BAN

SAQO

To: Mr. Le Ngoc Quang
General Director
VIETNAM TELEVISION, ("VTV")

Kinh gui: Ong Lé Ngoc Quang
Tong Giém dbc A
DAI TRUYEN HINH VIET NAM, (“VTV")

On 8 November 2021
Ngay 08 thang 11 ndm 2021

Dear Mr. Le Ngoc Quang,
Thura Ong Lé Ngoc Quang,

We, Canal+ International Development, a company incorporated under the laws of the
Republic of France, registered at the Tribunal de commerce de Nanterre under the number
414 618 280 and having its head office at 50 rue Camille Desmoulins — 92 863 Issy-les-
Moulineaux, France, represented in this matter by Mr. Jacques du Puy, its President, (“CO"),
owner of 49% of the charter capital of Vietnam Satellite Digital Television Company Limited,
a limited liability company duly established under the laws of the Socialist Republic of Vietnam
operating under the Enterprise Registration Certificate N0.0103932332 and having its
registered head office at 15" Floor, Tower A, Handi Resco Tower, 521 Kim Ma, Ba Dinh
District, Hanoi, Vietnam, (the “Company”), refer to:

Chting téi, Canal+ International Development, mét cong ty duac thanh 1ap theo phap luét cla
Céng hoa Phép, dang ky tai Toa thuvong mai Nanterre theo s6 414 618 280 va cd tru sé chinh
tai s6 50 rue Camille Desmoulins — 92863 !ssy—les~Mouhneaux Phap. do 6ng Jacques du Puy,
Chu tich, lam dai dién, (“CO"), la chd s& hiru 49% vén diéu 1é cta Céng ty TNHH Truyén hinh
s6 vé tinh Viét Nam, mét céng ty trach nhiém hau han duwoc thanh !ap hop phéap theo phap
ludt nwéce Cong hoa x& hoi chu nghia Viét Nam hoat dong theo Gidy ching nhan dang ky
doanh nghiép s6 0103932332 va ¢ tru sé& chinh tai Téng 15, Thap A, Toa nha Handi Resco,
521 Kim M3, Quén Ba Dinh, Ha Ngi, Viét Nam, (“Céng ty”), dé cap dén céc van dé sau:

from time to time, (the

(i) the charter of the Company, as may be amen
“Charter”);

(ii) the joint venture contract between VTV and CO relating to the operation and
management of the Company, as may be amended and restated from time to time,

(the “JVC"); Ngay. 06 -12- 2021
(iii) the restructuring plan prepared and approved by VTV in accordance with the directives

of the competent authorities regarding the tran fer of a portion of its capital contribution
in the Company to domestic investors, (the ‘R

CHUNG THU/C BAN SAD BUING V(I BAN CHINN

inaRian’), acc which,
af qndirag tgwhich, SCT/BS

VTV must transfer its capital contribution to domestic investar
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(i)
(i)

(iif)




tw trong nuc, (“Dé an tai cor cau’), theo do, VTV phéi chuyén nhuong phén vén gép
cta minh cho nha dau tw trong nuwoc; va

(iv)  Vén ban sb 1288/THVN-BCOTVVSTV ngay 05 thang 11 ném 2021 cia VTV.

Capitalized terms that are used in this letter, (the “Letter”), have the meaning set forth within
the Charter and/or the JVC unless the context instructs otherwise.

Céc thuat ng¥ viét hoa duoc st dung trong van ban nay, (“Van ban’), cé y nghia duoc néu
trong Piéu Ié va/hodc HPLD trir khi ngl¥ cdnh yéu céau phai hidu khéc di.

We acknowledge that:

1. Under the law of Vietnam, Article 10 of the Charter and the JVC, a member of the
Company shall only have the right to sell, assign or otherwise transfer ali or any part
of its participating interest in the Company provided that: (i) priority is given to the other
member of the Company and (ii) agreement has been given to any third party (i.e., not
a member of the Company); and

2, Under Article 10.5 of the Charter: “Any assignment to a third party shall not be effective
until such third party has agreed in writing to assume all the obligations and liabilities
of the assignor with respect to the Company and the other Member as provided for in
this Charter and the [JVC]".

Chung t6i xéc nhan rang:

1. Theo quy dinh cua phap luat Viét Nam, Diéu 10 cua Diéu 1é va HPLD, mét thanh vién
cta Coéng ty chi cé quyén ban, chuyén nhuong hodc chuyén giao theo cdch khéc toan
bé hodc mét phén phan vbn gép cda minh trong Céng ty véi diéu kién: (i) thanh vién
khéc ctia Cong ty dugc quyén wu tién mua trudc va (i) bén thir ba (cu thé Ia khéng
phai la thanh vién ctia Céng ty) da dugc chép thuén; va

2 Theo Diéu 10.5 cua Piéu Ié: "Viéc chuyén nhuong cho bén thir ba sé khéng cé hiéu
Iue triv khi bén thir ba d6 da dbng y béng van ban tiép nhén tét cé céc nghia vu va
trach nhiém cta bén chuyén nhuong déi véi Céng ty va voi Thanh vién con lai theo
quy dinh tai Hop déng Lién doanh va Diéu Ié nay”.

We understand that, in accordance with the Restructuring Plan, VTV wishes to organize public
auctions (followed, in case of failure of any public auction, by a competitive offer process,
followed, in case of failure of such competitive offer process, by a direct negotiation with
eligible bidder (if any)) as legally required for the divestment of state capital invested in a
limited liability company with two or more members.

Chung téi hiéu rdng, theo Dé 4n tai co cdu, VTV mong muén té chirc céc cudc dau gia cong
khai (trvong hop déu gia céng khai khdng thanh céng, thi thuc hién buoc tiép theo la chao
bén canh tranh, truong hop chao bén canh tranh khong thanh céng, thi tién hanh budc tiép
theo Ia théa thuén truc tiép véi céc nha dau tw tham gia dau gia da diéu kién (néu co)) theo
quy dinh ctia phép luét dé thodi phan vén nha nuéc déu tw tai cong ty tréch nhiém hiru han
hai thanh vién tré Ién.

We further understand that the capital contribution VTV intends to transfer represents a
maximum of 26% of the total charter capital of the Company together with all rights and
obligations attached thereto to be transferred in one or several auctions (or competitive offer,
or direct negotiation), (the "Auction Participating Interest”), at a starting price determined by
the price valuation certificate No.102102/CT-VVFC/BAN3 dated 21 October 2021 issued by
Vietnam Valuation and Financial Consultancy company, (the "Valuation Certificate”).

Ching t6i ciing hiéu rang, phan vén gép ma VTV chuyén nhuong béng téi da 26% téng vén
diéu Ié cta Céng ty cung voi céc quyén va nghia vu gan lién véi phdn vén goép do, sé duoc
chuyén nhuwong tai mét hodc nhiéu cudc déu gid (hodc chao bén canh tranh, hodc thoa thuan
truc tiép) (“Phan vén gop dau gid”) véi gia khoi diém duoc xac dinh trong ching thu tham

2

Q

-1

S ] ey



dmh gia 56 102102/CT-VVFC/BAN3 ngay 21 théng 10 ndm 2021 duoc phét hanh boi Cong ty
c6 phén Binh gié va Dich vy tai chinh Viét Nam (“Chirng thw tham dinh gia”).

As requested by VTV, CO hereby confirms that:

)

(if)

(iii)

(iv)

Since the Auction Participating Interest must be transferred to domestic investors, CO
will not purchase in part or in full the Auction Participating Interest (i.e., for a maximum
of 26% of the Company charter capital);

CO agrees to waive the right of agreement with respect to any and all transferees of
the Auction Participating Interest (i.e., for a maximum of 26% of the Company charter
capital, which will be transferred during one or more auctions (or competitive offer, or
direct agreement)) selected in accordance with the Restructuring Plan; if necessary,
CO shall use its rights at the Members’ Council to accept any such frapsfefes;oq

The confirmation and waiver of right in items (i) and (ii) above are only:valid provided
that any and all transferees of the Auction Participating Interest comply-wit the
obligation provided for in Article 10. 5 of the Charter; and

This Letter containing the confirmation and waiver of right in items (i) and (ii) is valid
as from its signing date and for a period of six months as from the effective date of the
Valuation Certificate.

Theo dé nghj cda VTV, CO tai day xac nhan rang:

(i)

(ii)

(iii)

(iv)

Do Phén vén gép déu gia phér duwoc chuyén nhuong cho nha déu tw trong nuwéc, nén
CO sé khong mua mét phén hodc toan b Phan von gop dau gia (tic 1a toi da 26%
téng vén diéu 18 cla Cong ty);

Cco dong y tir bo quyén chép rhuan déi voi bat ky va mo: bén nhén chuyén nhuong
Phan vén gép dau gia (tuc 14 téi da 26% téng vén diéu Ié ciia Céng ty, sé duoc chuyén
nhuong tai mot hodc nhiéu cude dau gia (hoac chao ban canh tranh, hoac thoa thuan
truc tiép)), duoc lua chon theo Dé én téi co céu; néu céan thiét, CO sé str dung quyén
ctia minh tai Ho1 dong Thanh vién dé chép thuén bat ky bén nhan chuyén nhuong nao
nhw vay;

Viéc xdc nhan va tir bo quyén néu tai muc (i) va (.r.r) 6] rren sé chi ¢ hiéu luc voi diéu
kién la bat ky va moi bén nhén chuyen nhuong Phén vén gép dau gia tuén tha nghua
v quy dinh tai Biéu 10.5 cua Piéu I6; va A

Van ban nay xac nhan va tir bé quyén néu tai muc (i) va (i) & trén co hiéu luc ké e
ngay ky phat hanh va trong thoi han séu thang ké tir ngay Chimg thw thdm dinh gia
c6 hiéu lurc.

Upon expiry of the Valuation Certificate, if needed and requested by VTV, we shall consider
issuing a new letter or an extension of the confirmation and waiver hereof in the best interest
of the Company to allow VTV to pursue the implementation of the Restructuring Plan.

Khi Chimg thw tham djnh gia hét han, néu VTV cén va c6 yéu cdu, CO sé xem xét ban hanh
van ban méi hodc gia han wec xdc nhén va tee bé quyén tron ng Vian ban nay vi lgi ich tét nhat
cta Cdng ty, cho phép VTV tiép tuc thuc hién Dé an tai co cau.

Sincerely,

Tran trong,
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On behalf of and on behalf of
Thay mat va dai dién cho
Canal+ International Development
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Jacques qu Puy

President
Cha tich
DOCUMENT SOURCE
Pour traductio o
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BAI SUF QUAN CHXHCNVN TAI CH PHAP
AMBASSADE DE LA R.S DU VIETNAM EN REPUBLIQUE
: FRANCAISE
CHUMNG NHANHQP PHAP HOA LANH SU
Centfical/L égairsation consulaire
1. Quicgia VIET NAM
Pays
Gidy & tai lidu nay
Ce (ces) document (s)

2 DoOng (ba) Patrice RAMIN
ky

& £1€ signé par

3 V& chixdanh CAN BQ NGOAI GIAQ
en tant que

4 Vacondiucia BQ NGOAI GIAD PHAP
avec le tampon de
Buge chirg nhgn/hep phép hda lanh sy
2 &é (ont &1é) cemtifié (s)iégalisé (s)

5. Tei PARIS 6. Npay 15H1/2021
a

e
7. Coquancép DSQ VIET NAM TAI PHAP
par
8 541301/2021/RAM
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