xin Gy
quyén, phé chuan, chap thuan hoéc gidy phép doé va ky moi tai liéu, théa thuan, théng bao, don xin
ho&c cac gidy to can thiét khac dudi bat ky ban chat nao ma cé thé duwgc yéu cau hodc can thiét lién
quan dén Gy quyén, phé chuén, chap thuan hoéc gidy phép noi trén.

In the event that required by laws or, in the reasonable opinion of the Factor, it is necessary for the
Seller to obtain any authorization, approval, consent, or permit from a competent Governmental
Authority to perform its obligations under this Agreement (including but not limited to foreign currency
payments), the Seller shall promptly apply for such authorization, approval, consent, or permit and
sign any documents, agreements, notices, applications, or other necessary papers of any nature that
may be required or necessary concerning the mentioned authorization, approval, consent, or permit
above.

Trong trwéng hop phap luat cé thay ddi, Cac Bén sé cap nhat va diéu chinh Hop Ddng nay theo hinh
thirc do Bén Bao Thanh Toan quyét dinh phu hop véi quy dinh cGia phap luat Viét Nam. Théa thuan
cap nhat doé sé la mot phan khéng thé tach rei cia Hop Bong nay.

In the event of changes in the laws, the Parties will update and amend this Agreement in a manner

determined by the Factor to comply with the regulations of Viethamese law. Such updated agreement
will form an inseparable part of this Agreement.

KHONG KHUO'C T’ CAC QUYEN
NO WAIVER OF RIGHTS

Céc quyén clia Bén Bao Thanh Toén theo Hop Bbng nay hinh thanh cac quyén riéng va doc 1ap ngoai
cac quyén khac ma Bén Bao Thanh Toan c6 thé c6 dbi véi Bén Ban Hang theo cac hgp dong khac.
Bén Bao Thanh Toan dwoc tw do thue thi bat ky quyén ndo ma Bén Bao Thanh Toan c6 thé chon lwa
dé ap dung cho Bén Ban Hang.

The rights of the Factor under this Agreement constitute separate and independent rights, in addition
to other rights that the Factor may have against the Seller under other agreements. The Factor is free
to exercise any rights the Factor may choose to apply to the Seller.

HIEU LUC VA KY KET HOP PONG

EFFECTIVE AND EXECUTION OF THE AGREEMENT

Bat ky diéu khodn nao trong Hop Ddng nay c6 lién quan dén cac nghiép vu cp tin dung ma Bén Bao
Thanh Toan khéng cung cép cho Bén Ban Hang sé khong ap dung dbi véi Bén Ban Hang.

Any provision in this Agreement relating to credit transactions that the Factor does not provide to the
Seller shall not apply to the Seller.
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Trong trwerng hop Cac Bén cé ky két cac hop ddng déc thu khac cho tivng nghiép vu cap tin dung thi
cac diéu khoan cutia hop ddng dac thu do, néu c6 mau thuin hay khac biét véi Hop DBdng nay, sé
dwoc wu tién ap dung so véi cac didu khoan ctia Hop Béng nay.

In the event that the Parties enter into other specific agreements for each credit transaction, the terms
of such specific agreements, if they conflict with or differ from the terms of this Agreement, shall take
precedence over the terms of this Agreement.

Céac mAu tai liéu chuan cGa Bén Bao Thanh Toan nhw dwoc diéu chinh tai tirng thoi diém va dwoc dé
cap tai Hop Béng nay va/hoéc cac Tai Liéu Bao Thanh Toan va/hodc théa thuan thuwong mai chung
va’hoéc cac phu luc stra di, bd sung Hop Ddng nay dwoc ky két gitra B&n Bao Thanh Toan va Bén
Ban Hang (goi chung la “Cac Hop Béng”) cung tao thanh mét bd hop ddng hoan chinh khéng thé
tach roi.

The standard forms of documents of the Factor as amended from time to time and referenced in this
Agreement and/or the Factoring Documents and/or the general commercial agreement and/or the
annexes, amendments, and supplements to this Agreement signed between the Factor and the Seller
(collectively referred to as the “Agreements”), together form a complete and inseparable set of
agreements.

Céc Hop Ddng phai do nhirng nguwdi ky tén dwoc Gy quyén hop 1é ctia Bén Ban Hang ky va nop cho
Bén Bao Thanh Toan. Bén Ban Hang bdo dam rang nhirng ngudi ky tén vao Cac Hop Bdng dwoc
Bén Ban Hang Gy quyén hop lé dé ky va rang budc Bén Ban Hang.

The Agreement must be signed and submitted to the Factor by the duly authorized signatories of the
Seller. The Seller warrants that the signatories of these Agreements are fully authorized to sign and
bind the Seller.

Bén Bao Thanh Toan c6 quyén khong thwc hién bat ky gidi ngan nao hodc khéng phat hanh bt ky
thw tin dung nao hodc khéng cap bao 1anh ho&c khdng thwe hién cac hinh thirc cap tin dung khac lién
quan dén bat ky hop ddng nao trong cac hop ddng ma theo quan diém cta Bén Bao Thanh Toan |a
khong duwoc ky hop 1é hodc khong phil hop. Bén Ban Hang ddng y rdng méi hop déng trong cac hop
ddng (ké ca théa thuan thwong mai chung ctia Bén Bao Thanh Toan) duwgc Bén Ban Hang ghi day
da va ky hop 1&, cung véi Hop Bdng nay sé hinh thanh chung moét Hop Bdng gitra Bén Ban Hang va
Bén Bao Thanh Toan. Trwong hop ¢ mau thuan gitva Hop Bdng nay va thdéa thuan thwong mai
chung déi v&i cing mét van dé dwoc diéu chinh thi néi dung Hop Bdng nay dwoc wu tién ap dung
trong pham vi sy mau thuan do.

The Factor reserves the right to refuse to disburse any funds, issue any letters of credit, provide any
guarantees, or engage in any other forms of credit issuance related to any agreement that, in the
Factor’s opinion, has not been properly signed or is not suitable. The Seller agrees that each
agreement (including the Factor’s general commercial agreements) entered into by the Seller, when
fully completed and duly signed, along with this Agreement, will collectively constitute a single
Agreement between the Seller and the Factor. In the event of a conflict between this Agreement and
the general commercial agreement concerning the same matter, the provisions of this Agreement
shall prevail to the extent of such conflict.

Hop Dong nay c6 hiéu lwc vao Ngay Hiéu Lwc va chAm dit khi Bén Ban Hang da thwe hién xong tat
ca cac nghia vu thanh toan dbi véi Bén Bao Thanh Toan quy dinh tai Hop Déng nay.

This Agreement is effective on the Effective Date and terminates when the Seller has fulfilled all
payment obligations to the Factor as set forth in this Agreement.

Hop Ddng nay dwoc 1ap thanh hai (2) ban cé gia tri phap ly nhw nhau, Bén Bao Thanh Toan va Bén
Ban Hang méi bén git» mét (1) ban.

This Agreement is executed in two (2) copies, each of which has the same legal validity, with one (1)
copy held by the Factor and one (1) copy held by the Seller.

41/54



@ XURT

Bank SinoPac

23.8. Trong trwérng hop Hop Ddng nay va cac Tai Liéu Bao Thanh Toan kém theo Hop Ddng nay dwoc lap
song ngtr bang tiéng Anh va tiéng Viét hodc dwoc dich ra tiéng Anh; trong trwérng hop c6 sw khac
nhau gitra ndi dung tiéng Anh va noi dung tiéng Viét thi ndi dung tiéng Viét cé gia tri &p dung va la
can c phap ly dé giai quyét cac quyén va nghia vu clia Bén Ban Hang va Bén Bao Thanh Toan theo
Hop Bdng nay va céac Tai Liéu Bao Thanh Toan.

In the event that this Agreement and the Factoring Documents attached to this Agreement are
executed bilingually in both English and Vietnamese or translated into English; in case of any
discrepancy between the English and Vietnamese versions, the Viethamese version shall prevail and
be the legal basis for resolving the rights and obligations of the Seller and the Factor under this
Agreement and the Factoring Documents.

Pé 1am ching, Hop Bdng nay da dwoc Bén Bao Thanh Toan va Bén Ban Hang tham gia vao Hop Béng
nay ky vao ngay dwoc ghi dau tién & trén.

In witness thereof, this Agreement has been executed by the Factor and the Seller hereto on the date first
above written.
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DA KY VA BONG DAU DBAI DIEN VA THAY MAT CHO
SIGNED AND SEALED FOR AND ON BEHALF OF
NGAN HANG SINOPAC - CHI NHANH THANH PHO HO CHi MINH
BANK SINOPAC - HO CHI MINH CITY BRANCH

Ong/Ba/Mr./Ms

Téng Giam Péc

General Director

DA KY VA bONG DAU DBAI DIEN VA THAY MAT CHO
SIGNED AND SEALED FOR AND ON BEHALF OF

[TEN CONG TY]
[COMPANY NAME]

Ong/BaMr./Ms.

Chtrc vu:

Title:
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PHU LUC |
APPENDIX |
Mau Yéu Cau Bao Thanh Toén
Factoring Request Form
[Pién sau]

[Insert later]
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PHU LUC Il
APPENDIX II
Mau Théng B&o Bao Thanh Toan

Factoring Notice Form
THONG BAO BAO THANH TOAN

FACTORING NOTICE

Sé/No.:
Ngay:
Date:

Pén © [***] (“Bén Mua Hang”)

To o [**] (‘Buyer”)

Dia chi S i

Address S il

Ngw&i nhan S i

Recipient S il

VIv: Hop ddng bao thanh toan.
Re: Factoring agreement.
Thwa Ong/Ba,

Dear Mr./Ms.,

Thay mat [***], mét cong ty dwoc thanh 1ap hop 18 va tén tai theo luat phap Viét Nam, c6 ma sb
doanh nghiép sb: [***], c6 tru s& tai [***] (‘Bén Ban Hang”), bdng van ban nay, Bén Ban Hang xin
duoc thong bao dén Bén Mua Hang cac ndi dung sau (“Théng B&o”):

On behalf of [***], a company duly incorporated and existing under the laws of Vietnam, with
enterprise code No.: [***], having its head office located at [***] (the “Seller”), we would like to notify
the Buyer of the following.

Vao ngay [***], NGAN HANG SINOPAC — CHI NHANH THANH PHO HO CHIi MINH, mét chi nhanh
ngan hang nuéc ngoai duoc cip phép va hoat ddng hop |é theo luat phap Viét Nam theo Gidy Phép
Thanh Lap Chi Nhanh Ngan Hang Nwéc Ngoai do Ngan Hang Nha Nuéc Viét Nam cép sb

ngay va cac gidy phép diéu chinh sau nay (néu cé) (“‘Bén Bao Thanh Toan”) va Bén
Ban Hang da ky két hop déng bao thanh toan bén ban hang c6 cam két hoan tra sé [***] (‘Hop
Péng Bao Thanh Toan”).

On [***], BANK SINOPAC — HO CHI MINH CITY BRANCH, a foreign bank branch duly licensed and
operating under the laws of Vietnam under License for Establishment of a Foreign Bank Branch
issued by the State Bank of Vietnam No. on and subsequent amendment (if
any) (the “Factor”) and the Seller entered into the recourse seller factoring agreement No. [***] dated
[***] (the “Factoring Agreement”).
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V3o ngay [***], ching t6i da xac nhan ddng y véi cac diéu khoan tai Thw Chap Thuan sb [***] ngay
[***] cla B&n Bao Thanh Toan (“Thw Chap Thuan”), theo d6 Bén Bao Thanh Toan da déng y bao
thanh toan ddi v&i toan bd cac hop ddng cung cap hang héa va/hodc dich vu da va/hodc sé ky két
gitra Bén Mua Hang va Bén Ban Hang (“Cac Hop Péng Pworc Bao Thanh Toan”) phu thudc vao
cac diéu khoan quy dinh tai Hop Ddng Bao Thanh Toan va Thw Chap Thuan.

On [***], we have acknowledged our agreement to the terms set out in the Consent Letter no. [***]
dated [***] of the Factor (“Consent Letter”) pursuant to which, the Factor has agreed to provide the
factoring services in connection with the contracts on sale and purchase of goods and/or services
which have been and/or will be entered into by the Buyer and the Seller (the “Factored
Agreements”).

Can c vao cac didu khoan ctia Hop Bdng Bao Thanh Toan, Bén Ban Hang da déng y chuyén
nhwong toan bd cac khodn phai thu, cac quyén loi co lién quan dén cac khoan phai thu nay theo
Hop Bdng Bao Thanh Toan (“Khoan Phai Thu”) cho Bén Bao Thanh Toan (“Chuyén Nhwong
Khoan Phai Thu”).

Pursuant to the provisions of the Factoring Agreement, the Seller has agreed to assign all
receivables and other rights and interests associated with such receivables arising from the Factored
Agreements (“Receivables”) to the Factor (“Receivables Assignment”).

Khéng lam anh huéng dén hiéu luc ctia Théng Bao nay, Bén Ban Hang c6 thé sé glri thong bao
dén Bén Mua Hang vé viéc Chuyén Nhwong Khodn Phai Thu cu thé bang hinh thirc théng béo trén
mot trong cac chirng tir lién quan dén viéc yéu cau thanh toan Khoan Phai Thu ctia Bén Ban Hang
déi véi Bén Mua Hang, cac gidy to lién quan dén viéc giao hang hoa, cung rng dich vu, va cac giay
to lién quan khac theo quy dinh tai Hop Béng Puwoc Bao Thanh Toan bao gém nhwng khong gidi
han céc héa don gia tri gia tang, phiéu mua hang, phiéu yéu cau thanh toan, gidy xac nhan cong
no, bién ban giao nhan, bién ban nghiém thu va bang ké cac gidy t& nay (‘Ching T Thanh Toan
Khoan Phai Thu”).

Without prejudice to the effect of this Notice, the Seller may notify the Buyer of the Receivables
Assignment by incorporating such assignment provision into any documents related to the Seller’s
request to the Buyer for payment of the Receivables, documents related to the delivery of goods,
provision of services, and other related documents as stipulated in the Factored Agreement(s),
including but not limited to value-added tax invoices, purchase orders, payment requests, debt
confirmation letters, delivery notes, acceptance minutes, and lists of these documents
(“‘Receivables Payment Documents”).

Bét ky Chuyén Nhwong Khodn Phai Thu dwoc thong bao dén Bén Mua Hang theo Théng Bao nay
hoac Chirng Ttr Thanh Toan Khodn Phai Thu sé c6 hiéu lwc ngay lap tlrc va c6 gia tri rang buéc
phap ly déi véi Bén Ban Hang, Bén Mua Hang va Bén Bao Thanh Toan trén moi khia canh.

Any Receivables Assignment notified to the Buyer whether under this Notice or any Receivables
Payment Documents shall have immediate effect and legally binding effect upon the Seller, the
Buyer and the Factor in all respects.

C6 hiéu luc ké tlr ngay ctia Théng Bao nay va cho dén khi Bén Bao Thanh Toan gt thong bao dén
Bén Mua Hang xac nhan rdng Hop Déng Bao Thanh Toan da dwoc chdm dit va khdng con khodn
no chwa dwoc thanh toan b&i Bén Ban Hang cho Bén Bao Thanh Toan,

With effect on the date of this Notice and until the Factor notifies the Buyer to confirm that the
Factoring Agreement has been terminated and there are not outstanding amounts owed by the
Seller to the Factor,

Bén Mua Hang sé& thdng bao cho B&n Bao Thanh Toan biét, trong thdi gian sém nhét c6 thé, khi
xay ra bat ky sw kién nao sau day:
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The Buyer shall notify the Factor, as soon as possible, when occurring any of the following events:

(@)

(b)

(€)

(d)

cac sw kién hodc tinh huéng xady ra ma c6 thé cé kha nang, mot cach hop ly, gay ra anh
hwéng bét loi dang k& dén hiéu lwc hodc kha nang thwc thi cia Hop Ddng Bwoc Bao Thanh
Toén;

any event or circumstance occurring, which may, in a reasonable manner, cause a material
adverse effect on the validity or enforceability of the Factored Agreement(s);

céac vi pham nghia vu quy dinh tai Hop Bdng Bugc Bao Thanh Toan cla Bén Ban Hang co
kha n&ng anh hwéng dén viéc thanh toan Khoan Phai Thu theo quy dinh tai Hop Déng Buoc
Bao Thanh Toén;

any breach of obligations under Factored Agreement(s) of the Seller that could potentially
impact the payment of the Receivables as set out in the Factored Agreement(s);

Bé&n Mua Hang nhan dwoc yéu cau thanh toan Khoan Phai Thu nao tir Bén Ban Hang hoac
bén th&r ba cé lién quan ma nguwi thu hwéng khdng phai la Bén Bao Thanh Toan;

the Buyer received any request for the payment of Receivables from the Seller or any related
third parties whose beneficiary is not the Factor;

cac s kién khac c6 thé gay anh hudng bét loi dén viéc thanh toan Khoan Phai Thu theo
quy dinh tai (cac) Hop Péng Pwoc Bao Thanh Toan khi dén théi han thanh toan khoan phai
thu (bao gém nhwng khoéng gi¢i han béi cac sw kién bat kha khang).

other events that may adversely affect the payment of the Receivables as set forth in the
Factored Agreement(s) until the due date(s) of the Receivables (including but not limitation
to force majeure events).

Bén Ban Hang sé thanh toan toan b Khoan Phai Thu cho Bén Ban Hang vao tai khoan sau (“Tai

Khoan

Thanh Toan”). Tai Khoan Thanh Toan khéng dwoc thay dbi néu khoéng cé s ddng y bang

van ban tlr BEn Bao Thanh Toan:
The Buyer shall settle the payment of all the Receivables to the Seller using the following account
(“Collection Account”). The Collection Account shall not be changed without written consent from

the Factor:
Tén tai khoan: ]
Account name: [***]
Ngan hang: Ngan Hang Sinopac — Chi Nhanh Thanh Phé H6 Chi Minh
Bank: Bank Sinopac — Ho Chi Minh City Branch
Sé tai khoan: |

Account number:  [***]

Dé lam r6, Bén Bao Thanh Toan c6 cac quyén déi véi Tai Khoan Thanh Toan theo quy dinh cla
Hop Béng Bao Thanh Toan.

For the avoidance of doubt, the Factor has the rights in connection with the Collection Account as
provided in the Factoring Agreement.

47/54



@ XURT

Bank SinoPac

8. Bén Mua Hang sé& ngay lap tirc thong bao cho B&n Ban Hang va Bén Bao Thanh Toan néu c6 bat
ky sw thay ddi vé dia chi nhan cac théng bao va/hodc Chirng Tl Thanh Toan Khoan Phai Thu.
The Buyer shall prompty notify the Seller and the Factor of any change in the addresses for delivery
of any notices and/or Receivables Payment Documents.

9. Théng Bao nay dwoc lap thanh ba (03) ban gbc song ng tiéng Anh va tiéng Viét. Trong trwong
hop c6 sw khéc biét gitra ban tiéng Anh va ban tiéng Viét, ban tiéng Viét sé dwoc wu tién ap dung.
Mét (01) ban goc sé do B&n Ban Hang git, hai (02) ban gbc sé dwoc Bén Ban Hang gvi dén Bén
Bao Thanh Toan. Bén Bao Thanh Toan sé& g&ri mét (01) ban gbc cho B&n Mua Hang.
This Notice shall be made in three (03) English and Vietnamese bilingual originals. In case of any
discrepancies between the English and Vietnamese versions, the Vietnamese version shall prevail.
The Seller shall retain one (01) original, two (02) originals shall be delivered to Factor by the Seller.
The Factor shall deliver one (1) original to the Buyer.

Trén trong,

Sincerely,

THAY MAT VA PAI DIEN CHO BEN BAN HANG
FOR AND ON BEHALF OF THE SELLER

CONG TY [**¥]

[***]

Name:
Churec vu:

Title:
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PHU LUC Il
APPENDIX Il

Mau Thw Chap Thuan

Consent Letter

Thanh phé Hé Chi Minh, [ngay]

Ho Chi Minh City, [date]

Dén: [dién chi tiét Bén Ban Hang] (“Khach Hang” ho&c “Bén Ban Hang”)

To: [insert details of the Seller] (“You” or “Seller”)

VIv: Hop Béng Bao Thanh Toan Bén Ban Hang C6 Cam Két Hoan Tra Sé [dién]
Re: Full Recourse Seller Factoring Agreement No. [insert]

Chung t6i dan chiéu dén Hop Bong Bao Thanh Toan Bén Ban Hang C6 Cam Két Hoan Tra S6 dé ngay [dién] gitra NGAN HANG SINOPAC - CHI NHANH THANH PHO HO
CHI MINH (v6i tw cach 1a Bén Bao Thanh Toan) va khach hang (v&i tw cach la Bén Ban Hang) (‘Herp Bong”). Trir khi ngty canh yéu cau khac, cac thuat nglr viét hoa dwoc
st dung trong Mau Thw Chap Thuan nay sé c6 y nghia nhw dwgc quy dinh trong Hop DBong.

We refer to the Full Recourse Seller Factoring Agreement No. dated [insert] between BANK SINOPAC — HO CHI MINH CITY BRANCH (as Factor) and you (as Seller) (the
“Agreement”). Unless the context otherwise requires, each capitalised term used in this Consent Letter shall have the meaning as given to that term in the Agreement.

M&u Thw Chap Thuan nay dwoc Bén Bao Thanh Toan ban hanh theo cac diéu khoan ctia Hop DBong.
This Consent Letter is issued by the Factor pursuant to the terms of the Agreement.

Bén Bao Thanh Toan chép thuan Cac Bén Mua Hang sau day cho muc dich cung cép Bao Thanh Toan déi véi Bén Ban Hang. Trong trwdng hop cé bat ky s mau thudn
nao gitra cac diéu khoan cta Hop Bdng va Mau Thu Chap Thuan nay, cac diéu khoan trong M&u Thw Chép Thuan nay sé dwoc wu tién 4p dung. Bén Bao Thanh Toan cé
toan quyén xem xét, stra ddi hodc hiy béd Mau Thw Chap Thuan nay theo céc diéu khoan cta Tai Liéu Bao Thanh Toan va Luat Ap Dung.

The following Buyers are hereby approved by the Factor for the purposes of providing the Factoring to the Seller. In case of any inconsistency between the provisions of the
Agreement and this Consent Letter, the provisions of this Consent Letter shall prevail. The Factor will have it sole discretion to review, amend or cancel this Consent Letter
according to the terms of the Factoring Documents and Applicable Law.

STT Mé& S6 Doanh DPia Chi Thoéng Tin Han Mdrc Bao Ty Lé Giai Ngan L&i Suéat Phi Bao Thanh The&i Han Han Mirc Ghi Chu
Nghiép Lién Hé Thanh Toan . Toan . .
No. Addresses Disbursement Interest Rate Limit Expiry Date Notes
Enterprise Codes Contact Factoring
Limit
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I Details?® Ratio? Factoring Fees®

1 [TEN BEN MUA HANG 1]
[INSERT NAME OF BUYER 1]

2 [TEN BEN MUA HANG 2]
[INSERT NAME OF BUYER 2]

! This is the email address of the Buyer to which the Factoring Notice shall be delivered.
2 The Factoring Amount shall not exceed a fixed percentage of the invoiced amounts.
3 Factoring Fees shall be determined on the basis of a fixed percentage of the invoiced amounts.
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Thay mat va dai dién
For and on behalf of
NGAN HANG SINOPAC - CHI NHANH THANH PHO HO CHi MINH

BANK SINOPAC-HO CHI MINH CITY BRANCH

Ngwoi Buoc Uy Quyén Ky
Authorised Signatory
[Tén/Name]

[Chtre Vu/Title]

XAC NHAN CUA BEN BAN HANG
ACKNOWLEDGEMENT BY THE SELLER

Chuing t6i theo day dong y v&i cac diéu khoan cta Mau Thw Chap Thuan dé ngay [dién]. Chng toi hiéu rang Mau Thw Chap Thuan nay sé cau thanh mét Tai Liéu Bao
Thanh Toén va c6 gia tri phap ly rang budc doi véi chang téi trén moi phwong dién.

We hereby accept the terms of the Consent Letter dated [insert]. We understand that this Consent Letter shall constitute a Factoring Document and shall be legally binding
on us in all respects.

Thay mat va dai dién
For and on behalf of
[PIEN TEN CUA BEN BAN HANG]

[INSERT THE SELLER’S NAME]

53/54



@ XYRT

Bank SinoPac

Giam Déc/Nguoi Buoc Uy Quyén Ky
Director/Authorised Signatory
[Tén/Name]

[Chuc VulTitle]

Ngay:

Date:
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