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THIS AGREEMENT is made on [Date]

BETWEEN

NAM NGUM 2 POWER COMPANY LIMITED , whose registered office is located at [Issuer
information] (the Tssuer"); and

BANGKOK BANK PUBLIC COMPANY LIMITED , whose registered office is located at [DHR
information] (the Debentureholders' Representative).

WHEREAS:

(A)

(B)

(©

(D)

The Issuer is approved by the Ministry of Finano issue and sell the Debentures (as defined
below) pursuant to the Ministry of Finance's Na#flion Re:Permission to Issue Thai Baht
Debentures or Debentures in Thailaddted 11 April 2006 MOF Notification ") and the
Notification of the Capital Market Supervisory Bdgi'CMSB") No. TorChor. 58/2559 Re
Rules on approval for foreign businesses to offeséle of newly-issued, Baht-denominated
debt instrumentdated 22 December 2016 (as may be amended ancemgigikd from time
to time) ('Notification No. TorChor. 58/2559), as detailed and specified in the Conditions
(as defined below), to institutional investors drigh-net worth investors, as respectively
defined in the Notification of the Securities ardtBEange Commission No. KorChor. 5/2552
Re:Determination of Definitions Used in the Notificats on the Issue and Sale of All Types
of Debt Instrumentdated 15 March 2009 (as may be amended and supgiesniEom time

to time).

The Debentureholders' Representative has allgtialifications required by law to act as
Debentureholders' Representative in relation toDkbentures and shall seek to obtain an
approval from the SEC (as defined below) in respeateof.

The Debentureholders' Representative wishagttdorth its agreement to perform its duties
as Debentureholders' Representative for the Delein order to protect the interests of all
Debentureholders (as defined below) as providethénSecurities and Exchange Act B.E.
2535 (as amended), the Conditions and this Agreemen

The Issuer wishes to appoint Bangkok Bank PRul@liompany Limited to act as the
Debentureholders’ Representative in relation toRkbentures and Bangkok Bank Public
Company Limited wishes to accept the appointmerDa@bentureholders' Representative in
accordance with the Conditions and the terms sfAlgreement.

IT IS AGREED as follows:

1.

DEFINITIONS

Unless otherwise defined in this Agreement, caigiédl wording and terms used herein shall
have the same meanings as given to them in theiGorsd

"Conditions" means the terms and conditions governing rights @bligations of the Issuer
and the Debentureholders in respect of the Debesitas submitted to the SEC substantially
in the form set out in Annex hereto, as the samg fram time to time be modified in
accordance with the provisions of the Conditions;

"Debentureholders means persons who own Debenture(s) in accordamitle the
Conditions, and theDebentureholder' means any of them;

"Debentures means (a) "The Debentures of Nam Ngum 2 Power gaom Limited No.
1/2017 Tranche 1 Due 2020", (b) "The Debenturadarh Ngum 2 Power Company Limited
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2.1

2.2

2.3

24

3.1

No. 1/2017 Tranche 2 Due 2024" and (c) "The AmedibDebentures of Nam Ngum 2 Power
Company Limited No. 1/2017 Tranche 3 Due 2027"d¢adsued by the Issuer;

"Event of Default' means any of the events of default listed in coor 13.1 of the
Conditions;

"Expensé means any reasonable and proven cost, out-ofgh@pense, disbursement, fees
(including legal fees and other professional feesher than the Debentureholders'
Representative Fee (as defined in Clause 5.1) iedwr payable by the Debentureholders'
Representative in connection with its performanoden the Debentures, this Agreement
and/or the Conditions, including transportation enges, expenses incurred in relation to
convening the Debentureholders' meetings, regsiratnd enforcement of this Agreement
and the Conditions;

"Issue Daté means the date on which the Issuer issues therdetes under the Conditions;
and

"SEC" means the Office of the Securities and Exchangmi@ission of Thailand.

APPOINTMENT OF DEBENTUREHOLDERS' REPRESENTATIVE, EF FECTIVENESS
OF THIS AGREEMENT AND OBLIGATIONS UNDER CONDITIONS

The Issuer hereby appoints the DebentureholdBepresentative to act as the
Debentureholders' Representative in respect ofDieentures and the Debentureholders'
Representative hereby accepts such appointmergédubj the terms and conditions of this
Agreement, the Conditions and any applicable law.

The Debentureholders’' Representative reprefiesitst has all qualifications as required by
all applicable laws and is capable of performirg duties under this Agreement and as
required by applicable laws.

This Agreement shall become effective on tead<Date.

The Issuer and the Debentureholders' Repreésenggree to be bound by and shall have all
powers, duties, obligations and responsibilities specified in the Conditions and this

Agreement and the Debentureholders' Representiadeact at all times in accordance with

the Conditions, this Agreement and any applicadneslat a professional level for the benefit
of the Debentureholders. The Conditions and anjtewiamendment thereto shall form an
integral part of this Agreement.

POWERS AND DUTIES OF THE DEBENTUREHOLDERS' REPRESENTATIVE

It is agreed that, in addition to the powers auntied of the Debentureholders' Representative
as set forth in the Conditions:

Appointment of Advisors

The Debentureholders' Representative may to thenexecessary for its performance of
duties specified herein, consult with counsel, aotants and other skilled persons to be
selected by the Debentureholders' Representatitke swich reasonable care as can be
expected from a professional entity acting as aeb&beholders' representative. The
Debentureholders' Representative may, and proragilise the Issuer of such appointments,
appoint advisors including legal counsel believgdtbo be of good reputation, in respect of:

3.1.1 The enforcement of any provisions of thise&gnent and/or the Conditions;
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3.1.2

3.1.3

3.2

3.21

3.2.2

3.2.3

3.24

3.2.5

3.2.6

Any actual or proposed amendment, waiveroosent relating to this Agreement and/or the
Conditions; or

Any Event of Default or any dispute that maaige in connection with the Debentures.

The Debentureholders' Representative may act enofinion or advice of any lawyer,
accountant and other experts appointed or selégtdte Debentureholders' Representative or
the Issuer in order to perform its duties and atiaps under this Agreement and the
Conditions and shall not have any liability whetirag (or refraining from acting) upon any
advice by such persons (other than for its grogfigence or willful misconduct or bad faith
on the part of the Debentureholders’ Representaiisedirectors, officers, employees or
agents).

Reasonable and proven fees and charges owedhaduisors under this Clause 3.1 shall be
for the account of the Issuer, provided that (Dlstees and charges shall be agreed upon by
the Issuer, whose agreement shall not be unreasomathheld or delayed, before the
Debentureholders' Representative engages suchoaavid (ii) such fees and expenses have
not been incurred by the Debentureholders' Reptathesn by reason of gross negligence,
willful misconduct and/or bad faith of the Debemtholders' Representative and/or any
breach by the Debentureholders' RepresentativieioPgreement, the Conditions and/or the
applicable law.

Performance

If the Issuer fails to comply with its paymebligations or any other term of the Conditions,

the Debentureholders' Representative may instiutaeeting of the Debentureholders to
acquire the applicable resolutions or a claim famdges incurred therefrom for the benefit of
all Debentureholders unless the Conditions spexthgrwise.

At any time after an Event of Default shativé occurred, the Debentureholders'
Representative may by notice in writing to the éssvequire it to make all subsequent
payments in respect of the Debentures to or to dhder of the Debentureholders'
Representative and not to the Registrar with effiexh the issue of any such notice to the
Issuer.

The Debentureholders' Representative shahge a meeting of the Debentureholders and
shall perform any other duties in accordance with@onditions.

The Debentureholders' Representative shiadisaliaison for all communications between the
Issuer and the Debentureholders, which are negef&gathe transactions contemplated to be
carried out under this Agreement and the Conditiookiding preparing the proxy form and
notice of the meeting of the Debentureholders.

Subject to Clause 4, the DebentureholdergirdRentative shall distribute to each
Debentureholder pro rata according to its holdiagcpntage of the Debentures, the proceeds
derived from the result of claims made againstishaer, the enforcement of the provisions of
this Agreement and/or the Condition®(bceeds). The Debentureholders' Representative
shall also keep record of steps taken to colledtdistribute the Proceeds including related
expenses incurred.

The Debentureholders' Representative shalplyowith all laws and regulations applicable
to the Debentureholders' Representative in suchoiggncluding but not limited to the MOF
Notification, the Notification No. TorChor. 58/25%hd the Notification of the CMSB No.
TorChor. 37/2552 ReQualifications Required for the DebentureholderspResentative and
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Actions Taken by the Debentureholders' Represept#tccording to Its Power and Duties
dated 3 August 2009 (as may be amended and suppiedneom time to time).

3.2.7 The Debentureholders' Representative shafitabe Issuer in notifying the Debentureholders
on the occurrence of the event which allows theds$o effect the redemption of Debentures
for tax reason according to Condition 10.4 of thenditions once the Debentureholders'
Representative has been notified by the Issueudlf svent.

3.3 Reliance

3.3.1 Except as otherwise expressly provided in ftBenditions, the Debentureholders'
Representative shall be and is hereby authorizegdsonably assume, in the absence of
knowledge or express notice to the contrary, thati$suer is duly performing and observing
all the covenants and provisions contained in Algeeement and/or the Conditions and that
no Event of Default has occurred.

3.3.2 The Debentureholders’ Representative mayindpasarried out reasonable enquiries and
investigation which the Debentureholders' Repregimat would normally make and acting in
accordance with its professional judgment, relyrugoy written communication or document
reasonably believed by it to be genuine.

4. PAYMENT FROM THE ENFORCEMENT OF THE DEBENTURES

Upon the enforcement of the Debentures, all ppaciinterest and any other amounts
received from the Issuer by the Debentureholdezpr&entative under the Debentures shall
be applied in the following order of priority:

(@) firstly, the payment of all costs, expenses diabilities incurred by the
Debentureholders' Representative in performingluises and obligations in respect
of the Debentures, including (but not limited ¢ enforcement of the Conditions, in
accordance with this Agreement;

(b) secondly, the remuneration of the DebenturedrsidRepresentative pursuant to this
Agreement;

(c) thirdly, the interest of the Debentures accraed unpaid up to the date of payment;
(d) fourthly, the outstanding amount of the priradipf the Debentures; and
(e) finally, the balance (if any) to be paid to tesuer without unreasonable delay.

5. REMUNERATION OF THE DEBENTUREHOLDERS' REPRESENTATIV E

5.1 The Issuer shall pay to the Debentureholdeeprésentative a fee for acting as the
Debentureholders’ Representative (tbeBentureholders' Representative Fé@ equal to
[¢] ([®]) per cent per annum on the remaining of outstapdirincipal amount of the
Debentures, excluding value added tax. The Debentlders' Representative Fee shall be
payable in advance on a yearly basis at the begjnwof each relevant year to the
Debentureholders' Representative by transfer téoffeving account:

Account Name: Securities Services Department
Account Bank: Bangkok Bank Public Company Limited
Account Type: Current Account

Account Number: 101-3-37151-1

and provide a copy of credit advice by email to.gitr@bbl.co.th
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52

5.3

54

5.5

5.6

The first payment shall be made within fifteen (bblsiness days after receipt of a written
invoice from the Debentureholders' Representalitie. following payments shall be invoiced
on the date falling on each anniversary of thedd3ate thereafter, and in all cases shall be
payable within fifteen (15) business days aftereigic of such written invoice from the
Debentureholders' Representative. For the avoidahd®ubt, no payment by the Issuer to
the Debentureholders' Representative shall be dubeoMaturity Date. In the event that this
Agreement is terminated before one year period fiteenissue Date or any anniversary date
thereof, the Debentureholders' Representative shalbportionately refund the
Debentureholders' Representative Fee to the Isgtlan fifteen (15) business days after the
termination and the Issuer shall pay to the Delvehtlders' Representative all outstanding
reasonable expenses incurred in accordance witkugrdct to this Agreement.

If the Issuer requests the Debentureholdegs'd®entative to perform or do any acts beyond
the scope of the ordinary powers, duties and respities of the Debentureholders'
Representative as set forth in this Agreement arttéo Conditions and/or under the laws of
Thailand, the Debentureholders' Representativd sbalbe obliged to perform or do such
acts. However, if the Debentureholders' Represgatahall determine to perform or do any
such acts at the request of the Issuer, then suersagrees to pay additional remuneration to
the Debentureholders' Representative in the aetngunt and under terms of payment as
mutually agreed in writing.

The Debentureholders' Representative may iBgpense in order to perform its duties in
accordance with this Agreement, the Conditionspplieable law, and the Issuer agrees to
refund to the Debentureholders’ Representativeinwiifteen (15) business days upon the
receipt of notice thereof and relevant supportimruwinents (if any) relating to such

Expenses. However, the Issuer shall have no oldigmto reimburse the Debentureholders'
Representative for those Expenses incurred by tebeBtureholders' Representative by
reason of gross negligence, willful misconduct andiad faith of the Debentureholders'
Representative and/or any breach of this Agreelmgtite Debentureholders' Representative,
the Conditions and/or the applicable law.

All sums payable by the Issuer under this Agrwa® shall carry interest at a rate equal to
seven point five (7.5) per cent per annum, (i) espect of the Debentureholders'

Representative Fee, from the date of the sum lskiegand payable and the Issuer fails to pay
such sum, and (ii) in respect of all other sumudalg the Expense, from the date on which
such sum is due and payable by the Issuer in aaonoedwith Clause 5.3 and the Issuer fails
to pay such sum.

The amount of interest payable shall be calculdgdnultiplying (a) the product of the
outstanding sum and the interest rate by (b) thmban of days in which that sum remains
outstanding after it is due and payable and theelsfails to pay and dividing by 365 (three
hundred and sixty-five) days, and rounding the ltdfgure to 6 (six) decimal places (in case
the seventh decimal place is equivalent to or niwaa 5 (five), the sixth (6th) decimal place
shall be rounded up one decimal).

In the case that the Debentureholders' Repdsanis replaced during the term of the
Debentures, the Issuer agrees to pay the remumertdi the replaced Debentureholders'
Representative for actual period of service of dbebentureholders' Representative until the
date that such appointment is terminated provitiat the Debentureholders' Representative
has delivered all assets, documents or evidendddidt in relation to its appointment to the
new Debentureholders' Representative.

Except as provided in Clause 4 above, regardidsany other agreement between the
Debentureholders' Representative and the IssueDébentureholders' Representative shall
not transfer or apply, whether by way of set offuiterclaim or otherwise, any funds,
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5.7

6.2

7.2

7.3

received by it in relation to the Debentures towaitk satisfaction of any liability the Issuer
may have to the Debentureholders' Representatideramy agreement or otherwise.

Notwithstanding any provision specified to @entrary, all relevant invoices and notices
under this Clause 5 shall be sent by the Debentidets' Representative to the Issuer &y [
to [e]. The Issuer shall not be deemed to receive angiée or notice under this Clause 5
which is not sent to it by such method.

INDEMNIFICATION OF DEBENTUREHOLDERS' REPRESENTATIVE

The Issuer shall indemnify and hold harmless Diebentureholders' Representative and its
officers, directors, employees and agents in rasgfeal! liabilities and expenses actually and
reasonably incurred by it or by any such persoth@ execution of any duties, powers or
authorities under this Agreement including the Ehggeand against all actions, proceedings,
costs, claims and demands in respect of any matteducted or omitted in any way relating
to this Agreement except to the extent the liab#it expenses, actions, proceedings, costs,
claims or demands were due to gross negligencéulihisconduct and/or bad faith of the
Debentureholders’ Representative and/or any breaththis Agreement by the
Debentureholders’ Representative and its officatisectors, employees and agents.
Notwithstanding the foregoing, the Issuer shall het liable to the Debentureholders’
Representative or any person for special, indigaatjtive or consequential loss or damage of
any kind whatsoever (including but not limited ¢st profits), whether or not foreseeable.

The Debentureholders' Representative shallmndg the Issuer and its officers, directors,
employees and agents in respect of all liabiligesl expenses actually and reasonably
incurred, as a result of the negligence, willfulsoinduct, or breach of the terms and
conditions of this Agreement, the Conditions areldpplicable law by the Debentureholders'
Representative or by any of its officers, directeraployees or agents, and will reimburse the
Issuer, its officers, directors, employees and &yéor all reasonable costs, charges and
expenses which any of them actually and reasonaftyirred in connection with
investigating, disputing or defending any suchactr claim, provided that such loss, claim,
damage or liability has not resulted from grossligegce, willful misconduct, and/or bad
faith of the Issuer and/or any breach of this Agrest by the Issuer, its officers, directors,
employees or agents. Notwithstanding the foregoihg, Debentureholders' Representative
shall not be liable to the Issuer or any personsfmgcial, indirect, punitive or consequential
loss or damage of any kind whatsoever (includingrmi limited to lost profits), whether or
not foreseeable.

AMENDMENT OF THE AGREEMENT

Should there be any amendment made to the fwms]i laws, rules, notifications,
regulations, any documents in relation to the Dalres, order of the SEC or any other
related government unit or authority which shalNédnan effect on any terms and conditions
of this Agreement, the parties hereto shall muyupdirticipate in amending such terms and
conditions of this Agreement in order to be in ctiamre with the amended Conditions, laws,
rules, notifications, regulations, any documenteeiation to the Debentures or orders.

Subject to the Conditions and applicable laivs,parties hereto shall mutually participate in
amending the terms and conditions of this Agreemwithout the approval of the
Debentureholders to the extent that such amendames not have any material adverse
effect on the rights and benefits of the Debentoliddrs.

Any amendment of this Agreement shall be dedideto the SEC within fifteen (15) days
from the date of amendment by the Issuer.
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9.2

9.3

9.4

9.5

DEFAULT

Subject to Clause 10, if any party fails to complth any provision of this Agreement and/or
the Conditions or is in breach of this Agreemer/anthe Conditions, it shall be deemed that
such party is in default of this Agreement if swdfault is not remedied within thirty (30)
days from the date of the notice thereof being mjity the non-defaulting party to the
defaulting party, and the other party shall betlttito terminate this Agreement without
prejudice to its rights or remedies as specifie€lause 6 or at law (subject to Clause 6) to
claim against the party in default for any lossesampensation resulting from its failure to
comply with this Agreement and/or the Conditions.

TERMINATION

This Agreement shall be terminated upon theeDebieholders having received payment for
both principal and interest in full and the Debeeholders’ Representative has fully
performed its duties as specified in the Conditions

Subject to Clause 10.1, both parties agreertinate this Agreement if and when any of the
following events occurs:

(a) the Debentureholders' Representative givedenrihotice of its resignation as the
Debentureholders' Representative sixty (60) dagglirance to the Issuer;

(b) the Issuer gives written notice of terminatiainthis Agreement sixty (60) days in
advance to the Debentureholders' Representative; or

(c) the Debentureholders vote in the Debenturemsldeeeting for a revocation or
replacement of the Debentureholders' Representdtiveaccordance with the
Conditions.

Subject to Clause 10.1, this Agreement shalltdreninated upon the exercise of the
termination right pursuant to Clause 8.

Subject to further agreement between the partidés Agreement shall be terminated if the
Debentures are not issued on the Issue Date.cinestent the Issuer shall not be liable to pay
any remuneration and/or any damages to the Delmhtlders' Representative.

If at any time the Debentureholders' Represi@nta

(a) becomes incapable of acting or becomes didopdhlito serve as the
Debentureholders’ Representative and fails to fyecuch incapability or
disqualification within sixty (60) days from the tda the incapability or
disqualification takes place;

(b) files a voluntary petition in bankruptcy or neskan assignment for the benefit of its
creditors or consents to the appointment of an waidtnator, liquidator or
administrative or other receiver of all or any gabsial part of its property;

(c) admits in writing its inability to pay or meks debts as they become due or suspends
payment thereof; or

(d) has a receiver appointed over all or a subisdapart of its property or any officer
takes charge or control of the Debentureholderpré&entative or of its property or
affairs for the purpose of rehabilitation or ligatthn,
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10.
10.1

10.2

10.3

11.
111

11.2

11.3

114

then the Issuer may without notice terminate thige&ment, in which event notice thereof
shall be given by the Issuer to the Debenturehsld@epresentative as soon as practicable
thereafter.

CONSEQUENCE OF TERMINATION

Any termination of the appointment of the Datbheeholders' Representative under this
Agreement will not be effective until a successsrappointed. The Debentureholders’

Representative may assist the Issuer to nominatesuecessor Debentureholders'

Representative. Subject to the Conditions, if acessor Debentureholders' Representatives
nominated by the Debentureholders' Representatigenot been selected within two (2)

months from the date of termination notice, it Ebaldeemed that the last Debentureholders'
Representative nominated by the DebentureholdeggrdRentative is appointed as the

successor Debentureholders' Representative anddhéement shall terminate, at the expiry

of two (2) months' termination notice.

Upon termination of the Agreement or unlesbentise directed by the Issuer, the
Debentureholders' Representative will cease usifgymation and documents provided by
the Issuer and/or the Debentureholde3ouments) and return or destroy at the Issuer's
direction all copies of the Documents. The Debegitalders' Representative will delete all
copies of the Documents residing in memory on aomputer at the Debentureholders'
Representative's site. The Debentureholders' Reqas/e will, within thirty (30) days from
the effective date of the termination, certify initing that all copies of the Documents have
been returned, deleted or destroyed as directedthey Issuer. In addition, the
Debentureholders' Representative shall make adirtsffto cooperate with its successor to
ensure an orderly assumption by its successor eofotiligations of the Debentureholders'
Representative.

The obligations of the Issuer under Clausesé 6 shall survive the termination of this
Agreement.

CLAIMS AND LIABILITIES

The Debentureholders' Representative shabbe&oesponsible for acting upon any resolution
purporting to have been passed at any meetingeoD#bentureholders in accordance with
the Conditions even though it may subsequentlydoed that there was some defect in the
constitution of such meeting or the passing of stegolution or that, for any reason, such
resolution was not valid or binding upon the Debegitolders (except that such defect or
invalidity was due to its gross negligence or willinisconduct).

The Debentureholders' Representative shabaditible to the Issuer or any Debentureholder
by reason of having accepted as valid or not havajgcted any certificate of Debenture

purporting to be such and subsequently found timtged, stolen or not authentic (other than
for its gross negligence or willful misconduct @dofaith).

The Debentureholders' Representative shaly dmé liable to the Issuer and/or
Debentureholders in relation to the damages induin@m willful misconduct or negligence
or bad faith in the performance of its obligatiaass provided in and/or any breach by the
Debentureholders' Representative of the Conditiapglicable laws and this Agreement.
Without prejudice to the immediately preceding sene, the Debentureholders'
Representative shall not be held responsible fpil@ss or damage arising out of action it has
taken in accordance with a resolution of the Delrefiolders' meeting.

The Debentureholders' Representative in panfgy its duties under the Conditions:
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@) shall not have any responsibility or liabilityrespect of any failure or delay by the
Issuer in performing its respective obligationseugder or under the Conditions, or
other agreements relating thereto and hereto; and

(b) shall not have any responsibility or liabilityrespect of the execution, effectiveness,
enforceability, sufficiency, legality, validity agenuineness of the Conditions, the
agreements and documents referred to herein arglriher of any certificate, report,
document of title or other document delivered hedew or thereunder, any statement
of the Issuer herein or therein, provided thatDiebentureholders' Representative has
carried out reasonable enquiries and investigatignich the Debentureholders’
Representative would normally make and has actedadonordance with its
professional judgment.

11.5 Notwithstanding any provision in this Agreemén the contrary, the Debentureholders'
Representative shall not be liable for specialjrea, punitive or consequential loss or
damage of any kind whatsoever (including but noitkd to lost profits), except in the case
of the Debentureholders' Representative's grodigeage or willful misconduct.

12. NOTICES

12.1  All correspondence and notices between theeaebeholders' Representative and the Issuer
shall be in the English language (except for therination concerning the Debentureholders
that could be in any other languages as providethéyebentureholders; provided that, the
Debentureholders’ Representative shall be requoegorovide the Issuer with the English
translation of such information) and shall be maderiting and validly given by registered
mail or by courier or by facsimile to the other tyaf sent to the addresses or fax number
specified below or any address (in case of chahgeldress) which is notified in writing to
the other party from time to time.

THE ISSUER

NAM NGUM 2 POWER COMPANY LIMITED

Address: 218 Lanexang Avenue
Vientiane
Lao PDR

Telephone: +856 21 251 718

Fax: +856 21 252 060

Attention: Managing Director

THE ISSUER'S REPRESENTATIVE
The Legists Group

Address: Offices of N&K Ltd.
990 Abdulrahim Place, 9th Floor, Room No. 901-1
Rama IV Road
Silom, Bangrak
Bangkok 10500
Thailand
Telephone: +662 636 1111
Fax: +662 636 0000
Attention: Managing Director

THE DEBENTUREHOLDERS' REPRESENTATIVE
BANGKOK BANK PUBLIC COMPANY LIMITED

2648143-v2\BKKDMS 9



12.2

13.
13.1

13.2

13.3

13.4

14.

Address: Securities Services Department, BangkolkBPCL.
333 Silom Road, Bangrak

Bangkok 10500

Thailand
Telephone: +66 2230 1894, +66 2626 3568
Fax: +66 2626 4545-6
Attention: Mr. Vichien Chuenchomsaeng

Any communication made or delivered by ones@erto another under this Agreement will
only be effective:

(a) if sent by fax, when a transmission report shgwhe successful transmission of the
facsimile is received by the sender;

(b) if sent by registered mail, 7 (seven) daysrdfte dispatch; or

(© if sent by courier, 48 (forty-eight) hours frotine date of delivery to the courier
service.

OTHERS

The Issuer shall be responsible for reasonekxpense incurred by the Debentureholders'
Representative in relation to preparation and riagion of this Agreement.

The Debentureholders' Representative Feesl $feal paid to the Debentureholders'
Representative after deduction of all applicabkesa

If there is any inconsistency or conflict beén the provisions of this Agreement and the
Conditions, the terms of the Conditions shall pileva

If any provision of this Agreement, the Coiuis and/or documents in relation to the
Debentures is void, voidable, illegal or unenfoldeafor whatever reason, such provision
shall not affect the validity and enforceability afiy other provisions and the parties agree
that the other provisions shall be binding and srgfable between the parties.

GOVERNING LAW

This Agreement and the rights and obligationshef parties hereunder shall be governed by
and construed in accordance with the laws of Thdila
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EXECUTION
IN WITNESS whereof this Agreement has been executed on tledfidst above written.

THE ISSUER

SIGNED for and on behalf of
NAM NGUM 2 POWER COMPANY LIMITED

By:
Name: Pp]
Authorized Signatory

in the presence of

By:
Name: Pp] (witness)

Signature Page — Debentureholders' RepresentatipeiAtment Agreement



THE DEBENTUREHOLDERS' REPRESENTATIVE

SIGNED for and on behalf of
BANGKOK BANK PUBLIC COMPANY LIMITED

By:
Name: Ms. Pornnit Dunnvatanachit
Authorized Signatory

in the presence of

By:
Name: Mr. Vichien Chuenchomsaeng (witness)

Signature Page — Debentureholders' RepresentatipeiAtment Agreement



ANNEX
TERMS AND CONDITIONS OF THE DEBENTURES
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