Ban Ky
Execution

HOP DPONG KY QUY
ESCROW AGREEMENT

HOP PONG KY QUY NAY (“Hop Péng”) nay lap ngay ... thang ... nim 2016 giita cac
bén dudi day:

THIS ESCROW AGREEMENT (the “Agreement”) is made on ................. , 2016
between the parties named below:

(A) TONG CONG TY PAU TU VA KINH DOANH VON NHA NUOC (“SCIC”)
STATE CAPITAL INVESTMENT CORPORATION

Dia chi dang ky: [e]

Registered address:

bién thoai: [e] Fax: [e]
Telephone: [e] Fax: [e]
Mi s6 doanh nghiép: [e]

Registration number: [e]

Dai dién: [e] Chirc vu: [e]
Representative: Title

Vin ban ty quyén: [e]

Power of attorney:

va

(=) T , mot doanh nghiép dwoc thanh lap theo luat ..." (“Nha Dau Tu”)
......................... a company established under the laws of ......... (the “Investor”)

bia chi dang ky: [e] [e]

Registered address:

bién thoai: [e] Fax: [e]
Telephone: [e] Fax: [e]
Ma s6 doanh nghiép: [e]

Registration number: [e]

bai dién: [e] Chuc vu: [e]
Representative: Title

Vin ban ty quyén: [e]

Power of attorney:

va
(C) NGAN HANG THUONG MAI CO PHAN NGOAI THUONG VIET NAM -
CHI NHANH ... (“Pai Ly Ky Qu§j”)

JOINT STOCK COMMERCIAL BANK FOR FOREIGN TRADE OF VIETNAM
- BRANCH ... (the “Escrow Agent”)

bia chi dang ky: [e] [e]

Chuyén thanh “mét cd nhdn c6 quéc tich .... véi cac thong tin dwdi day” d6i véi Nha Dau Tu 1a ca
nhan/Change into “an individual whose nationality is .... with the following details” in respect of the
Investor being an individual. Cac thong tin chi tiét cia Nha Dau Tu 1a ca nhan ciing dugc thay doi
tuong ung/Details on the individual Investor will be changed accordingly.



Registered address:

Dién thoai: [e] Fax: [e]
Telephone: [e] Fax: [e]

Mi sb doanh nghiép: [e]

Registration number: [e]

bai dién: [e] Chuc vu: [e]
Representative: Title

Vin ban uy quyén: [e]

Power of attorney:

M&i bén trong sé SCIC, Nha Pau Tu va Pai Ly Ky Quy 1a mot “Bén” va goi chung
la “Céc Bén”.

SCIC, the Investor and the Escrow Agent are each a “Party” and together the
“Parties”.

CO SO KET LAP HQP PONG:
RECITALS:

(1

(I

SCIC du kién chao ban cb phén cua Cong ty cd phﬁn Stra Viét Nam do SCIC lam dai
dién chu s¢ hitu theo quy ché chao ban canh tranh dugc SCIC cong bd thang 11 nam
2016 (“Quy Ché Chao Ban”) va Nha Pau Tu mong mudn ding ky tham gia dot
chao ban duoc tién hanh theo Quy Ché Chao Ban; va

SCIC is proposing to offer for sale of shares of the Vietnam Dairy Products Joint
Stock Company whose owner is represented by it pursuant to the competive bidding
regulations announced by SCIC in November 2016 (the “Bidding Regulations”) and
the Investor wishes to register its participation in the offering conducted under the
Bidding Regulations; and

Theo Quy Ché Chao Ban, diéu kién dé Nha Pau Tu tham gia dot chao ban 1a Nha
Pau Tu chuyén khoan tién bang D6 la My (“USD”) vao tai khoan USD md va duy
tri tai Pai Ly Ky Quy va khoan tién d6 sé duoc Pai Ly Ky Quy tam khoa va xtr 1y
theo cac diéu khoan va diéu kién ciia Hop Ddng nay,

Under the Bidding Regulations, it is a condition to the Investor’s participation in the
offering that the Investor transfer an amount in United States Dollar (“USD”) into a
denominated-USD bank account opened and maintained with the Escrow Agent and
such amount be blocked from transfering by the Escrow Agent and dealt with in
accordance with terms and conditions of this Agreement,

DO VAY, NAY, Céc Bén thoa thuan nhu sau:
THEREFORE, NOW, it is agreed as follows:

1.

Chi Pinh Pai Ly Ky Quy
Appointment of Escrow Agent

Bang Hop Df)ng nay, Nha Pau Tu va SCIC déng ¥ chi dinh Pai Ly Ky Quy va Pai
Ly Ky Quy dong ¥ hanh dong véi tu cach la ngan hang cung cap cac dich vu quy
dinh trong Hop Pong nay, trong d6 c¢6 viéc tam khoa, cham dit tam khoa va xir 1y sd
du cé trén Tai Khoan Ky Quy trong pham vi Khoan Tién Ky Quy, theo cac diéu
khoan va diéu kién cia Hop DPdng nay tur ngay ky Hop Pong nay dén ngay Hop
DPong nay cham dut theo Diéu 8 cua Hop Dong nay. Pai Ly Ky Quy cam doan Va
bao dam v6i Nha Pau Tu va SCIC rang Pai Ly Ky Quy co tat ca cac gidy phép can
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thiét theo quy dinh cta phap luat dé thuc hién cac cong viée cua Pai Ly Ky Quy quy
dinh tai Hop Dong nay.

The Investor and SCIC hereby appoint the Escrow Agent to serve as, and the Escrow
Agent hereby agrees to act as, the agent perfoming the services set forth hereunder,
including blocking, terminating the blockage and dealing with the balance standing
to the credit of the Escrow Account to the extent of the Escrow Amount, upon the
terms and conditions of this Agreement as from the date hereof until its termination
pursuant to Article 8 of this Agreement. The Escrow Agent represents and warrants
to SCIC and the Investor that it has all necessary licenses required to perform its
services contemplated under this Agreement.

Lap Tai Khoin Ky Quy Va Chuyén Khoin Tién Ky Quy
Establishment of the Escrow Account and Deposit of the Escrow Amount

Bing Hop Dong nay, Pai Ly Ky Quy va Nha Dau Tu xac nhan v6i SCIC rang Nha
Pau Tu di mo tai khoan ngan hang bang USD 86 ....................... dudi tén Nha
Pau Tu tai Pai Ly Ky Quy (“Tai Khoan K§ Qu§”) va Tai Khoan Ky Quy van dang
hoat dong va duoc st dung binh thudng cho muc dich tai Hop Pong nay. Trong thoi
han cta Hop Pdong nay, Tai Khoan Ky Quy s& chi dugc sir dung riéng cho cac muc
dich cia Hop Pong nay ma khong duoc sir dung cho bat ky muc dich nao khac.

The Escrow Agent and the Investor hereby confirm with SCIC that the Investor has
opened a USD-denominated bank account No. ...................c..c......... in the Investor’s
name with the Escrow Agent (the “Escrow Account”) which remains active and in
normal operation for the purpose of this Agreement. During the term of this
Agreement, the Escrow Account shall be used solely for the purpose of this
Agreement and not for any other purposes.

Muén nhat vao 16:00 (gio Viét Nam) ciia ngay 8 thang 12 nam 2016, Nha Pau Tu ¢6
trach nhiém chuyén vao Tai Khoan Ky Quy mot sd tién bang USD tdi thiéu bang
tong Q1 T: I € ) USD (“Khoan Tién Ky Quy”) va (ii) Phi Dich Vu va
thué gia tri gia tang (bang 10% Phi Dich Vu). Trudc hodc ngay sau khi chuyen tién,
Nha Pau Tu phai gui thong bdo qua thu dién tr cho SCIC va Pai Ly Ky Quy vé viée
chuyén tién (ké ca vé s tién va thoi gian chuyén). Ngay khi c6 thé nhung trong moi
truong hop trong vong 12 gio tir thoi diém toan b khoan tién néu trén dugce chuyén
vao Tai Khoan Ky Quy, Pai Ly Ky Quy s& giri cho Nha Pau Tu, SCIC va Pai Ly
Chao Ban Canh Tranh mot thong bao bang vin ban (qua thu dién tir va sau d6 giri
mot ban gbc) theo miu quy dinh tai Phu luc 1 ctia Hop DPong nay. “Pai Ly Chao
Ban Canh Tranh” c6 nghia 1a dai 1y chao ban canh tranh (duoc quy dinh trong Quy
Ché) noi Nha Pau Tu ndp hd so dang ky tham gia dot chao ban véi cac thong tin néu
tai Diéu 9.

No later than 4 p.m. (Vietnam time) on December 8, 2016, the Investor shall transfer
into the Escrow Account an amount of USD at least being the aggregate of (i) .......
(the “Escrow Amount”) and (ii) the Service Fee and the relevant value-added tax
(being 10% of the Service Fee). Before or immediately after initiating the transfer,
the Investor shall notify SCIC and the Escrow Agent of the same via emails. As
promptly as practicable but in any event within 12 hours after receipt of the
aforesaid amount into the Escrow Account, the Escrow Agent shall deliver to the
Investor, SCIC and the Registration Agent a notice (via emails, followed by one
original) in the form attached as Annex 1 to this Agreement. “Registration Agent”
means the agent for registration (as defined in the Bidding Regulations) where the
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Investor submit the registration dossier to participate in the offering whose details
are set out in Article 9.

Pai Ly K§ Quy s& (i) trich s tién béng Phi Dich Vu va thué gia trj gia ting dé thu
Phi Dich Vu va (ii) tam khoa Khoan Tién Ky Quy trén Tai Khoan K§ Quy ngay khi
nhan duoc toan bo Khoan Tién Ky Quy va khong chuyén hoic bang cach khac dinh
doat Khoan Tién Ky Quy trir khi tuan theo cac diéu khoan quy dinh trong Hop Pong
nay.

The Escrow Agent shall (i) deduct an amount equal to the Service Fee and the
relevant value-added tax to collect the Service Fee and (ii) block the Escrow Amount
in the Escrow Account upon receipt of the Escrow Amount into it and shall not
transfer or otherwise dispose of in any manner any or all amounts standing to the
credit of the Escrow Account except in accordance with the terms set out in this
Agreement.

Tai Khoan Ky Quy phai duoc van hanh theo dung cac dleu khoan va diéu kién cua
Hop Pong nay. Bang Hop Pong nay, Nha Pau Tu ay quyén khong huy ngang va v6
diéu kién cho Pai Ly Ky Quy chuyén hoic bang cach khac dinh doat bat ky s6 du co
nao trong pham vi Khoan T1en Ky Quy trén Tai Khoan Ky Quy theo quy dinh tai
Hop Pong nay va dong ¥ rang Dai Ly Ky Quy c6 quyén chu dong thuc hién cac cong
viéc nhu vdy ma khong can thém bat ky chi thi hodc chap thuan nao khac ciia Nha
Pau Tu cho dU quy dinh nay trai véi bat ky quy dinh nao trong bat ky tai liéu nao
duoc ky giita Pai Ly Ky Quy va Nha Pau Tu nhim muc dich mé va van hanh Tai
Khoan Ky Quy (ké ca cac ndi dung da cam két v6i Dai Ly Ky Quy tai thoi diém mo
Tai Khoan Ky Quy, néu c6). Bing Hop Pong nay, Nha Pau Tu tir bo bét ky quyen
hodc quyén kién doi ndo ma Nha Pau Tu c6 dugc theo luat, hop dong hoic bang
cach khac d6i véi viéc chuyen hodc dinh doat bét ky s6 du c6 nao trén Tai Khoan Ky
Quy nhu vay trong pham vi Khoan Tién Ky Quy.

The Escrow Account shall be operated strictly in accordance with the terms and
conditions of this Agreement. The Investor hereby irrevocably and unconditionally
authorizes the Escrow Agent to transfer or otherwise dispose of any amount standing
to the credit of the Escrow Account as contemplated in this Agreement and agrees
that the Escrow Agent has the right to do so without any further instruction or
consent from the Investor notwithstanding anything to the contrary in any documents
signed between the Escrow Agent and the Investor for the purposes of opening and
operation of the Escrow Account (including any undertaking given to the Escrow
Agent when opening the Escrow Account, if any) . The Investor hereby waives any
right or claim it may have under law, contract or otherwise in respect of such
transfer or disposal of any amount standing to the credit of the Escrow Account to
the extent of the Escrow Amount.

Tai Khoan K§ Quy s& dugc hudng 13i theo 13i suat 12 0%.
The Escrow Account shall bear interest at the rate of 0%.

Nha Pau Tu va SCIC dbng ¥ rang quyén va nghia vu ciia mdi Bén trong s6 ho phat
sinh tir hodc lién quan dén cac giao dich trong Hop Pong nay s€ dugc xu ly theo
dung cac diéu khoan va diéu kién ciia Hop Pong nay va Quy Ché Chao Ban.

The Investor and SCIC agree that rights and obligations of each Party between them
arising out of and in connection with the transactions contemplated herein shall be
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dealt with strictly in accordance with the terms and conditions of this Agreement and
the Bidding Regulations.

Chim Dirt Tam Khéa Khoén Tién Ky Quy
Termination of the Blockage and Release of the Escrow Amount

Pai Ly Ky Quy s& chim dut tam khéa Khoan Tién Ky Quy trén Tai Khoan Ky Quy
va xur Iy Khoan Tién K§ Quy trén Tai Khoan Ky Quy theo cac quy dinh sau va cac
quy dinh khac ctia Hop Dong nay.

The Escrow Agent shall terminate the blockage of the Escrow Amount in the Escrow
Account and deal with the Escrow Amount in the Escrow Account in accordance with
the following provisions and other provisions of this Agreement.

(@) Ngay khi c6 thé nhung trong moi trudng hop trong vong 1 (mot) Ngay Lam

Viéc tir khi Pai Ly Ky Quy nhan dugc ban gbc théng bao chung cua SCIC va
Nha Pau Tu duoc ky hop 18 boi dai dién hop phéap ciia SCIC va Nha Pau Tu
(co tén trong Danh Muc B cua Hop D@)ng nay) theo mau dinh kém tai Phu luc 2
hodc Phuy luc 3 cua Hop Pdng nay, Pai Ly Ky Quy s& cham dut tam khoa
Khoan Tién Ky Quy trén Tai Khoan Ky Quy va sau d6 duoc chuyén moi s du
trén Tai Khoan Ky Quy (ké ca Khoan Tién Ky Quy) theo chi thi cia Nha Pau
Tu.
As promptly as practicable but in any event within 1 (one) Business Day from
the receipt by the Escrow Agent of the original of a joint notice of SCIC and
the Investor that has been duly signed by SCIC’s and the Investor’s respective
authorised signatories (whose names appear in Schedule B to this Agreement)
in the form attached as Annex 2 or Annex 3 to this Agreement, the Escrow
Agent shall terminate the blockage of the Escrow Account and subsequently,
the Escrow Agent is entitled to any amount standing to the credit of the Escrow
Account (including the Escrow Amount) on the Investor’s instructions.

(b) Ngay khi c6 thé (nhung trong moi truong hop trong vong 1 (mét) Ngay Lam
Viéc) tir hi Pai Ly Ky Quy nhan duoc ban goc thong bao cua SCIC dugc ky
hop 1€ boi mot trong c&c dai dién hgp phap cua SCIC (c6 tén trong Danh Muc
B ctia Hop Pong nay) theo miu dinh kém tai Phu lyc 4 ciia Hop DPong nay
(“Théng Bao Vi Pham”), Pai Ly Ky Quy s& (i) chim dit tam khoa Khoan
Tién Ky Quy trén Tai Khoan Ky Quy, (ii) ngay sau d6 chuyén doi toan bo sb
tién bang USD duoc néu tai Théng Bao Vi Pham tir Khoan Tién Ky Quy trén
Tai Khoan Ky Quy sang ddng Viét Nam (“VND?) theo ty gia duoc quy dinh
tai Diéu 4 cua Hop Pong nay va (iii) chuyén sb tién VND cé duoc tir viée
chuyén d6i d6 vao tai khoan duge SCIC chi dinh trong Thong Bao Vi Pham.
Khong 1am anh huong dén tinh khai quat ciia quy dinh tai Diéu 2.4 cua Hop
DPong nay, Nha Pau Tu uy quyén khong huy ngang va vo diéu kién cho Pai Ly
Ky Quy chu dong thuc hién cac hanh dong quy dinh tai cau trén ma khong can
thém bét ky chi thi hoac chép thuan nao khac ciia Nha Pau Tu va Nha Pau Tu
tir bo bat ky quyen hodc quyén kién doi ndo ma Nha Pau Tu c6 dugc theo luat,
hop ddng hodc bang cach khac d6i voi viée Pai Ly Ky Quy thyc hién cac hanh
dong nhu vay. Nha Dau Tu dong ¥ rang mién 1a SCIC giri Thong Bao Vi Pham
phut hop véi Quy Ché Chao Ban, khoan tién VND do Pai Ly Ky Quy chuyén
theo quy dinh tai doan (b) nay s€ trd thanh tai san ciia SCIC va SCIC khong co
bat ky nghia vu hay trach nhiém tai chinh nao ddi v6i Nha Pau Tu trong pham

5



3.2

vi lién quan dén Khoan Tién K§ Quy hay s tién VND d6. Dé lam rd, Nha Dau
Tu va SCIC dong ¥ rang Pai Ly Ky Quy khong c6 nghia vu phai kiém tra hay
xéc dinh tinh x4c thuc hay chinh xac cta bt ky su kién nao néu trong Thong
B4o Vi Pham va s& khong chiu bat ky trach nhiém nao ddi v6i Nha Dau Tu hay
SCIC néu da thuc hién theo ding quy dinh tai Hop Ddng nay va Thong Bao Vi
Pham.

As promptly as practicable from the receipt by the Escrow Agent of the
orginial of SCIC’s notice duly signed by one of SCIC’s authorised signatories
(whose names appear in Schedule B to this Agreement) in the form attached as
Annex 4 to this Agreement (the “Breach Notice”), the Escrow Agent shall (i)
terminate the blockage of the Escrow Account, (ii) convert all an amount of
USD as instructed in the Breach Notice ouf of the Escrow Amount in the
Escrow Account into Vietnamese dong (“NVND ”) at the exchange rate set forth
in Article 4 of this Agreement and (iii) transfer the resultant VND amount into
the bank account designated in the Breach Notice. Without prejudice to the
generality of Article 2.4 of this Agreement, the Investor hereby irrevocably and
unconditionally authorizes the Escrow Agent to take the actions set forth in the
preceding sentence without any further instruction or consent from the Investor
and the Investor hereby waives any right or claim it may have under law,
contract or otherwise in respect of the Escrow Agent taking such actions. The
Investor agrees that as long as SCIC delivers the Breach Notice in accordance
with the Bidding Regulations, the VND amount transferred by the Escrow
Agent under this paragraph (b) shall belong to SCIC and SCIC shall not have
any obligations to, nor shall it be liable to, the Investor in any way to the extent
related to the Escrow Amount or such VND amount. For the avoidance of
doubt, the Investor and SCIC agree that the Escrow Agent shall not be obliged
to verify or determine the authenticity or the correctness of any fact stated in
the Breach Notice and shall not be liable to the Investor or SCIC if it has acted
in full compliance with this Agreement and the Breach Notice.

Khi duoc sir dung trong Hop Pong nay, “Ngay Lam Viéc” 13 bat ky ngay nao (ma
khong phai 1a Thir bay, Cht nhat hodc ngay nghi 1& tai Viét Nam) ma vao ngay do
cac ngan hang tai Viét Nam mé cira dé kinh doanh binh thudng.

When used herein, “Business Day” means any day (other than a Saturday, a Sunday
or any public holidays in Vietnam) on which banks are open for general business in
Vietnam.

Trir khi duge quy dinh rd rang tai Hop Dong nay, Pai Ly Ky Quy s& khong cham dut
viéc tam khéa Khoan Tién Ky Quy trén Tai Khoan Ky Quy va khong dugc chuyén
bat ky phan ndo hay toan bo Khoan Tién Ky Quy trir khi (i) theo phan quyét cia
trong tai dugc dua ra theo Hop Pong nay hodc phan quyét duoc dua ra theo Quy Ché
Chao Ban dugc Nha Dau Tu hodc SCIC thong béo cho Pai Ly Ky Quy, (ii) theo chi
thi chung bang vin ban tir Nha Pau Tu va SCIC cho Pai Ly Ky Quy hoic (iii) theo
quyét dinh ciia mot co quan Nha nude c6 thim quyén ciia Viét Nam.

Unless expressly contemplated by this Agreement, the Escrow Agent shall not
terminate the blockage of the Escrow Amount in the Escrow Account nor transfer or
otherwise dispose of in any manner all or any portion of the Escrow Amount except
(i) pursuant to an arbitral award rendered pursuant to this Agreement or the one
rendered under the Bidding Regulations notified to the Escrow Agent by SCIC or the
Investor, (ii) pursuant to a joint written instruction from the Investor and SCIC to the
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Escrow Agent or (iii) pursuant to a decision of any empowerred governmental
agency of Vietnam.

Chuyén Péi Tién Té
Conversion of Currency

Trong trudng hop c6 bét ky khoan tién nao s& duoc chuyén cho SCIC bang USD va
SCIC khoéng duoc phép nhan nhing khoan tién d6 bang USD theo cic quy dinh cua
phap luat Viét Nam v€ quan ly ngoai héi thi Bai Ly Ky Quy trong pham vi phap luat
cho phep dugc chu dong chuyén khoan tién d6 sang VND theo ty gia niém yét mua
chuyen khoan do Pai Ly Ky Quy cong b tai thoi dlem chuyen d6i va chuyén khoan
tién bang VND thu dugc d6 cho SCIC: véi diéu kién rang néu Pai Ly Ky Quy khodng
thé chuyén dbi khoan tién do theo ty gia nhu vay do cc diéu kién thi trudng chung
tai thoi diém do, thi Pai Ly Ky Quy s& nd lyc t6i da mot cach hop 1y dé hanh dong
v6i tu cach 1 ngan hang chuyén d6i ddi v6i khoan tién do.

In the event that any funds are to be transferred to SCIC and it is not legally
permissible under the applicable foreign exchange laws of Vietnam for SCIC to
receive such amounts in USD, the Escrow Agent shall convert such amounts into
VND at the latest transfer buying rate of VND to USD quoted by the Escrow Agent
for the time being and transfer the resultant VND amount to SCIC provided that if
the Escrow Agent is unable to convert such amount at such rate due to the then-
prevailing market conditions, the Company will use its reasonable best efforts to act
as converting bank in respect of such amount.

Pai Ly Ky Quy
Escrow Agent

Khi thue hién cac trach nhiém cua minh theo Hop Pong nay, Pai Ly Ky Quy co
quyén can cir vao bat ky tai lidu, van kién hodc chit ky niao ma Pai Ly Ky Quy tin
tudng rang cac tai lidu, van kién, chir ky d6 1a that va dugc ky boi dai dién hop phap
ctia bat ky Bén nao nhu dugc quy dinh tai Danh Muc B cua Hop Dong nay. Mdi bén
trong s6 Nha Dau Tu va SCIC cam két chiu trach nhiém vé céc chi thi do mot hoic
nhiéu trong s6 cac dai dién dugc ty quyén twong g ctia minh c6 tén tai Danh Muc
B cua Hop Pong nay ky va dua ra. Pai Ly Ky Quy c6 thé gia dinh rang bét ky t6
chirc/ca nhan nao duge chi dinh dé dua ra bat ky thong bao nao theo cac quy dinh
ctia Hop Pong nay da duoc iy quyén hop 1é dé dua ra théng bao nhu vay.

In the performance of its duties hereunder, the Escrow Agent shall be entitled to rely
upon any document, instrument or signature believed by it in good faith to be
genuine and signed by the authorized officers or agents of any Party as set forth in
Schedule B hereto. Each of the Investor and SCIC undertakes to take responsible for
instructions signed and issued by one or more of its respective authorized signatories
whose names appear in Schedule B. The Escrow Agent may assume that any person
purporting to give any notice in accordance with the provisions of this Agreement
has been duly authorized to do so.

Pai Ly Ky Quy s& khong chiu trach nhiém cho bét ky 18i nao cta phan quyét, hodc
bat ky hanh dong nao duoc thuc hién, phai ganh chiu hay bi bo qua khong thyc hién
theo Hop Dong nay, trir truong hop do 16i bat can nghiém trong, khong thién chi
hoac hanh vi ¢6 y vi pham cua Dai Ly Ky Quy. Dai Ly Ky Quy ¢6 thé tham van céc
tu vin do Pai Ly Ky Quy tu lya chon va s& co day du va toan bd tham quyén va sy
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bao vé ddi v4i bat ky hanh dong nao Dai Ly Ky Quy thue hién hodc ganh chiu theo
Hop Ddng nay mot cach thién chi va phu hop véi ¥ kién cia tu van do.

The Escrow Agent shall not be liable for any error of judgment, or any action taken,
suffered or omitted to be taken, hereunder except in the case of its gross negligence,
bad faith or willful misconduct. The Escrow Agent may consult with counsel of its
own choice and shall have full and complete authorization and protection for any
action taken or suffered by it hereunder in good faith and in accordance with the
opinion of such counsel.

bai Ly Ky Quy khong c6 nghia vu thu Khoan Tién Ky Quy hoic thu nhép tr Khoan
Tién Ky Quy ngoai viéc gitr an toan khoan tién ma Pai Ly Ky Quy nam gitr trén thuc
teé.

The Escrow Agent shall have no duty as to the collection of the Escrow Amount or
income thereon beyond the safe custody of any such funds actually in its possession.

SCIC va Nha Pau Tu sé& chiu trach nhiém riéng ré& trong viéc hoan tra va bdi hoan
cho bai Ly Ky Quy d6i véi, va dam bao cho Pai Ly Ky Quy khong bi thiét hai boi
bat ky ton that, trach nhiém hodc chi phi phai chiu ma khéng do 16i bat can nghiém
trong, khong thién chi hoac hanh vi ¢6 y vi pham cta Pai Ly Ky Quy phat sinh tur
hoac lién quan dén viéc chép nhén hodc thuc hién cac trach nhiém va nghia vu cua
Pai Ly Ky Quy theo Hop Pong nay. Bé tranh nham 14n, viéc Pai Ly Ky Quy chuyén
bat ky khoan nao tir Tai Khoan Ky Quy cho SCIC theo Hop Pdng nay (i) phai dugc
thuc hién ma khong bi khau trir hodc giit lai dé nop bat ky loai thué hodc phi nao trur
khi viéc khau trir hodc gitr lai d6 do luat 4p dung yéu cau, va (i1) khong phu thude
vao bat ky quyén bu trir nao ma Pai Ly Ky Quy co thé c6 ddi véi SCIC va/hodc Nha
Pau Tu.

SCIC and the Investor shall severally but not jointly reimburse and indemnify the
Escrow Agent for, and hold it harmless against, any loss, liability or expense,
incurred without gross negligence, bad faith or willful misconduct on the part of the
Escrow Agent arising out of, or in connection with the acceptance of, or the
performance of, its duties and obligations under this Agreement. For the avoidance
of doubt, the transfer of any amount by the Escrow Agent from the Escrow Account
to SCIC hereunder (i) shall be made without any deduction or withholding for or on
account of any fee or tax unless such deduction or withholding is required by
applicable law, and (ii) shall not be subject to any right of set-off which the Escrow
Agent may have against SCIC.

Trach nhiém cua Pai Ly Ky Quy theo Hop Pong nay duogc gidi han boi mot s tién
bang tong s6 dur co trén Tai Khoan Ky Quy tai timg thoi diém.

The liability of the Escrow Agent under this Agreement shall be limited to an amount
equal to the sum of the monies standing to the credit of the Escrow Accounts from
time to time.

Pai Ly Ky Quy phai hanh dong véi su can trong va k¥ niang phu hop trong viée thuc
hién cac trach nhiém va nghia vu cia minh theo Hop Ddng nay va phai xt Iy Khoan
Tién Ky Quy véi cing mirc d6 can trong nhu danh cho tai san co tinh chat tuong tur
cua chinh Pai Ly Ky Quy.

The Escrow Agent shall act with reasonable care and skill in the discharge of its
duties and responsibilities under this Agreement and shall treat the Escrow Amount
with the same degree of care as it affords to its own property of a similar nature.



5.7

5.8

Trir truong hop duoc ca SCIC va Nha Pau Tu dong ¥ trude bang vin ban, Dai Ly Ky
Quy khong duoc tir nhiém trude thoi diém chim dit Hop Dong nay.

Unless otherwise agreed by both SCIC and the Investor, the Escrow Agent shall not
resign prior to termination of this Agreement.

Trong khi Hop Pdng ndy van con hiéu lyc, trir truong hop duge SCIC chap thuan
bang vin ban, Pai Ly Ky Quy khong duoc chip nhan bt ky chi thi nao tir Nha Dau
Tu duoc dua ra trai véi hodc khong nhat quan véi Hop Dong nay.

As long as this Agreement remains effective, unless otherwise agreed in writing by
SCIC, the Escrow Agent shall not accept any instruction from the Investor in
contradiction to or in inconsistency with this Agreement

Phi Dich Vu
Service Fee

Phi tra cho dich vu ma Dai Ly Ky Quy cung cap trong Hop Pong nay dugc quy dinh
tai Danh Muc A cta Hop Bong nay (“Phi Dich Vu”) va s& do Nha Pau Tu thanh
toan. Nha Pau Tu uy quyén khong huy ngang cho Pai Ly Ky Quy trich ng Tai
Khoan Ky Quy dé thu Phi Dich Vu.

Fee payable for the services provided by the Escrow Agent under this Agreement
shall be set forth in Schedule A to this Areement (the “Service Fee) and shall be
incurred by the Investor. The Investor hereby irrevocabally authorizes the Escrow
Agent to debit the Escrow Account to collect the Service Fee.

Bao Mat
Confidentiality

Mbi Bén s& coi bat ky thong tin nao (du duéi dang van ban hay 16i noi) lién quan dén
SCIC va Nha Pau Tu, Hop Dong nay va bat ky giao dich nao quy dinh trong Hop
Dong nay 1a thong tin mat, ké ca cac thong tin chi tiét vé Tai Khoan Ky Quy, bat ky
bién phap bao dam nao duogc st dung, cac giao dich dugc thuc hién va sé du tai
khoan va cac trang thai tién té véi Dai Ly Ky Quy (goi chung 14 “Théng Tin Mat”).
Bang Hop Dong ndy, mdi Bén dong y dé bat ky bén nao trong hai Bén kia, can bo va
nguoi dai dién ciia Bén d6 tiét 16 Thong Tin Mat cho bat ky co quan toa an hodc
trong tai hodc co quan phap luat, giam sat, chinh quyén hodc co quan quan ly tuong
duong chinh quyén co tham quyén dbi voi bén tiét 16 thong tin d6; voi diéu kién rang
trong truong hop Bén tiét 16 thong tin d6 hoac bat ky dai dién nao cua Bén tiét 16
thdng tin d6 bt budc phai tiét 16 bat ky Thong Tin Mat nao nhu vay, thi Bén tiét 10
thong tin do dbng ¥ s& (i) nhanh chéng giri cho hai Bén con lai mot thong bao veé yéu
cau phai cung cap thong tin d6 (trong pham vi ludt Viét Nam cho phep), (ii) chi tlet
16 mot phan Thong Tin Mat dugc yéu cau tiét 10 mot cach hop phap va (iit) no lyc t6i
da mot cach hop 1y dé bao dam rang tat ca cac Thong Tin Mat duoc tiét 16 nhu vay s&
dugc gitr bi mat.

Each Party shall treat as confidential any information (whether written or oral)
relating to SCIC and the Investor, this Agreement and any transactions contemplated
herein, including details of the Escrow Account, any security taken, transactions
undertaken and balances and positions with the Escrow Agent (collectively,
“Confidential Information”). Each Party hereby consents to any of the other two
Parties, its officers and agents disclosing Confidential Information, to any court or
tribunal or regulatory, supervisory, governmental or quasi-governmental authority
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having jurisdiction over such disclosing Party; provided, that in the event that such
disclosing Party or any of its representatives are so required to disclose any such
Confidential Information, such disclosing Party agrees that it will (i) provide the
other two Parties with prompt notice of such requirement (to the extent permitted by
the laws of Vietnam), (ii) disclose only that portion of such Confidential Information
that is legally required to be disclosed and (iii) use its reasonable best efforts to
ensure that all such Confidential Information so disclosed will be kept confidential.

Cham Dt
Termination

Hop Dong nay s& cham dut tai thoi diém xdy ra sém nhat ciia mot trong sb CAC su
kién sau: (i) toan bd khoan tién tong néu tai Piéu 2.1 khong duoc chuyén da dén va
nhan du vao Tai Khoan Ky Quy trudc thoi diém quy dinh tai Diéu 2.1 cia Hop Dong
nay, (ii) mot trong cac trudng hop duoc quy dinh tai Pidu 3 va Didu 4 xay ra va két
thic va (iii) Pai Ly Ky Quy nhan dugc mot thong bao chung vé viéc cham dut cia
Nha Pau Tu va SCIC va Pai Ly Ky Quy dong y hodc mot phan quyét trong tai o
hiéu luc phap luat vé viéc chim dat Hop Pong nay. Quy dinh tai Diéu 7 cua Hop
Pdng nay tiép tuc co hiéu luc sau khi Hop Pong nay cham dit.

This Agreement will terminate upon the earliest of the following events: (i) the
aggregate amount referred to in Article 2.1 has not been transferred and received
into the Escrow Account in full prior to the deadline provided in Article 2.1 of this
Agreement, (ii) one of the events provided in Article 3 and Article 4 has occured and
ended and (iii) the Escrow Agent has received a joint termination notice of the
Investor and SCIC which the Escrow Agent agrees or an arbitral award purporting
to the termination of this Agreement. Article 7 of this Agreement will survive the
termination of this Agreement.

Thoéng Bao
Notice

Bét ky thong bao, yéu cau, chap thuan hodc CAC trao ddi khac dugc giri hoic dua ra
theo Hop Dong nay phai bang van ban va do bén giri hoic nguoi duge ity quyén hop
1€ ctia bén gui ky:

Any notice, demand, consent or other communication given or made under this
Agreement shall be in writing and signed by the sender or a person duly authorized
by the sender:

(8) duoc ghi dia chi va chuyén giao dén bén nhan du kién tai dia chi thu dién ti,
dia chi hodc s6 fax dudi day hodc dia chi thu dién tir, dja chi hodc s6 fax do
bén nhan du kién thdng béo gan nhat cho bén giri sau ngay ky Hop Dong nay:
shall be addressed and delivered to the intended recipient at the email address,
the address or fax number below or the email address, the address or fax
number last notified by the intended recipient to the sender after the date of this
Agreement:

(i)  néu giri cho SCIC:
if to SCIC:

Téng cong ty Pau tu va Kinh doanh vén nha nuée

10



Tang 23, Toa nha Charmvit, 117 Tran Duy Hung
Ha Noi, Viét Nam

Ngudi nhan: Téng Giam dbc

Fax: [e]

Thu dién tu: [e]

State Capital Investment Corporation

Level 23, Charmvit Building, 117 Tran Duy Hung Street
Hanoi, Vietham

Attention: Chief Executive Officer

Fax: [e]

Email: [e]

(i) néu giri cho Nha Pau Tu:
if to the Investor:

[Tén]

[Pia chi]

Nguoi nhan: [Chirc vu]
Fax: [e]

Thu dién ti: [e]

[Official name]
[Address]
Attention: [Title]
Fax: [e]

Email: [e]

(iii) néu giri cho Pai Ly Ky Quy:
if to the Escrow Agent:

Ngan hang thuong mai c6 phan Ngoai thuong Viét Nam — Chi nhanh ...
[P1ia chi]

Nguoi nhan: [Chirc vu]

Fax: [e]

Thu dién tu: [e]

Joint Stock Bank for Foreign Trade of Vietnam —Branch ...
[Address]

Attention: [Title]

Fax: [e]

Email: [e]

(iv) néu guri cho Pai Ly Chao Ban Canh Tranh:
if to the Registration Agent:

[Tén]

[Dia chi]

Nguoi nhan: [Chuc vy]
Fax: [e]
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10.

11.

Thu dién tu: [e]

[Official name]
[Address]
Attention: [Title]
Fax: [e]

Email: [e]

(b) va s& dugc coi la da duoc lép va glri mot cach hop 1€ néu dugce chuyen giao
truc tiép, bang dich vu chuyen phat nhanh qua dém dugc quoc té cong nhan,
qua thu dién tir hodc bang fax dén Bén tuong ung ciia Hop Ddng nay tai cic
dia chi néu trén (hodc tai dia chi khac cia mot Bén cua Hop Pong nay nhu
duoc quy dinh cy thé trong thong bao duoc giri theo Diéu 9 ndy) (tuy nhién, trir
truong hop Hop Pong nay khong yéu cau, khi gui théng bao qua thu dién tir
hodc fax, Bén giri phai giri ban gdc cta thong bao d6 cho Bén nhéan trong vong
1 (mot) Ngay Lam Viéc tir ngay giii qua thu dién tir hodc fax nhu vay). Néu
viéc chuyén giao dugc thuc hién vao mot ngay khong phai 1a Ngay Lam Viéc
hodc sau 4 gio chiéu (gio Viét Nam), thong bao s€ dugc coi 1a duge gui hodc
dua ra hop 18 tai thoi diém bat dau lam viéc cua Ngay Lam Viéc ké tiép.
and shall be deemed to be duly given or made if delivered in person, by an
internationally recognized overnight courier service, via emails or by facsimile
to the respective Party at the above addresses (or at such other address for a
Party as shall be specified in a notice given in accordance with this Article 9)
(however, in case of delivery of a notice via email or by facsimile, the devering
Party shall deliver the original of such notice to the recepient Party within 1
(one) Business Day thereafter). If delivery occurs on a day which is not a
Business Day or is later than 4 pm (Vietnam time), it will be taken to have been
duly given or made at the commencement of business on the next Business Day.

Luat Piéu Chinh
Governing Law

Hop Pong nay s& duge diéu chinh bai va dugc giai thich phi hop voi luat Viét Nam.
This Agreement shall be governed by, and construed in accordance with, the laws of
Vietnam

Giai Quyét Tranh Chép
Dispute Resolution

Moi tranh chip phat sinh tir va/hodc lién quan dén Hop Dong nay s& dugc cac bén
giai quyét thong qua thuong lugng. Trong truong hop tranh chip khong dugc giai
quyét qua thuong luong trong thoi han 30 (ba muoi) Ngay Lam Viéc tir ngay phat
sinh thi mot trong cac bén co thé dua tranh chép ra giai quyét tai Trung tdm Trong tai
qudc té Viét Nam (“VIAC”) bén canh Phong Cong nghiép va Thuong mai Viét Nam
theo Quy tic T tung Trong tai cua VIAC bai 3 (ba) trong tai vién duoc chi dinh
theo Quy tic TH tung Trong tai cua VIAC. Dia diém tién hanh thu tuc trong tai 1a Ha
Noi, Viét Nam.

Any dispute arising out of or in connection with this Agreement will be first settled by
the parties in an amicable manner. If the dispute cannot be amicably settled by the
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12.

13.

14.

15.

parties within 30 (thirty) days from its occurrence, any party may refer the dispute to
the Vietnam International Arbitration Centre (“NIAC”) at the Vietnam Chamber of
Commerce and Industry in accordance with its Rules of Arbitration. The arbitral
tribunal shall consist of 3 (three) arbitrators appointed in accordance with VIAC's
Rules of Arbitration. The physical venue of the arbitration shall be Hanoi, Vietnam.

Ngon Ngir
Language

Hop Dong nay duoc lap béng ca tléng Viét va tléng Anh voi gia tri nhu nhau. Trong
truong hop c6 sy khong thong nhat giira phan bang tiéng Anh va phan tuong tng
bang tiéng Viét cua bat ky quy dinh nao, phan tiéng Viét s& duoc uvu tién 4p dung
trong pham vi sy khong thong nhét do.

This Agreement shall be made in both Vietnamese and English with the same
validity. In case of any inconsitency between a part in English and its counterpart in
Vietnamese, the part in Viethamese will prevail to the extent of such inconsistency.

Sira Doi
Amendment

Hop Dong nay khong duoc stra doi hodc chinh sira ngoai trir bang mot van ban duoc
Ky boi dai dién hop phép ciia SCIC, Nha Pau Tu va Pai Ly K§ Quy.
This Agreement may not be amended or modified except by an instrument in writing
signed by, or on behalf of, SCIC, the Investor and the Escrow Agent.

Ky Két

Execution

Hop Dong nay duge ky thanh 6 (sau) ban gbc co hiéu luc phap 1y ngang nhau. Mbi
Bén giir 2 (hai) ban.

This Agreement shall be executed in 6 (six) originals with the same validity. Each
Party keeps 2 (two) originals

Hiéu Luc
Effectiveness

Hop Pong nay s& c6 hiéu luc ké tir ngay ky Hop Dong.
This Agreement shall be valid from the date hereof.

[Phan con lai cua trang dwge ¢o ¥ dé trong]
[The remainder of this page is left intentionally blank]

13



PE GHI NHAN THOA THUAN CUA CAC BEN, Hop Dong nay dugc ky két nhan
danh mdi Bén trong Hop Dong nay vao ngay dugc néu tai phan ddu cua Hop Dong nay.

IN WITNESS WHEREOF, this Agreement has been signed on behalf of each of the
Parties as of the date first written above

TONG CONG TY DPAU TU VA KINH [o]
DOANH VON NHA NUOC

STATE CAPITAL INVESTMENT

CORPORATION

Chirt ky/By: Chir ky/By:
Ho tén/Name: [ @] Ho tén/Name: [eo]
Chirc vu/Title: [e] Chure vu/Title: [e]

NGAN HANG THUONG MAI CO PHAN
NGOAI THUONG VIET NAM — CHI
NHANH ...

JOINT STOCK COMMERCIAL BANK FOR
FOREIGN TRADE OF VIETNAM — BRANCH

Chir ky/By:
Ho tén/Name: [e]
Chirc vu/Title: [e]
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DANH MUC A
SCHEDULE A

Phi Dich Vu Pai Ly Ky Quy
Escrow Agent Fee

Phi Pai Ly Ky Qu¥y
Escrow Agent Fee
- Tai Khoan Ky Quy 0,05% gia tri Khoan Tién Ky Quy va khong thap
hon 500 USD (khong bao gom thué gia tri gia
Escrow Account

tang)/0.05% of the Escrow Amount and not less than
USD 500 (exclusive of VAT)

Phi Dich Vu Pai Ly Ky Quy khong bao gom céc loai phi lién quan dén viéc md, duy tri va
sir dung tai khoan va chuyén tién.

The Escrow Agency Fee shall be exlusive of any fee charged against the opening,
maintaining and use of the account and money transfer.
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DANH MUC B
SCHEDULE B

Ngudi Ky Puoc Uy Quyén; Mau Chir Ky
Authorized Signatories; Specimen Signatures

Téng cong ty Piu tw va
Kinh doanh von nha nwéc
State Capital Investment Corporation

[Tén Nha Piu Tu]
[Investor’s name)

. Nguoi ky duoc ty quyén 1 (tén day du va
chir ky mau)

Authorised signatory 1 (full name and
specimen signature)

. Nguoi ky duoc ty quyén 2 (tén day di va
chir ky mau)

Authorised signatory 2 (full name and
specimen signature)

. Ngudi ky duge uy quyén 1 (tén day du va

chit ky mau)
Authorised signatory 1 (full name and
specimen signature)

. Nguoi ky duge ty quyén 2 (tén day du va

chit ky mau)
Authorised signatory 2 (full name and
specimen signature)

16




Kinh giri:

To:

Ngay

Phu Luc 1
Annex 1

Miu Théong Bao Tam Kh6a Khoan Tién Ky Quy
Form of Escrow Amount Blockage Notice

Téng cong ty Piu tw va Kinh doanh vén nha nuéc (“SCIC”)
Tang 23, Toa nha Charmvit, 117 Tran Duy Hung

Ha No¢i, Viét Nam

Ngudi nhan: Téng Giam dbc

Fax: [e]

Thu dién ti: [e]

State Capital Investment Corporation (“SCIC”)

Level 23, Charmvit Building, 117 Tran Duy Hung Street
Hanoi, Vietham

Attention: Chief Executive Officer

Fax: [e]

Email: /e/

[Tén ciia Nha Pau Tu] (“Nha Piu Tu”)
[Pia chi]

Nguoi nhan: [Chirc vu]

Fax: [e]

Thu dién tu: [e]

[Official name of the Investor] (the “Investor”)
[Address]

Attention: [Title]

Fax: [e]

Email: [e/

[Tén cia Pai Ly Chao Ban Canh Tranh]
[Dia chi]

Nguoi nhan: [Chuc vy]

Fax: [e]

Thu dién tr: [e]

[Official name of the Registration Agent]
[Address]

Attention: [Title]

Fax: [e]

Email: /e/

thang nam

........ R
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Vé viéc: Thong Bao Tam Khéa Khodn Tién Ky Ouy

Re: Escrow Amount Blockage Notice
Kinh guri cac quy Cong ty:
Dear Sirs:

Thong béo nay dan chiéu dén hop ddng ky quy ngay ... thang ... nim 2016 giita SCIC,
Nha Pau Tu va ching t6i (“Hop Pong Ky Quy”). Trir khi dugc dinh nghia khac di trong
thong bao nay, cac thuat ngir viét hoa dugc sir dung trong thong bao ndy s& co nghia nhu
duoc dinh nghia trong Hop Dong Ky Quy.

Reference is made to the escrow agreement dated ...... 2016 between SCIC, the Investor
and us (the “Escrow Agreement”). Unless otherwise defined herein, capitalized terms used
herein shall have the same meanings as given to them in the Escrow Agreement.

Bang thong b&o nay, ching toi thdng bao cho SCIC va Nha Pau Tu rang (i) chung toi da
nhan du Khoan Tién Ky Quy vao Tai Khoan Ky Quy vao ngay .... thang .... nim 2016 va
(ii) ngay sau khi nhan dugc Khoan Tién Ky Quy, ching toi di tam khéa Khoan Tién Ky
Quy trén Tai Khoan K§ Quy va dang giit Khoan Tién Ky Quy theo quy dinh tai Hop Pong

Ky Quy.
We hereby notify SCIC and the Investor that (i) we have received the full amount of the
Escrow Amount into the Escrow Account on ......... 2016 and (ii) upon receipt of the

Escrow Amount, we have blocked the Escrow Amount on the Escow Account and is
holding the Escrow Amount in escrow in accordance with the Escrow Agreement.

Kinh thu,
Yours faithfully,

Thay mat cho Ngan hang thwong mai c6 phin Ngoai thwong Viét Nam — Chi nhanh ...
For and on behalf of the Joint Stock Commercial Bank for Foreign Trade of Vietnam —
Branch ...

CRIE KY/BY .ot
Ho tén/Name: (@]
Churc vu/Title: [@]
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Phu luc 2
Annex 2

Miu Théng Bao Tham Gia Chao Ban Thanh Céng
Form of Notice on Successful Bidding

Kinh giri: Ngan hang thwong mai ¢6 phin Ngoai thwong Viét Nam — Chi
To: nhanh ... (“Pai Ly Ky Quy”)

[Dia chi]

Nguoi nhan: [Chuc vu]

Fax: [e]

Thu di¢n tu: [e]

Joint Stock Bank for Foreign Trade of Vietnam —Branch ... (the
“Escrow Agent”)

[Address]

Attention: [Title]

Fax: [e]

Email: [e]

Ngay thang  ndm

Date:....... | [,

Vé viéc: Thong Bao Tham Gia Chao Ban Thanh Céng
Re: Notice on Successful Bidding

Kinh gui quy Cong ty:

Dear Sirs:

Thong bao nay din chiéu dén hop dong ky quy ngay ... thang ... nim 2016 gitta hai bén
ching t6i va Pai Ly Ky Quy (“Hop Pong Ky Quy™). Trir khi du’orc dinh nghia khac di
trong thong bao nay, cac thuat ngir viét hoa duoc st dung trong thong bao nay s& c6 nghia
nhu duoc dinh nghia trong Hop Pong Ky Quy.

Reference is made to the escrow agreement dated ...... 2016 between the two of us and the
Escrow Agent (the “Escrow Agreement”). Unless otherwise defined herein, capitalized
terms used herein shall have the same meanings as given to them in the Escrow
Agreement.

Bang thdng bao nay, ching tdi thdng bao cho Pai Ly Ky Quy rang (i) Nha Pau Tu d3 mua
¢ phan duoc SCIC chao ban theo Quy Ché Chao Ban thanh cong va (ii) SCIC di nhan
dugc toan bd tién mua c6 phan tir Nha Pau Tu phu hop voi Quy Ché Chao Ban va hop
déng chuyén nhuong ¢ phan ky gitta SCIC va Nha Pau Tu. Bang thong bao nay, Nha
Pau Tu chi thi rang (va SCIC ddng ¥ rang) Pai Ly Ky Quy cham dut viéc tam khoa Khoan
Tién Ky Quy trén Tai Khoan Ky Quy va chuyén moi s6 du c¢6 trong Tai Khoan Ky Quy
theo chi thi thém cua Nha Pau Tu.

We hereby notify the Escrow Agent that (i) the Investor has successfully purchased shares
offerred by SCIC pursuant to the Bidding Regulations and (ii) SCIC have received the full
amount of the purchase price paid by the Investor in accordance with the Bidding
Regulations and the share transfer contract signed SCIC and the Investor. The Investor
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hereby instructs that (and SCIC hereby agrees that) the Escrow Escrow terminate the
blockage of the Escrow Amount in the Escrow Account and transfer any amount standing
to the credit of the Escrow Account on the Investor’s further instructions.

Kinh thu,
Yours faithfully,

Thay mit cho Téng cong ty Pau tw va Kinh doanh vén nha nwéc
For and on behalf of the State Capital Investment Corporation

Chit KY/BY ..o
Ho tén/Name: @]
Chure vu/Title: [ @]

Thay mat cho [dién tén Nha Pau Tu]
For and on behalf of [insert the Investor’s name]

Ho tén/Name: [e]
Chirc vu/Title: [®]
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Phu luc 3
Annex 3

Miu Théng Bio Tham Gia Chao Ban Khong Thanh Céng
Form of Notice on Unsuccessful Bidding

Kinh giri: Ngan hang thwong mai ¢6 phin Ngoai thwong Viét Nam — Chi
To: nhanh ... (“Pai Ly Ky Quy”)

[Dia chi]

Nguoi nhan: [Chuc vu]

Fax: [e]

Thu di¢n tu: [e]

Joint Stock Bank for Foreign Trade of Vietnam — Branch ... (the
“Escrow Agent”)

[Address]

Attention: [Title]

Fax: [e]

Email: [e]

Ngay thang  nam

Vé viéc: Théng Bao Tham Gia Chao Ban Khéng Thanh Cong
Re: Notice on Unsuccessful Bidding

Kinh giri quy Céng ty:

Dear Sirs:

Thong bao nay dan chiéu dén hop dong ky quy ngay ... thang ... nim 2016 giita hai bén
ching t6i va Pai Ly Ky Quy (“Hep Pong Ky Quy™). Trir khi duge dinh nghia khac di
trong thong bao ndy, cac thuat ngir viét hoa duoc sir dung trong thong bao niy s& c6 nghia
nhu dugc dinh nghia trong Hop Dong Ky Quy.

Reference is made to the escrow agreement dated ...... 2016 between the two of us and the
Escrow Agent (the “Escrow Agreement”). Unless otherwise defined herein, capitalized
terms used herein shall have the same meanings as given to them in the Escrow
Agreement.

Bang thong béo nay, ching t6i thong bao cho Pai Ly Ky Quy rang (i) Nha Pau Tu di
khong mua ¢ phan duge SCIC chio ban theo Quy Ché Chao Bén thanh cong va (ii) Nha
Pau Tu khong vi pham Quy Ché Pau Gia. Bang thong bao nay, Nha Dau Tu chi thi ring
(va SCIC dong y rang) Pai Ly Ky Quy chdm dit viéc tam khoa Khoan Tién Ky Quy trén
Tai Khoan Ky Quy va chuyén moi s6 du ¢6 trong Tai Khoan Ky Quy theo chi thi thém cia
Nha Dau Tu.

We hereby notify the Escrow Agent that (i) the Investor did not successfully purchase
shares offerred by SCIC pursuant to the Bidding Regulations and (ii) the Investor did not
violate the Bidding Regulations. The Investor hereby instructs that (and SCIC hereby
agrees that) the Escrow Escrow terminate the blockage of the Escrow Amount in the
Escrow Account and transfer any amount standing to the credit of the Escrow Account on
the Investor’s further further instructions.
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Kinh thu,
Yours faithfully,

Thay mat cho Téng cong ty Pau tw va Kinh doanh von nha nuéc
For and on behalf of the State Capital Investment Corporation

Ho tén/Name: [®]
Churc vu/Title: [@]

Thay mit cho [dién tén Nha Pau Tu]

For and on behalf of [insert the Investor’s name]

CRIE KY/BY .ottt
Ho tén/Name: [e]
Chure vu/Title: [®]
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Phu luc 4
Annex 4

Miu Théng B4o Vi Pham
Form of Breach Notice

Kinh giri: Ngan hang thwong mai c¢6 phin Ngoai thwong Viét Nam — Chi
To: nhanh ... (“Pai Ly Ky Quy”)

[Dia chi]

Nguoi nhan: [Chuc vy]

Fax: [e]

Thu dién tu: [e]

Joint Stock Bank for Foreign Trade of Vietham — Branch ... (the
“Escrow Agent”)

[Address]

Attention: [Title]

Fax: [e]

Email: [e]

[Tén ciia Nha Pau Tu] (“Nha Pau Tu”)
[Pia chi]

Nguoi nhan: [Chirc vu]

Fax: [e]

[Official name of the Investor] (the “Investor”)
[Address]

Attention: [Title]

Fax: [e]

Ngay thang  ndm

Vé viéc: Thong Bao Vi Pham
Re: Breach Notice

Kinh gui quy Cong ty:

Dear Sirs:

Thong bao nay dan chiéu dén hop dong ky quy ngdy ... thang ... nam 2016 gilra Dai Ly
Ky Quy, Nha Pau Tu va ching toi (“Hop Pong Ky Qu"”) Tru kh1 dugc dinh nghia khac
di trong thong béo nay, cac thuat ngir viét hoa duogc sir dung trong thong bao nay s& cé
nghia nhu dugc dinh nghia trong Hop Pong Ky Quy.

Reference is made to the escrow agreement dated ...... 2016 between the Escrow Agent, the
Investor and us (the “Escrow Agreement”). Unless otherwise defined herein, capitalized
terms used herein shall have the same meanings as given to them in the Escrow
Agreement.

Bing thdng béo nay, chiing i théng bao cho Pai Ly Ky Quy va Nha Dau Tu ring Nha
bau Tu da vi pham quy dinh tai [dién diéu khoan thich hop] cua Quy Ché Chao Mua]/hop
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ddng chuyén nhuong cb phan ky gitta Nha Dau Tu va SCIC va thudc truong hop mat tién
dit coc (theo nghia dugc quy dinh tai Khoan 2.13 Piéu 2 cta Quy Ché Chao Ban) theo
Quy Ché Chao Ban. Bing thong bao nay, SCIC yéu cau Pai Ly Ky Quy thyc hién cac
hanh dong quy dinh tai doan (b) cua Diéu 3.1 cua Hop Dong Ky Quy véi sd tién bang USD
can chuyén doi 1a ............... USD va chuyén khoan tién VND nhan duogc tir s tién do
vao tai khoan sau:

We hereby notify the Escrow Agent that the Investor has breached the provision(s) in
[insert the appropriate articles or sections] of the Bidding Regulations/share transfer
contract signed between SCIC and the Investor and the Investor is required to forfeit the
deposit (tién ddt coc in Vietnamese) (as defined in Section 2.13 Article 2 of the Bidding
Regulations) under the Bidding Regulations. SCIC hereby demands the Escrow Escrow to
take actions provided in paragraph (b) of Article 3.1 of the Escrow Agreement with the
amount of USD necessary to be converted being USD.....and transfer the resultant VND
amount into the following account:

S4 tai khoan:
Account number:

Ngan hang noi mé tai khoan:
Account bank:

Tén ngudi thu huong: Tong cong ty Pau tu va Kinh doanh von nha nudce
Beneficiary: State Capital Investment Corporation

Chuing t6i dong v rang sau khi Pai Ly Ky Quy da thuc hién xong cac hanh dong theo chi
thi trén day, Pai Ly K¥ Quy duoc chdm dut tam khoa dbi véi s6 tién con lai cua Khoan
Tién Ky Quy (néu c6) va bat ky sd du ¢6 nao khac trén Tai Khoan Ky Quy.
We agree that after the Escrow Agent has completed the works instructed above, the
Escrow Agent is entiled to terminate the blockage of the remainder of the Escrow Amount
(if any) and any other balance standing to the credit of the Escrow Account.

Kinh thu,
Yours faithfully,

Thay mit cho Téng cong ty Pau tu va Kinh doanh von nha nuéc
For and on behalf of the State Capital Investment Corporation

CRIE KY/BY.covoeieiieee e
Ho tén/Name: @]
Chirc vu/Title: [®]
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