APPENDIX 1

Draft Terms and Conditions of the Bonds



(DRAFT) TERMS AND CONDITIONS
OF
THE BONDS OF THE MINISTRY OF FINANCE
OF THE LAO PEOPLE’S DEMOCRATIC REPUBLIC NO. 1/2556 DUE B.E.2559 (2016)

This document sets out the terms and conditions (the “Conditions”) of the Bonds (as defined below),
issued by the Ministry of Finance of the Lao People’s Democratic Republic (“Lao PDR”)acting on behalf
of the Government ofLao PDR (the “Issuer”)with TMB Bank Public Company Limitedas the
Bondholders’ Representative. The Issuer was granted approval by the Ministry of Finance of Thailand (the
“MOFT”) to offer for sale of the Bonds in Thailand pursuant to the MOFT Notification Re: Permission to
Issue Baht-denominated Bonds or Debentures in Thailand dated 11 April 2006 (as amended).

The Bondholders (as defined below) shall be deemed to have thorough knowledge andunderstanding of the
provisions of these Conditions and to have given their consent to the appointment of the Bondholders’
Representative and to agree to the terms and conditions of such appointment set out in the Bondholders’
Representative Appointment Agreement (as defined below).The Issuer has appointed the Registrar (as
defined below) pursuant to the Registrar Appointment Agreement (as defined below).

Copies of the executed Conditions, the Bondholders’ Representative Appointment Agreement and the
Registrar Appointment Agreement are available for inspection during normal business hours at the
principal office of the Bondholders’ Representative.

1. DEFINITIONS

In these Conditions:

“Baht” means Thai Baht, the lawful currency of the Kingdom of
Thailand.

“Bonds” means the Bonds of the Ministry of Finance of the Lao
People’s Democratic Republic No. 1/2556 Due B.E. 2559
(2016).

“Bond Certificate(s)” means the certificate(s) issued in accordance with Condition

3.1, representing such Bond(s) in the form specified in Annex
A of these Conditions.

“Bondholder(s)” means the person(s) who own Bonds in accordance with
Condition 3.3.

“Bondholders’ Representative” means TMB Bank Public Company Limitedor any other person
subsequently appointed as the Bondholders’ Representative in
accordance with these Conditions and the Bondholders’
Representative Appointment Agreement.

“Bondholders’ Representative  means the Bondholders’ Representative Appointment

Appointment Agreement” Agreement dated [®]2013 between the Issuer and the
Bondholders’ Representative, or the agreement appointing a
successor Bondholders” Representative to replace the existing
Bondholders’ Representative (if any).

“Book Closing Date” is as defined in Condition 3.2(b).
“Business Day” means a day (other than a Saturday or Sunday) on which

commercial banks are open for general business in Bangkok,
Thailand.



“Conditions”

“Default Interest Rate”

“Event of Default”

“External Indebtedness”

“Interest Payment Date”

“Interest Period”

“I MF”
“Interest Rate”
“Issue Date”

“Issuer”

“Issuer’s Representative”

“Kip”
“Lao PDR”
“Maturity Date”

“MOFT”

“Notification No. KorChor.

5/2552”

means these terms and conditions setting outthe rights and
dutiesof the Issuer and the Bondholders in relation to the
Bonds, as may be supplemented or varied on the terms and in
the manner set out herein.

meansthe default rate of interest for the Bonds, being the
Interest Rate plus 2 (two) percent per annum.

means any of the events specified in Condition 13.

means any obligation for the payment or repayment of money
borrowed which is denominated in a currency other than Kip.

means every [®] and [®] of each year commencing on [®] and
ending on the Maturity Date.

means

(a) with respect to the first Interest Period, the period
commencing on, and including, the Issue Date and ending
on, but excluding, the first Interest Payment Date; and

(b) with respect to any subsequent Interest Period, the period
commencing on, and including, the Interest Payment Date
of the preceding Interest Period and ending on, but
excluding, the Interest Payment Date of such Interest
Period or the Maturity Date, as the case may be. If the
final Interest Period ends on a day which is not a Business
Day, such Interest Period shall end on the next following
Business Day.

means the International Monetary Fund.
means the interest rate of [®] ([®]) percent per annum.
means[®] 2013.

means the Ministry of Finance of Lao PDR acting on behalf
ofthe Government of Lao PDR.

meansLao PDR Embassy in Thailand or any other person
subsequently replaced as the Issuer’s contact person in
Thailand for the purpose specified in Condition 20.

means Lao Kip, the lawful currency of Lao PDR.

means the Lao People’s Democratic Republic.

means[®] 2016.

means the Ministry of Finance of Thailand.

means the Notification of the Securities and Exchange
Commission No. KorChor. 5/2552 Re: Determination of

Definitions in Notifications relating to Issuance and Offer for
Sale of Debt Securities dated 13 March 2009 (as amended).



2.1

“Notification No. TorChor. means the Notification of the Capital Market Supervisory

14/2552” Board No. TorChor. 14/2552 Re: Offer for Sale of Foreign
Government Bonds or Foreign CorporateDebentures in
Thailand dated 13 March 2009 (as amended).

“Office of the SEC” means the Office of the Securities and Exchange Commission
of Thailand.

“Record Date” is as defined in Condition 3.2(b).

“Register Book” means the register book of the Bonds recording particulars

ofthe Bondholders of other sources of registration information
relating to the names and addresses of the Bondholders, the
transfer, pledge, attachment, issue of new Bond Certificates and
other matters related to the Bonds according to the relevant
rules and procedures prescribed pursuant to the laws governing
securities and exchangeandapplicable regulations.

“Registrar” means TSDor any other person subsequently appointed as
registrar and paying agent in accordance with the Registrar
Appointment Agreement and applicable laws and regulations.

“Registrar Appointment means the Registrar Appointment Agreement dated [®] 2013

Agreement” between the Issuer and the Registrar or the agreement
appointing a successor Registrar to replace the existing
Registrar (if any).

“Rightsto the Bonds” means all rights relating to the Bonds including, without

limitation, the right to receive principal and interest on the
Bonds and the right to attend and vote at meetings of the

Bondholders.
“SEC” means the Securities and Exchange Commission of Thailand.
“Subscription Closing Date” means [®] 2013,which is the last day of the subscription period
of the Bonds.
“ThaiBMA” means the Thai Bond Market Association.
“Thailand” means the Kingdom of Thailand.
“TSD” means Thailand Securities Depository Co., Ltd.or any other

personsubsequently appointed who can operate securities
depository business pursuant to the applicable laws.

“Us$” means United States Dollars, the lawful currency of the United
States of America.

FORMS, TERM AND DENOMINATION

The Bonds are in registered form carrying interest at the Interest Rate. The Bonds have a tenor of 3
(three)years from the Issue Date.



2.2 On the Issue Date, there are up to [1,500,000]([one million and five hundred thousand]) units of the
Bonds in total, with an aggregate total principal amount of up to Baht [1,500,000,000] ([one
thousand and five hundred million]). The Bonds aredenominated in Baht, with a nominal amountof
Baht 1,000(one thousand) each.

3. BOND CERTIFICATES, REGISTER BOOK AND OWNERSHIP OF THE BONDS

3.1 Bond Certificates

(a)

(b)

Thelssuer shall cause the Registrarto issue and deliver Bond Certificates, in the form
attached as Annex A to these Conditions, to each Bondholder whose Bonds are not
deposited withTSD within 15 (fifteen) Business Days from the Subscription Closing Date by
registered mail at the name and addressspecified in the subscription form. Except for the
case that a Bondholder who has expressed its desire to deposit the Bonds with TSD in the
subscription form,the Issuer shall cause the Registrar to deposit the Bonds with TSD within
7 (seven) Business Days from the Subscription Closing Date. For the Bonds deposited with
TSD, the Registrar shall enter the name of TSD, as a holder of the Bonds on behalf of the
Bondholder, in the Register Book.

If a person holding Bonds through TSD (in scripless system) wishes to obtain a Bond
Certificate with respect to such Bonds, that person must inform TSD. The Issuer shall cause
the Registrar to issue a Bond Certificate to that person within 45 (forty-five) days from the
date it has been notified by TSD of the name of that person and the number of Bonds
deposited with TSD in the name of that person. Following the issue of such Bond
Certificate, the number of Bonds registered in the name of TSD will then be reduced by the
number of Bonds held by the person to whom the Bond Certificate has been issued.

3.2 Register Book and Closure of the Register Book

(a)

(b)

The Issuer shall cause the Registrar to prepare and keep the Register Book until the date that
all Bonds are redeemed in accordance with these Conditions.

The Register Book will be closed on the 14™ (fourteenth) day prior to any Interest Payment
Date, the Maturity Date, any date fixed for any meeting of the Bondholders or any other date
for any other purpose as specified in these Conditions and as notified by the Issuer to the
Registrar and the Bondholders’ Representative (the “Book Closing Date”). If the Book
Closing Date falls on a day that isnot a Business Day, the Register Book shall be closed on
the next Business Day, and in such case,the closed period of the Register Book shall be less
than 14 (fourteen) days. The Registrar shallnot be required to register any transfer of Bonds
during the closed period of the Register Book. A Business Day immediately preceding the
Book Closing Date is hereinafter referred to as a “Record Date”.

The Issuer reserves the right to change the date and time for the closure of the Register Book
without the need to obtain prior consent from the Bondholders, provided that such change:
(1) must be in compliance with the rules and regulations of TSD or any other relevant
authorities, and (ii) shall not adversely affect materially the rights and benefits of the
Bondholders. In such case, the Record Date shall be changed accordingly.

3.3 Ownership of Bonds

(a)

Rights to the Bonds where the Bondsare not deposited with TSD:The Rights to the Bonds
shall be vested in the persons whose names are registered as the owners of such Bonds in the
Register Bookat the end of business hours of the Registrar on the relevant Record Date,
unless a transfer of the relevant Bond has occurred prior to the relevant Record Date and
such transfer is effective against the Issuer in accordance with Conditions 4.1(a) — (¢). In the
case of such transfer, the Rights to the Bonds shall be vested in the transferee of the Bonds.
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4.1

4.2

43

(b) Rights to the Bonds where the Bonds are deposited with TSD (in scripless system):The
Rights to the Bonds shall be vested in the persons whose names are notified in writing by
TSD to the Registrar as the owners of such Bonds at the end of business hours of the
Registrar on the relevant Record Date, except in the case where an objection is duly made
according to the law.

TRANSFER OF BONDS
Transfers of Bonds Not Deposited with TSD

(a) A transfer of Bonds is completed, as between the transferor and the transferee, when the
transferor whose name is registered as the owner of such Bonds in the Register Book, or a
person to whom such Bonds have been previously transferred in accordance with these
Conditions, delivers to the transferee a duly endorsed Bond Certificate representing such
Bonds.

(b)  Notwithstanding the foregoing, a transfer of Bonds is only effective against the Issuer when
the Registrar accepts the application to register the transfer together with the Bond
Certificate duly endorsed by the transferee.

(c)  Notwithstanding the foregoing, a transfer of Bonds is only effective against third parties
when the transfer is actually registered in the Register Book.

(d)  An application to register a transfer of Bonds must be made at the principal office of the
Registrar on any Business Day, during its normal business hours and in accordance with the
form and procedures prescribed by the Registrar. In connection with the application to
register a transfer of Bonds, the applicant must deliver the following documents to the
Registrar:

(1) an application for registration of the transfer, together with the Bond Certificate duly
endorsed pursuant to Conditions 4.1(a) and (b); and

(ii) any other evidence confirming the correctness and completeness of the transfer as
may be specified by the Registrar.

()  Subject to Condition 4.5, the Registrar will register the transfer in the Register Book within
3 (three) Business Days after it receives the complete documents specified in Condition
4.1(d).

® All transfers are subject to the transfer restrictions contained in Conditions 4.3 and 4.4 and
the Registrar shall decline to register a transfer of Bonds in a case where such transfer is in
breach of these Conditions, the provisions of applicable law or a court order.

Transfer of Bonds Deposited with TSD (in scriplesssystem)

Any transfer of Bonds deposited with TSD must comply with the regulations of the Stock Exchange

of Thailand, TSD, ThaiBMA and/or any other regulatory authority that has issued regulations

applicable to the transfer of Bonds.

Transfer Restriction

The Bonds are subject to, and shall bear in the form of a legend, the following transfer restrictions:

The Issuer was granted permission to offer for sale of the Bonds in Thailand to “Institutional

Investors” and “High Net Worth Investors”, and it has registered this transfer restriction with the

Office of the SEC and is required to file a registration statement and draft prospectus pursuant to the
Notification No. TorChor. 14/2552. In connection with any transfer of the Bonds, the Issuer and/or
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4.4

4.5

the Registrar shall not accept the registration of any person who is not an Institutional Investor or a
High Net Worth Investor as defined in the Notification No. KorChor. 5/2552.

Permitted Transfers

The Bonds may only be transferred to the following types of Institutional Investors or High Net
Worth Investors as defined in the Notification No. KorChor. 5/2552:

As of the date hereof,
(a)  “Institutional Investors” means:

(1) commercial banks;

(i1) finance companies;

(iii) securities companies for management of their proprietary portfolios or private funds
or investment projects established under lawsgoverning finance business, securities
business and credit foncier business;

(iv) credit foncier companies;

W) insurance companies;

(vi) government unitsand state enterprises under laws governingbudgetary procedures or
any other juristic persons established under specific laws;

(vii)  Bank of Thailand;

(viii)  international financial institutions;

(ix) Financial Institutions Development Fund;
(%) Government Pension Fund;

(xi) provident funds;

(xii))  mutual funds; and

(xiii)  foreign investors with the same characteristics as investors under (i) to (xii) of this
Condition 4.4(a), mutatis mutandis.

(b)  “High Net Worth Investors” means:

)] individual personshaving assets of at least Baht 40 million, excluding liabilities of
such persons; and

(i1) juristic personshaving assets of at least Baht 200 million as recorded in the latest
audited financial statements.

Registrar’s Right to Refuse Registration of a Transfer

The Registrar has acknowledged the transfer restriction specified in Conditions 4.3 and 4.4. If the
Registrar deems that a transfer violates such transfer restriction, it shall not register such transfer in
the Register Book and shall return the relevant application and Bond Certificate to the person
applying to have such transfer registered. Notwithstanding the foregoing, the registration of any
transfer that violates such transfer restriction shall not be binding on the Registrar or the Issuer.
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7.1

7.2

7.3

7.4

8.1

8.2

8.3

8.4

STATUS

The Bonds constitute direct, unconditional, unsecured and unsubordinated obligations of the Issuer
ranking paripassu among themselves and at leastparipassu with all other present unsecured and
unsubordinated obligations of the Issuer, save for such as may be preferred by mandatory
provisions of applicable law.

CREDIT RATING

The issuance and offering of these Bonds has been exempted from the credit rating pursuant to the
MOFT Notification Re: Permission to Issue Baht-denominated Bonds or Debentures in Thailand
dated 11 April 2006 (as amended by the MOFT Notification No. 3 dated 3 September 2012) since
the Issuer is qualified as a foreign governmental agency under the Government of Lao PDR.

OBLIGATIONS OF THE ISSUER

The Issuer shall supply to the Office of the SEC and the Bondholders’ Representative copies of the
Bank of Lao PDR’s Annual Economic Report within 180 (one hundred and eighty) days from the
end of the financial period (financial period currently being from 1 January to 31 December) that
the Bank of Lao PDR uses in its preparation of the Bank of Lao PDR’s Annual Economic Report.

The Issuer shall supply to the Bondholders’ Representative without delay, a report on the Issuer’s
failure to comply with these Conditions and an occurrence of any Event of Default or any event
which may constitute an Event of Default (that is an event which may constitute an Event of
Default by reason of the Issuer’s failure to remedy such event within the prescribed period of time).

The Issuer shall report to the Office of the SEC and the Bondholders’ Representative as promptly as
possible when there is a material adverse change to its financial status.

The Issuer shall appoint TSD to act asthe Registrar and maintain such appointment until all Bonds
are redeemed.

INTEREST
General

Each Bond bears interest on its principal amount from the Issue Date at the Interest Rate, payable
semi-annually in arrears on each Interest Payment Date.

Interest Rate

The interest rate of the Bonds is [®] ([®])percent per annum.

Interest Calculation

The amount of interest payable in respect of any Bond for any Interest Period shall be calculated by
multiplying (a) the product of the outstanding principal amount of each Bond and the Interest Rate
by (b) the number of days in respect of that Interest Period and divided by 365 (three hundred and
sixty five), and rounding the resulting figure to 6 (six) decimal places (in case the 7™ (seventh)
decimal place is equivalent to or more than 5(five), the 6 (sixth) decimal place shall be rounded up
one decimal).

Default Interest

In the event of a default by the Issuer under these Conditions, the Default Interest Rate shall be
charged on any unpaid and outstanding amount of principal from the due date until the date on



which the Issuer makes a full payment, irrespective of whether or not the Bondholders’
Representative has notified the Issuer or declared such occurrence under Condition 13.2.

In such event, Condition 8.3 shall apply mutatis mutandis and the Interest Rate used in Condition
8.3 shall be replaced by the Default Interest Rate.

9. METHOD, TIME AND PLACE FOR PAYMENT UNDER THE BONDS

9.1  Method of Principal Payment

(a)

(b)

General case: Payment of principal due under the Bonds shall be made together with the
final interest payment at the Maturity Dateby the Issuer through the Registrar to each
Bondholder whose name appears in the Register Book on the relevant Record Date by means
of (i) a Baht crossed check marked “A/C Payee Only” in the name of the Bondholder,
whereby the Bondholder shall surrender the Bond Certificate and receive the check at the
principaloffice of the Registrar as specified in these Conditions; (ii) in such other way as
may be agreed from time to time by the Issuer and the Registrar; or (iii) transfer of payment
into each Bondholder’s account as specified in the subscription formor as notified in writing
by the Bondholders to the Registrar at least 15 (fifteen) Business Days prior to the Maturity
Date. A Bondholder may surrender its Bond Certificate on or prior to the Maturity Date, in
which case the Registrar shall issue to such Bondholder a receipt thereof as evidence.

The case where the Bonds are held by TSD on behalf of the Bondholders: Payment of
principal due under the Bonds shall be made together with the final interest payment at the
Maturity Date by the Issuer through the Registrarto the persons whose names are notified in
writing by TSD to the Registrar as the holders of the amounts of Bonds entered in the
Register Book in the name of TSD by means of (i) a Baht crossed check marked “A/C Payee
Only” in the name of the Bondholder sent by registered mail in advance to the Bondholders
at their addresses as notified by TSD; (ii) in such other way as may be agreed from time to
time by the Issuer and the Registrar; or (iii) transfer of payment into each Bondholder’s
account as specified in the subscription formor as notified in writing by the Bondholders to
the Registrar at least 15 (fifteen) Business Days prior to the Maturity Date. In this regard,
the Bondholders are not required to surrender the Bond Certificates with the Registrar.

9.2  Method of Payment of Interest or Any Other Payment (if any)

(a)

(b)

General case: Any payment of interest due on any Interest Payment Date or any other
payment (other than the payment of principal) required to be made to the Bondholders (if
any) under the Bonds shall be made by the Issuer through the Registrar to each Bondholder
whose name appears in the Register Book on the relevant Record Date by means of (i) a
Baht crossed check marked “A/C Payee Only” in the name of the Bondholder sent by
registered mail in advance to the Bondholders at their addresses as appeared in the Register
Book on such Record Date; (ii) in such other way as may be agreed from time to time by the
Issuer and the Registrar; or (iii) transfer of payment into each Bondholder’s account as
specified in the subscription formor as notified in writing by the Bondholders to the
Registrar at least 15 (fifteen) Business Days prior to the relevant Interest Payment Date,
except for the final payment of interest which will be made with the payment of principal on
the Maturity Date as specified in Condition 9.1(a).

The case where the Bonds are held by TSD on behalf of the Bondholders: Any payment of
interest due on any Interest Payment Date or any other payment (other than the payment of
principal) required to be made to the Bondholders (if any) under the Bonds shall be made by
the Issuer through the Registrar to the persons whose names are notified in writing by TSD
to the Registrar as the holders of the amounts of Bonds entered in the Register Book in the
name of TSD by means of (i) a Baht crossed check marked “A/C Payee Only” in the name
of the Bondholder sent by registered mail in advance to the Bondholders at their addresses as
notified by TSD; (ii) in such other way as may be agreed from time to time by the Issuer and
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9.3

9.4

9.5

10.

10.1

10.2

10.3

the Registrar; or (iii) transfer of payment into each Bondholder’s account as specified in the
subscription formor as notified in writing by the Bondholders to the Registrar at least 15
(fifteen) Business Days prior to the relevant Interest Payment Date, except for the final
payment of interest which will be made with the payment of principal on the Maturity Date
as specified in Condition 9.1(b).

Payment Currency
All payments made or to be made under the Bonds shall be in Baht.
Non-Business Day

If the due date of principal or interest payment or any other payment under the Bonds to the
Bondholders does not fall on a Business Day, the payment date shall be postponed to the following
Business Day. In this regard, the Issuer shall not be required to make any additional payment for
such postponement pursuant to this Condition 9.4, except for the final interest payment in respect of
which the number of days until (but excluding) the Interest Payment Date that has been postponed
shall be counted for interest calculation.

Distribution of Payments

All principal, interest and any other amounts received from the Issuer by the Bondholders’
Representative under the Bonds shall be applied in the following order of priority:

(2) firstly, the payment of all costs, expenses and liabilities incurred by the Bondholders’
Representative in performing its duties and obligations in respect of the Bonds, including
(but not limited to) the enforcement of these Conditions, in accordance with the
Bondholders’ Representative Appointment Agreement;

(b) secondly, the remuneration of the Bondholders’ Representative pursuant to the Bondholders’
Representative Appointment Agreement;

(©) thirdly, the interest of the Bonds accrued and unpaid up to the date of payment;
(d) fourthly, the outstanding amount of the principal of the Bonds; and

(e) finally, the balance (if any) to be paid to the Issuer without unreasonable delay.
REDEMPTION AND REPURCHASE OF BONDS

Redemption at Maturity

Unless previously redeemed, purchased or cancelled as provided below, the Issuer will redeemthe
Bonds at their principal amount on the Maturity Date as specified in Condition 9.1 together
withinterest accrued thereon until (but excluding) the Maturity Date.

Purchase by the Issuer

The Issuer shall have the right at any time to repurchase the Bonds at any price from thesecondary
market or other sources.However, if the Issuer makes a tender offer forrepurchasing the Bonds in
general, the Issuer shall make a tender offer to all the Bondholdersand repurchase the Bonds from
all Bondholders who wish to sell their holdings equally inproportion to the number of Bonds
offered for sale by them.

Cancellation

After the Issuer has repurchased any of the Bonds, the debt under such Bonds shall beextinguished
due to a merger of debts under Thai law, and the Issuer may not further offersuch Bonds for sale. In
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11.

11.2

12.

13.

13.1

this regard, the Issuer shall advise the Registrar to cancel the Bonds,and also advise without delay
the Bondholders’ Representative, the secondary market and the Office of theSEC of the Bond
repurchase according to the relevant laws and regulations.

TAXATION
Withholding Tax in Lao PDR

All payments of principal and interest in respect of the Bonds by the Issuer will be made free and
clear of, andwithout withholding or deduction for or on account of, any present or future taxes,
duties, assessments or governmental charges of whatever nature imposed, levied,collected, withheld
or assessed by or within Lao PDR or any authority thereof or therein having power to tax (“Lao
Tax”) unless such withholding or deduction is required by law.

In the event that such withholding or deduction is required by law, the Issuer will pay such
additional amounts as will result in receipt by the Bondholders of such amounts as would have been
received by themhad no such withholding or deduction been required, except that such additional
amountsis not payable in respect of any Bond presented for payment as per the following cases:

(a) by or on behalf of a Bondholder who is liable for such Lao Tax in respect of such Bonds by
reason of his having some connection with Lao PDR other than the mere holding of such
Bonds or by receiptof principal or interest in respect thereof; or

(b) by or on behalf of a Bondholder who would not be liable for or subject to such withholding
or deduction by making a declaration of non-residence or other similar claim for exemption
to the relevant tax authority; or

(c)  more than 30 (thirty) days after the Relevant Date (as defined below) except to the extent
that the Bondholder thereof would have been entitled to such additional amounts on
presenting the Bonds for payment on the last day of such period of 30 (thirty) days.

As used herein, the “Relevant Date” means the date on which such payment first becomes due,
except that, if the full amount of the moneys payable has not been duly received by the Bondholders
on or prior to such due date, it means the date on which, the full amount of such moneys having
been so received, notice to that effect is duly given to the Bondholders in accordance with
Condition 19.

Withholding Tax in Thailand

Notwithstanding the foregoing, all payments of principal and interest in respect of the Bonds by the
Issuer will be made subject to withholding tax in Thailand. The Issuer will not be required to gross-
up for any withholding or deduction of such Thai withholding tax.

PRESCRIPTION

Claims in respect of the principal amount and any accrued interest in respect of the Bonds shall
become unenforceable unless the Bonds are presented for payment within a period of 10 (ten) years
in the case of principal and 5 (five) years in the case of interest from the relevant payment date
unless otherwise specified by law.

EVENTS OF DEFAULT

The occurrence of any of the following events shall constitute an event of default (an “Event of
Default”) under the Bonds:

(a)  the Issuer fails to pay principal or interest payable in respect of the Bonds on thedue date for
payment thereof and such failure remains unremediedfor 30 (thirty) days thereafter;
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13.2

13.3

14.

14.1

(b)  the Issuer fails to perform or observe its obligations under these Conditionsor inrespect of
the Bonds and such failure remains unremediedfor 90 (ninety) days after writtennotice
thereof has been delivered to the Issuer by theBondholders’ Representative;

(c)  unless the Issuer has contested the payment of any External Indebtedness in good faith or
has sufficient cash to fully satisfy such External Indebtedness, (i) any event or condition
occurs which results in the acceleration of the maturity of any External Indebtedness of the
Issuer for or in respect of money borrowed; or (ii) any default occurs in the payment
ofanyExternal Indebtedness of the Issuer when due (in case there is no applicable grace
period) or within any applicable grace period extended from the original period (as the case
may be);or

(d)  the Issuer declares a moratorium on the payment of any External Indebtedness of the Issuer.
Upon the occurrence of any Event of Defaultspecified in Condition 13.1 and is continuing, if
(a)  the Bondholders’ Representative deems appropriate;

(b)  the Bondholders’ Representative has received a demand in writing from the Bondholders
holding the Bonds in aggregate number of not less than25 (twenty-five)percent of the total
outstanding Bonds; or

(c)  the Bondholders’ Representative has obtained a resolution from a Bondholders’meeting,

the Bondholders’ Representative shall, subject in each case to being indemnified to its satisfaction,
notify the Issuer in writing of the occurrence of such Event of Default andshall deliver to the Issuer
a written notice declaring the Bonds tobe immediately due and payable and demanding payment of
all outstanding principal amounts under the Bonds together with interest accrued thereon until (but
excluding) the date of repayment, unless prior to that time all such defaults thereto existing have
been cured or waived.

Upon the written notice has been given by the Bondholders’ Representative to the Issuer under
Condition 13.2:

(a)  the Bondholders’ Representative shall take any actions as it deems appropriate to cause
thelssuer to repay all the debt under the Bonds as soon as practicable. Such actions may
include taking action to institute legalproceedings, in its capacity as Bondholders’
Representative, against the Issuer iflegally possible; and

(b)  each Bondholder shall be entitled to institute legal proceedings against the Issuer to enforce
the debt owed to it pursuant tothe Bonds if the Issuer has not made the payment to such
Bondholder and the Bondholders’ Representative has not taken legal action against the
Issuer within 30 (thirty) days from the date the Bondholders’ Representativenotifies the
Issuer in writing to repay all the debt under the Bondspursuant to Condition 13.2.

MEETINGS OF BONDHOLDERS

The Issuer or the Bondholders’ Representative shall be entitled to call a Bondholders’ meetingat
any time.However, the Bondholders’ Representative shall promptly call a Bondholders’
meetingwithin 30 (thirty) days from the date on which the Bondholders holding the Bonds in
aggregate number of not less than 25 (twenty-five) percent of the total outstanding Bonds send a
writtenrequest to the Bondholders’ Representative for a meeting of the Bondholders to be convened
orupon actual knowledge of the Bondholders’ Representative of the occurrence of any of
thefollowing events:
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14.2

14.3

14.4

14.5

15.

15.1

15.2

(a) any Event of Default specified in Condition 13.1 has occurred and the Bondholders’
Representative has not delivered a written notice to the Issuer to repay all the debt under the
Bonds pursuant to Condition 13.2;

(b)  aproposal to amend material terms of these Conditions has been made pursuant to Condition
17.1;

(c)  a replacement of the existing Bondholders’ Representative is required, unless a written
request is made to approve a change of the Bondholders’ Representative pursuant to
Condition 16.3(b); or

(d)  there is any significant event which the Bondholders’ Representative or Bondholders
holding the Bonds individually or in aggregate number of not less than 25 (twenty-five) of
the totaloutstanding Bonds (through a written notice to the Bondholders’ Representative)
consider that it may adversely affect their Bondholders’ interests or the ability ofthe Issuer to
comply with these Conditions.

Notice of a meeting of the Bondholders shall be sent through the Registrar.

Resolutions duly passed by the Bondholders’ meeting shall be binding on all Bondholderswhether
they attended the meeting or not. The procedures for conducting meetings of the Bondholders are
set out in Annex B of the Conditions.

The Bondholders’ Representative may adopt a resolution without holding a Bondholders’ meeting
if Bondholders approve the action by placing their signatures on a copy of the text of the resolution.
Any such resolution shall be effective and duly bind all the Bondholders (regardless of whether or
not a Bondholder has executed or accepted such resolution) when it has been signed by the
Bondholders holding the aggregate number of votes required to pass such resolution in accordance
with Clause 6 of Annex B of the Conditions, provided that the counting of the number of votes is
based on the total outstanding Bonds. The duly signed copy or copies of the resolution shall be
delivered to the Bondholders’ Representative within a reasonable period of time as determined by
the Bondholders’ Representative and placed in the minutes of the Bondholders’ meeting with a
copy to the Registrar and the Issuer.

If there is only one Bondholder, a written resolution, duly signed by such Bondholder, shall be
treated as a resolution of a Bondholders’ meeting without having to hold a Bondholders’ meeting.

All reasonable costs and expenses of convening and holding any meeting of theBondholders in
accordance with these Conditions shall be payable by the Issuer.

POWERS, DUTIES AND RESPONSIBILITIES OF THE BONDHOLDERS’
REPRESENTATIVE

The Bondholders’ Representative shall act in good faith and shall be bound to exercise the degree
of care usually required from a person performing the business of the Bondholders’ Representative.
The Bondholders’ Representative shall not be liable to the Bondholders for any damages arising
from the performance or non-performance of its obligation, except those arising from
wilfulmisconduct or gross negligence or bad faith in theperformance of its obligations as provided
in these Conditions or in the Bondholders’ Representative Appointment Agreement or in any
applicable laws.

The Bondholders’ Representative shall duly perform and comply with its power and duties which
are prescribed by the relevant laws and regulations as powers and duties of a representative of
Bondholders as specified in the Bondholders’ Representative Appointment Agreement, including
those powers and duties under these Conditions. Powers, duties and responsibilities of the
Bondholders’ Representative include (but are not limited to) the following:
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15.3

(a)

(b)

(©)

(d)

(e)

)

(2

to act in accordance with these Conditions and the Bondholders’ Representative
Appointment Agreement and in the case where the Bondholders’ Representative has the
right to exercise its discretion to act under these Conditions, the Bondholders’
Representative may at liberty useits discretion, takinginto account the interests of the
Bondholders;

to enter into agreements with the Issuer on the following matters without the consent from
ameeting of the Bondholders:

(1) amendments to these Conditions and/or agreements relating to the Bonds in any
respect that the Bondholders’ Representative considers as being of benefit to
Bondholdersor not adversely affecting their rights and benefits;

(i1) amendments to these Conditions and/or agreements relating to the Bonds in order to
correct any manifest errors or to ensure they are in line with the relevant laws and
regulations, provided that such amendments shall not adversely affect the rights of
the Bondholders under such documents; and

(iii) grant of a waiver or exemption in respect of any Event of Default at any time which
must proceed in accordance with Condition 13.2 if the Bondholders’ Representative
considers that such waiver or exemptionis appropriate, taking into accountthe
interests of the Bondholders;

to receive and keep in custody the original documents and/or assets which the Bondholders’
Representative must receive for the benefit of all Bondholders in connection with the
performance of its duties under these Conditions and the Bonds;

to convene meetings of the Bondholders as required by these Conditions and to attend all
meetings of the Bondholders and to giveits opinions to the Bondholders’ meetings on
measures that may be taken if the Issuer does not comply with these Conditionsor on issues
which have or may have a significant effect on the interests of the Bondholders;

to promptly make a report to the Bondholders on important matters which havebeen carried
out pursuant to the powers and duties of the Bondholders’ Representative;

to facilitate the inspection by the Bondholders, at the principal office of the Bondholders’
Representative during its normal business hours, of copies of the Bank of Lao PDR’s Annual
Economic Report, these Conditions, the Bondholders’ Representative Appointment
Agreement and the Registrar Appointment Agreement and other reports provided by the
Issuer to the Bondholders’ Representative; and

in the event that the Bondholders’ Representative is for any reason disqualified from acting
in its capacity as the Bondholders’ Representative and the Bondholders’ Representative is
unable to obtain the requisitequalifications to act as the Bondholders’ Representative within
60 (sixty) days of the date that the Bondholders’ Representative becomes aware of its
disqualifications, to immediately notify the Issuer in writing after the end of such 60-day
(sixty-day) period, in such case, the Issuer must nominate a person who shall take over the
duties of Bondholders’ Representative as its replacement and call a Bondholders’ meeting
pursuant to Condition 14.1(c) without delay.

The Bondholders’ Representative shall perform its duties and obligations in good faith for
theinterest and benefit of the Bondholders in accordance with these Conditions, the Bondholders’
Representative Appointment Agreement and all applicable laws. However, the Bondholders’
Representative shall not be liable to anyperson for damagesarising from its performance of duties
based on its reliance oncertificates issued by the authorized representative of the Issuer, or opinions,
advices orinformation specifically prepared by an advisor to the Bondholders’ Representative,
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16.

16.1

16.2

16.3

16.4

provided that such reliance is placed in good faith and with the benefit of such precautions as may
reasonably be expected of a person performing the business of abondholders’ representative, except
to the extent that the Bondholders’ Representative (or any of its officers, employees or agents) has
acted with gross negligence or in bad faith.

APPOINTMENT AND REMOVAL OF BONDHOLDERS’ REPRESENTATIVE

The Issuer has appointedTMB Bank Public Company Limitedwhich has all thequalifications as
required by relevant Thai laws to act as the Bondholders’ Representative, with approvalfrom the
Office of the SEC. The Bondholders shall be deemed to have given their consent to the Issuer for
theappointment of TMB Bank Public Company Limited as the Bondholders’Representative
pursuant to the terms of the Bondholders’ Representative Appointment Agreement and to ratify any
action the Bondholders’ Representative may have done for or on behalf of the Bondholders prior to
and after the subscription or accepting the transfer of the Bonds.

A removalof Bondholders’ Representative is required if:

(a)  the Bondholders’ Representative becomes disqualified to act asa representative of the
Bondholders and the Bondholders’ Representative is unable to obtain the requisite
qualifications to act as the Bondholders’ Representative within 60 (sixty) days from the date
that the Bondholders’ Representative becomes aware of its disqualifications;

(b)  a meeting of the Bondholders resolves to change the Bondholders’ Representative due to its
negligent performance or failure to perform its duties;

(c)  the Bondholders’ Representative is in breach of any provision of the Bondholders’
Representative Appointment Agreement or these Conditions, and such breach has not been
remedied within a period of 30 (thirty) days from the date the Issuer or the Bondholders
holding the Bonds individually or in aggregate number of not less than 25 (twenty-five)
percent of the total outstanding Bondssend a written notice to the Bondholders’
Representative demanding such remedy; or

(d)  the appointment of the Bondholders’ Representative is terminatedin accordance withthe
Bondholders’ Representative Appointment Agreement.

Upon the occurrence of any events resulting in replacement of the Bondholders’ Representative,the
Bondholders’ Representative or the Issuer shall take the following steps:

(a) call a meeting of the Bondholders to pass a resolution approving a change of Bondholders’
Representative and the appointment of another person nominated by thelssuer to assume the
duties of Bondholders’ Representative; or

(b)  issue a written request to each Bondholder for approval of a change of Bondholders’
Representative and the appointment of another person nominated by the Issuer to assume the
duties of Bondholders’ Representative. If no Bondholders holding the Bonds individually or
in aggregate number of more than 10 (ten) percent of the total outstanding Bonds have filed
a written objection within a period of 30 (thirty) days from the date of issue of the written
request by the Issuer, it shall be deemed that all Bondholders have given approval for a
change of Bondholders’ Representative from the existing Bondholders’ Representative to the
person nominated bythe Issuer in such written request.

The existing Bondholders’ Representative shall in any event continue to perform its duties to
protect theinterests of the Bondholders under these Conditions until a successor Bondholders’

Representative isappointed in accordance with these Conditions, applicable laws and regulations.

If the Bondholders’ Representative is replaced, the Issuer and/or the successor Bondholders’
Representative, as the case may be, shall apply for approval from the Office of the SEC for a
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17.

17.1

17.2

17.3

18.

19.

19.1

19.2

19.3

change of Bondholders’ Representativepursuant to any relevant notifications and laws which are in
force for the time being. After thelssuer has appointed the successor Bondholders’Representative,
the Issuer shall notify the Bondholders of such appointment within 30 (thirty) days from the date
thereof and the existing Bondholders’ Representative shall without delay hand over all assets,
information and documents currently held by it to the successor Bondholders’ Representative and
shall fully co-operatewith the successorBondholders’ Representative to ensure an orderly transition
and the proper performance and assumption of duties by the successor Bondholders’
Representative.

AMENDMENT TO THE CONDITIONS

Except as specified in Condition 17.2, any amendment to these Conditions shall require approval
from the Issuer and the Bondholders’ meeting in accordance with Annex B of the Conditions.

The Bondholders’ Representative may as agreed by the Issuer, amend any Conditions without
consent of the Bondholders if such amendment is made in accordance with Conditions 15.2(b)(i)
and (i1).

The Issuer shall deliver the amended Conditions to the Bondholders’ Representative and the
Bondholders’ Representative shall deliver copies of such amended Conditions to the Registrar, the
Office of the SEC and ThaiBMAwithin 15 (fifteen) days from the date of such amendment and
shall deliver the same to theBondholders upon written request.

REPLACEMENT OF BOND CERTIFICATES

If a Bond Certificate is lost, stolen, mutilated, defaced, destroyed or damaged in any manner,the
relevant Bondholder whose name appears in the Register Book shall be entitled to requestthe
Registrar to issue a replacement certificate, subject to the payment of any fees andexpenses payable
to the Registrar for the replacement certificate and provided that the relevantBondholder has given
the Registrar any additional evidence as it reasonably requires.Mutilated or defaced Bond
Certificates must be surrendered before replacements will beissued. The Registrar shall issue a
replacement certificate to the Bondholder within 10 (ten) Business Days from the date of the
Registrar receipt of the request and any otherdocuments required by it and the Registrar shall record
the cancelledBond Certificate in the Register Book.

NOTICES
Notices to Bondholders and the Bondholders’ Representative

(a)  Notices to Bondholders will be deemed to be validly given if sent by registered mail (or the
equivalent) or, if posted to an overseas address, by airmail to the address of the Bondholders
specified in the Register Book or, with respect to persons whose Bonds are deposited with
TSD, to the address specified by TSD for such Bondholders, and will be deemed to have
been validly given on the 3" (third) day after thedate it is mailed or, if posted from a country
other than that of the addressee, on the 7" (seventh) day after the date it is posted.

(b)  Notices to the Bondholders’ Representative shall be validly given if sent to the address or
fax number of the Bondholders’ Representative and in the manner as specified in the

Bondholders’ Representative Appointment Agreement.

Neither the failure to give notice nor any defect in any notice given to any particular Bondholder
shall affect the sufficiency of any notice with respect to other Bondholders.

Notices to the Registrar and the Issuer

(a)  Notices to the Registrar shall be validly given if sent to the address or fax number of the
Registrar and in the manner as specified in the Registrar Appointment Agreement.
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(b) Notices to the Issuer shall be validly given if sent to the addresses or fax numbers of both the
Issuer and the Issuer’s Representative as specified below:

Ministry of Finance, Lao PDR:
Address:  Ministry of Finance of Lao PDR
23 Singha Road

P.O.Box 46

Vientiane, Lao PDR
Tel: +856-21-412-142
Fax: +856-21-412-142

Attention: Ms. ThipphakoneChanthavongsa
Director General of the External Finance Department

The Issuer’s Representative:

Lao PDR Embassy in Thailand

Address: 520, 502/1-3 SoiSahakanpamun,
Pracha-Uthit Road, Wangthonglang
Bangkok 10310, Thailand

Tel: +668-40-835-865

Fax: +662-539-6678 and +662-538-3735

Attention: Ms. KhanlasyKeobounphan
Economic Counselor

(c)  Notices to the Issuer may be sent by registered mail, by fax, by courier or by hand delivery.
Any communication made or delivered to the Issuer under theseConditions will only be

effective:

(1) if sent by registered mail, 7 (seven) Business Days after the dispatch;

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

(iii) if sent by courier, 48 (forty-eight) hours from the date of delivery to the
courierservice; or

(iv) if sent by hand, when received.

19.4 All notices and communications to be made to the Issuer and the Issuer’s Representative in relation

20.

to the Bonds and these Conditions shall be made in English language, unless as otherwise required
under the applicable laws or any other agreement, in which case an English translation thereof shall
be provided to the Issuer.

APPOINTMENT OF ISSUER’S REPRESENTATIVE

The Issuer appointsLao PDR Embassy in Thailand whose address is specified in Condition 19.3(b)
as its representative in Thailand for the purposes of (i) receiving writ, summon, letters, orders or
any other documents relating to the Bonds on behalf of the Issuer; and (ii) contacting relevant
government authorities inrelation to the issuance and offering of the Bonds in Thailand on behalf of
the Issuer. If, for any reason, the existing Issuer’s Representative ceases to act as the Issuer’s
representative in Thailand or ceases to be registered in Thailand, the Issuerwill appoint
anotherperson as its new representative in Thailand for such purposes and inform the Bondholders’
Representative and the Registrar, without delay, of the appointment of such new Issuer’s
Representative together with its contact details as soon as practicable. In such case, the Issuer
agrees to procure that the existing Issuers’ Representative shall continue to perform its duties as
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21.

22.

23.

23.1

232

23.3

234

specified above until a new Issuer’s Representative is appointed. Nothing herein shall affect the
right toserve proceedings in any other manner permitted by law.
LISTING ON THAIBMA

The Issuer shall register the Bonds with ThaiBMA and shall use its best effort to maintain the
Bonds as securities registered with ThaiBMA until all the Bonds are fully redeemed.

EFFECTIVENESS OF THE CONDITIONS

These Conditions shall take effect from the Issue Date until the date on which all Bonds
areredeemed.

GOVERNING LAW AND JURISDICTION

These Conditions and the Bonds shall be governed by and construed in accordance with the laws of
Thailand.To the extent of discrepancy or inconsistence between anyprovision of these Conditions
andany laws or notifications applicable to the Bonds,the provisions of such laws or notifications
applicable to the Bonds shall supersedeonly the parts of the Conditions which give rise to such
discrepancy or inconsistency.

The Issuer agrees that any legal action arising out of or relating to these Conditions may be brought
in courts of Thailand and submits to the non-exclusive jurisdiction of such courts.

Nothing in these Conditions shall limit the right of the Bondholders’ Representative and/or the
Bondholders to commence anylegal action against the Issuer and/or its assets in any other
jurisdiction or to serveprocess in any manner permitted by law, and the taking of proceedings in
anyjurisdiction shall, to the full extent permitted by applicable laws of the relevant jurisdictions, not
preclude the Bondholders’ Representative and/or the Bondholders from taking proceedings in any
otherjurisdiction whether concurrently or not.

Thelssuer irrevocably:

(a)  agrees that if any Bondholder brings proceedings against it or its assets in relation to the
Bonds or any other documents in connection with the Bonds, noimmunity from those
proceedings (including, without limitation, suit, attachment prior to judgment, other
attachment, the obtaining of judgment, execution or other enforcement) will be claimed by
or on behalf of itself or with respect to its assets;

(b)  waives any such right of immunity which it or its assets currently has or may subsequently
acquire; and

(c)  consents generally in respect of any such proceedings to the giving of any relief or the issue
of any process in connection with those proceedings including, without limitation, the
making, enforcement or execution against any asset whatsoever (irrespective of its use or
intended use) of any order or judgment which may be made or given in those proceedings.

Notwithstanding the above paragraph, the Issuer does not waive such immunity in respect of any of
its property or assets which is:

(a)  used by a diplomatic or consular mission of Lao PDR (except as may be necessary to effect
service of process); or

(b)  property of a military nature and under the control of a military authority or defense agency;
or

(c)  located in Lao PDR and dedicated to public or governmental use (as distinguished from
property dedicated to commercial use).
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These Conditions are made on [®] 2013, and shall be effective from the Issue Date.

Ministry of Finance, Lao PDR
on behalf of the Government of Lao PDR
as Issuer

By:

Mr. PhouphetKhamphounvong
Minister of Finance of Lao PDR
Authorized Signatory
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ANNEX A

FORM OF BOND CERTIFICATE
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Certificate of Name-Registered, Unsubordinated and Unsecured Bondswith (Form of Bond Certificate) Bond Certificate No. [@]

Bondholders’ Representative

nsensnsARILsasIs s gUszs lnalszmnauand
THE MINISTRY OF FINANCE OF THE LAO PEOPLE’'S DEMOCRATIC REPUBLIC
WUSLIMSURINTENSNMTARY Wisanasusglssansullnalseanuand ASaR 1/2556Asuiunldnawull w.a. 2559
THE BONDS OF THE MINISTRY OF FINANCE OF THE LAO PEOPLE’S DEMOCRATIC REPUBLIC NO. 1/2556 DUE B.E. 2559 (2016)

Juneaniiuaiing  [®] 2556 Supsuivunlanau [®] 2559 2ng 3T yarfinld 1,000 uwmae duqunean  liAu [1,500,000] was yarAn3m 13l [1,500,000,000] LN
Issue Date [®]2013 Redemption Date [®]2016 Tenor 3years Par Value 1,000 Baht/Unit Issued Amount upto [1,500,000] Units Total Amount upto [1,500,000,000] Baht
dnsneniaiaas[ ®ldellnasnenyiusiing dnseilay 2 A

Interest Rate is fixed at [®]% p.a. throughout the term of the Bonds Payable semi-annually

Fagnanusling [®]

Name of Bondholder [®@]

wansiisugtianusling (] FuuUdIaNusRs (] wiosl

Bondholder Registration No. [®] No. of Bonds [®] Units

Junaanlunusiing [®] AUIURY [®] um

Certificate Issuance Date [®] Total Principal Amount [®@] Baht

andi "’Lﬁ’i"wﬁﬁﬁf“uﬁmmE’Iﬁ@ﬁuﬁﬁmmuluﬁuﬁﬂmﬂﬁuﬁ@ﬂ‘luéﬁﬁuﬁlﬁ/ﬁLﬁwﬁuﬁuaw%mmL«’%’Wﬁﬂ?ﬂﬂﬁﬂi”ﬁuiﬁﬂﬁu%dﬁﬂ@ﬂﬁuﬁﬂmﬁumnir;ﬁﬁ'ﬁmiﬁ?‘ingwwﬁ'uﬁumﬂﬂmﬁi"wﬁw”wﬁd@uTmﬂ
%n"wumm N@ﬂw’l‘nmﬁunuwuﬁumu’lvxnﬁﬂ,ﬂmm@muum’lmmmmeu’mm’a\m@@nwuﬁuml,\,m mn@wuﬁum"wuﬁumﬂlmniwwiwmiﬂm LL‘I)Isi’51'1ﬁ‘l‘im‘iﬁﬂ‘a‘.»‘li‘lﬁ‘l]vlﬂﬂﬂ‘iu‘ﬂ‘mu’aﬂq
ﬂi\WI 1/2556 Asufvualonauil w.A. 2559"1,1,'&vmﬂ@wmmr}uwuﬁum‘wmmmm[ﬂmwmwmmm‘uL‘WNL[ﬂN snaiuwuﬁuEliuﬂ’aLﬂumuuuww“]J’amuum@mﬁmﬂmfa

The rights of the Bondholders to all payments under this Bond Certificate shall rank paripassu with the rights of all other unsecured creditors of the Issuer,save for such as may be preferred by
mandatory provisions of applicable law. Terms and conditions applicable to these Bonds shall be in accordance with the Terms and Conditionsof the “Bonds of the Ministry of Finance of the Lao
People’s Democratic Republic No. 1/2556Due B.E. 2559 (2016)"and other documents in relation to the Bonds, as may be amended,of which this Bond Certificate is forming part.
Wesngeeniustinsldfueynialiiauereiustinsioen vl liungamuaniiuuazamuseluny LLmﬁﬂﬂﬂﬁuﬁﬁmﬂﬁﬂmﬁﬂ'5'1ﬁmmﬁaulﬁ'iﬁm@ﬂ"luﬁmwummﬁuuﬂ Haauaelug/Iiiuddneu
ANENITUNIUANNITNETLAZARANANTNINE TmﬂN@@ﬂwuﬁummmﬂmmmmmiwmﬂﬂmmemwu\mmmumuﬂiwmﬁﬂmmimmimnummm'ﬂu 7 1. 14/2552 (584 ﬂ’]ﬁ‘L@u’r]“ll’]ﬂWuﬁ‘LlMiﬁl'}\‘lﬂi‘wmﬂ
mwuﬂ[ﬂ’]\iﬂi“'mﬂ‘luﬂﬁ‘”lmﬁivm atfuasTui 13 JunAu w.A. 2552 muﬂnimuﬂﬂil,l,ﬁ‘lﬂmwul,mu) muum@@nwuﬁu[ﬂmm”/W@mﬂﬂn”LUﬂuﬂ“iuiu@mﬂn“l,utlumﬂﬂuwuﬁumﬂmwwaﬂsl,m“] ’lmmumm@uwiﬂ‘n
QmﬂqummuumﬂQ@mumﬂﬂm&lmwﬂumﬁm\‘mmq

The Issuer has been granted permission to offer for sale the newly issued bonds to Institutional Investors and HighNet Worth Investors, and has registered this transfer restriction with the Office of
the Securities and Exchange Commission ofThailand and is required to file the registration statement and the draft prospectus pursuant to the Notification of theCapital Market Supervisory Board
No. TorChor. 14/2552 Re: Offer for Sale of Foreign Government Bonds or Foreign Corporate Debentures inThailand dated 13 March 2009 (as amended). In connection with any transfer of the
Bonds, thelssuer and/or the Registrar shall not accept the registration of any person who is not an Institutional Investor or High Net WorthInvestor under the said notification.

2l o =
HNDIUIAAIUNH / Wnensileu

Authorized Signatory / Registrar
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'Luﬁuﬁﬂwiﬁmgmﬂﬁ%ﬁwumwﬁqﬂamamwﬁwﬁmmB}mnﬁuﬁﬂmiLmztjﬁ@ﬁuﬁﬁmi"ﬁuﬁﬁﬂi%mnS:wifumafﬂé/q wivanssusgusedulaadszanguana assi 112556 psufuualdnaull wa.
2559" (“afmundnd’) sunasniansuiluiaeunladla sedeimusdnsiananniugae
This Bond Certificate is subject to theTerms and Conditions of the “Bonds of the Ministry of Finance ofthe Lao People’s Democratic Republic No. 1/2556 Due B.E. 2559 (2016)"(the "Conditions") and any
amendments thereof.
damuselUfiduaglarsvddnyaesdeniviuadng
The following is a summary of certain provisions of the Conditions.
1. Wuﬁﬂﬁlimﬂuﬁuﬁﬂm‘nﬁmi‘:iﬁm}'ﬁ@ lideadns laifivanyseiu Lm:ﬁtﬁuwwgﬁ@ﬁuﬁﬂm/ The Bonds are name-registered, unsubordinated, and unsecured bonds withBondholders’ Representative.
wiemeiden: U3En gudiudanuanning sewndlng) a1a/ Registrar: Thailand Securities Depository Co., Ltd.
Aunugfiefusing: suiasvmising aia (19w Bondholders’ Representative: TMB Bank Public Company Limited
2. msdnszwilanuiusiing
Paymems of the Bonds . . ) )
2.1 msmu’ammﬂnmmLmau‘Mi mﬂnmw@aﬂwuﬁum@ séuannenifouazdrszaenitonaiiimmaliludeiuundns Tnefiuuadisznenidietas 2 ak NTui [®] uaziui [®Jzawnilnaeneny
Husiinavieil m’anLumamqm'vmmwmi“'lmumumwumimn’auwuﬁum
Interest Calculation and Interest Payment Date The Issuer will calculate and pay the interest in accordance with the Conditions. Interest shall be payable semi-annually and shall be paid on [®] and
[®]of each year throughout the term of the Bondswith thefinal interest payment on the Maturity Date.

toa

22 qﬁmi‘lumiﬂmnmﬂnLw;_g@faﬂwuﬁumimﬂmvm@nmemLmun@wuﬁummuuwmmw‘imﬂmmmmLﬂnmmmifawmuLﬂ@ﬂummwﬁﬂ'lumwmuﬂ@Wuﬁﬂmimﬂﬂmfﬂﬁmmmﬁw‘mmﬁﬁ’awuﬁum{lﬂﬂ"ﬂ
ﬁ@g‘mmwmﬁﬁm‘ﬁﬂﬁng'l,umlWnuﬁfqu%ﬁ@ﬁuﬁﬁm w0 QunmummﬂumiiumnmﬂLLlfJ(Record Date) m'ﬂfm’ﬂumuwH’a*ﬂnwuﬁ‘umiLmvmwnﬁﬁﬂﬁmﬂmﬁummLuiin?ﬁl ﬁgi@‘ﬂmﬂmﬂ’aumuvﬂw
rydduhneesiustinsusiazsaniniszylilulusedie viengiedufudliuenadownnuiuaednenitnusatauiietnedan 15 @usin) winnsmeunddudiszaanidisdnanuiniuasy
fvupdnszRumaiusiims(lidrazndunenievideluiauaule) Wungiewusinslinsaiudsinnig Wasududrsefuhlduwiuiinisdaly
Method of Interest Payment The Issuer will pay interest to the Bondholders through the Registrar by sending via registered mail “A/C Payee Only” checks in the name of the Bondholders to the
addresses appear in the Register Book on the Record Datefor determining the rights to receive interest, or in such other way as may be agreed from time to time by the Issuer and the Registrar, or
by transfer of payment into each Bondholder’s account as specified in the subscription forms or as notified in writing by the Bondholders to the Registrar at least 15 (fifteen) Business Days prior to
the relevantinterest Payment Date. Should the payment date for the Bonds (whether for interest, or other amounts) not fall on a Business Day, such payment date shall be postponed to the
succeeding Business Day.
2.3 mﬂmmﬂuwuﬁ‘umimﬂmmuwuﬁumm ﬂimﬁmﬂmﬂﬁiwmumummwuﬁumiwwumluqumiumuumimmuwuﬁumwa’aum‘ma mnmmqmm‘vmEfl,umemawuﬁummumﬂmmﬂu ‘Emﬂmﬂw \Teuay
@m‘mLﬂummmm@umuLﬂ@ﬂuuﬂﬁﬂmﬂummmgmwuﬁum il mm'}ﬂ‘ﬂawﬂﬁ‘ﬁngiummwvmﬁugmﬂwuﬁum " ayuﬂWugﬂawﬁiumTiu'mﬁ‘”ﬂuwumu (Record Date) uiﬂaﬁﬂumuwgmnwuﬁum
wazwenzdeulinnasiumuusingd vielnennsleududnindRudneesdfeiusinsusazsaniufissyFluluaese viengtedududsldunansidounsuiuaednunidnysaomiinednelen 15
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RedemptionThe redemption of the Bondswill be made by paying the principal of all Bonds on the Maturity Date together with the final interest to the Bondholders through the Registrar. The Registrar
shall prepare “A/C Payee Only” checks in the name of the Bondholders whose names appear in the Register Book on the Record Date for determining the rights with respect to the redemption of
Bonds, or shall pay in such other way as may be agreed from time to time by the Issuer and the Registrar, or by transfer of payment to each Bondholder’'s account as specified in the subscription
forms or as notified in writing by the Bondholders to the Registrar at least 15 (fifteen) Business Days prior to the Maturity Date, whereby the Bondholders shall surrender the Bond Certificates and
collect the checks at the principaloffice of the Registrar at the address appears in the Conditions. In addition, in case where the Bonds are held in scripless system of Thailand Securities Depository
Co., Ltd. and the payment is made by checks, the redemption of the Bondswill be made to the Bondholders whose names and addresses notified in writing by Thailand Securities Depository Co.,
Ltd. In this regard, the Bondholders are not required to surrender the Bond Certificates to the Registrar.
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The Register Book will be closed on thefourteenth day prior to any Interest Payment Date, the Maturity Date,any date fixed for any meeting of the Bondholders or any other dates for any other purpose
as specified in the Conditions and as notified by the Issuer to the Registrar and the Bondholders’ Representative. If the closure of the Register Bookfalls on a day that is not a Business Day, the Register
Book shall be closed on the next Business Day.A Business Day immediately preceding the closure of the Register Book is referred to as a “Record Date” for determination of the rights of the
Bondholders to receive payment of dividend or principal of the Bonds or other rights as specified in the Conditions (as the case may be).
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Other conditions shall be as specified in the Conditions.
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Applicant for the registration of a transfer of Bonds must complete the Bonds transfer registration form every time upon submission to the Registrar together with the Bond
Certificate which has been duly endorsed.
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For the first transferee of the Bonds from the Bondholder whose name appears on the front of the Bond Certificate, a certified true copy of the 1.D. card or passport (in case
of foreigner) must be submitted together with this Bond Certificate. In case of juristic person, a certified copy of the affidavit issued by the Ministry of Commerceor
competent authority (in case of foreign juristic person) which is not more than one month old and (a) certified copy(ies) of the I.D. card or passport (in case of foreigner) of
the authorized person(s) must be submitted with this Bond Cemflcate
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When a transferee wishes to transfer the Bonds, he/she must sign exactly the same signature as when he/she acquired the transfer of such Bonds. In case of a juristic
person, any change of authorized signatory(ies) must be substantiated by the documents referred to in number (2).
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Please Read

aAENATAIL A Signature of Transferee PR
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Signature of transferor il kil ot - - Authorized signature with the Seal of
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q 3 : the Registrar
Full name of transferee in block letters
1 Il
4 A s
asaneiiaTagiulen (Signature of transferee)
a4
aanaiededlan
Signature of transferor AL7a4(Block letters)
2
mmﬂﬁﬁaé Tfau (Signature of transferee)
a4
aanaiededlan
Signature of transferor Aa19934(Block letters)
3 .
P )
mmf;lwﬂ‘n@wui@u(&gnature of transferee)
a4
aanaiadedlan
Signature of transferor A9 (Block letters)
4 .
4 4w )
mmf;lwﬂ‘n@wui@u(&gnature of transferee)
a4
aanaiededlan
Signature of transferor AL (Block letters)
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ANNEX B
PROCEDURES FOR MEETINGS OF BONDHOLDERS
Calling Meetings

The Issuer or the Bondholders’ Representative may call a meeting of the Bondholdersby requesting
the Registrar to send notice of the meeting by registered mail to theBondholders at least 7 (seven)
days (excluding the date of delivery of such notice ofthe meeting and the meeting date) prior to the
proposed meeting date. Such noticeshall be in the English language and shall specify the date, time
and placefor the meeting, the agenda of the meeting and the identity of the party calling themeeting.
The Registrar shall deliver notice of the meeting to all Bondholders whosenames and addresses
appear in the Register Book or in the record of the TSD on therelevant Record Date.

Eligibility to Attend Meetings
The following persons are eligible to attend each meeting of the Bondholders:
(a)  the Bondholders, the Issuer and the Bondholders’ Representative;

(b)  any Bondholder may appoint any person (“Proxy’) to attend the meeting and vote on its
behalf, by executing a written proxy appointment in the form set out by the Registrar,
available at the principal office of the Registrar, provided that the original proxy form
(together with any supporting documents required by the Registrar and/or the Issuer) must be
submitted to the Registrar prior tothe time scheduled for the meeting;

(c)  on the request of the Issuer and/or the Bondholders’ Representative, financial advisors, legal
advisors or other persons involved with the matters to bediscussed at the meeting; and

(d)  any persons permitted by the chairman of the meeting to attend the meetingfor observation.
Quorum Requirements

Except with respect to meetings of Bondholders convened to approve the matters setout in Clause 6.3
and Clause 6.4 of this Annex B, aquorum for a meeting ofthe Bondholders shall be constituted by the
presence of at least 2 (two) Bondholders holding the Bonds in aggregate number of not less than 25
(twenty-five) percent of the totaloutstanding Bonds.If a meeting is adjourned due to the lack of a
quorum as required by this Clause 3.1, the quorumfor a subsequent meeting shall be constituted by
the presence of 2 (two) or more Bondholders,regardless of aggregate number of Bonds held by them.

Aquorum for a meeting of the Bondholders convened to consider the matters set outin Clause 6.3 of
this Annex B shall be constituted by the presence of at least 2(two)Bondholders holding the Bonds in
aggregate number of not less than 50 (fifty) percent of the totaloutstanding Bonds. If a meeting is
adjourned due to the lack of a quorum as required by this Clause 3.2, the quorum for a subsequent
meeting shall be constituted by thepresence of 2 (two) or more Bondholders holding the Bonds in
aggregate number of not less than 25 (twenty-five) percent of the totaloutstanding Bonds.

A quorum for a meeting of the Bondholders convened to consider the matters set out in Clause6.4 of
this Annex B shall be constituted by the presence of at least 2 (two) Bondholders holding the Bonds
inaggregate number of not less than 66 (sixty-six) percent of the totaloutstanding Bonds. If ameeting
is adjourned due to the lack of a quorum as required by this Clause 3.4, the quorum fora subsequent
meeting shall be constituted by the presence of 2 (two) or more Bondholders holding the Bonds
inaggregate number of not less than 33 (thirty-three) percent of the totaloutstanding Bonds.
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6.1

6.2

6.3

Chairman of the Meeting

The Bondholders’ Representative or the person authorized by the Bondholders’ Representative shall
preside as the chairman of the meeting.Should the chairman of the meetingbe absent upon a lapse of
45 (forty-five) minutes from the time scheduled for the meeting, themeeting shall elect any
Bondholderto preside as the chairman over such meeting.

Adjournment of the Meeting

At any meeting of the Bondholders, upon a lapse of 45 (forty-five) minutes from the timescheduled
for the meeting, should the number of the Bondholders attending the meetingremain insufficient to
constitute a quorum, the chairman of the meeting shall adjourn themeeting as follows:

(a)  If the meeting was called by the Issuer or the Bondholders’ Representative, thechairman of the
meeting shall postpone the meeting to be held at a date, time and place specified by the
chairman, whereby the date for a subsequent meeting shall be scheduled not less than7 (seven)
days but not more than 14 (fourteen) days from theprevious meeting date, unless the Issuer
and the Bondholders’ Representative agreenot to call a subsequent meeting. In addition, the
matters to be considered and resolved in this subsequent meeting must be limited tothe matters
which were to be duly considered at the previous meeting;

(b) If the meeting was called by the Bondholders, no subsequent meeting shall be called
asprovided by paragraph (a) above; and

(c) If the meeting was called due to the absence of a quorum at the previous meeting,
nosubsequent meeting shall be called as provided by paragraph (a) above.

The Registrar shall send a notice calling a subsequent meeting due to a postponement of a meeting
caused by a lack of a quorum to the Issuer, the Bondholders’ Representative and theBondholders
according to the names and addresses, to which the notices calling theprevious meeting were sent, not
less than 3 (three) days prior to the date scheduled for the subsequent meeting(excluding the date of
delivery of such notice ofthe meeting and the meeting date), and the notice calling such meetingshall
specify the date, time, place, agenda and quorum for such subsequent meeting.

Resolutions of the Meeting

Resolutions on any matters by the meeting of the Bondholders shall be decided by a show ofthands or
by a poll as selected by the chairman of the meeting.Each of the Bondholdersshall have votes equal to
the number of units of Bonds held by them, whereby one unit of Bonds shall beentitled to one vote.In
the case of a tievote, the chairman of the meeting shall havea decisive (casting)vote (for both on a
show of hands and on a poll) in addition to any votes that the chairman of themeeting may be entitled
to cast in his or her capacity as a Bondholder or a Proxy.

Resolutions of the meeting of the Bondholders on any matters other than those specified inClauses
6.3 and 6.4shall be passed by a majority vote which is not less than 50 (fifty) percent of the
totalnumber of votes of the Bondholders attending the meeting and having the right to cast their
votes.

Resolutions of the meeting of the Bondholders on any of the following matters shall be passed by a
vote of not less than 66 (sixty-six) percent of the totalnumber of votes of the Bondholders attending

the meeting and having the right to cast their votes:

(a)  any amendment, waiver or exemption to these Conditions other than those matters specified in
Clause 6.4;and

(b)  any change to the Bondholders’ Representative and the appointment of any person as a
successorBondholders’ Representative.
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6.5

Resolutions of the meeting of the Bondholders on any of the following matters shall be passed by a
vote of not less than 75 (seventy-five) percent of the total number of votes of the Bondholders
attending the meeting and having the right to cast their votes:

(a)  repayment of Bonds by way of conversion of the Bonds into shares, other bonds or other
assets of the Issuer or any person;

(b)  revision of the Maturity Date or the due date for any payment in respect of the Bonds;

(c)  any amendment to, cancellation or change of the amount of principal, interest and/orany other
sum due or payable in respect of the Bonds;

(d)  change of the currency of any payment to be made in respect of the Bonds;

(e) any amendment to the requirements for the meeting of the Bondholders in relation to
quorum(Clause 3) and resolutions of the meeting (Clause 6); and

® any amendment to these Conditions to enable any actions relating to this Clause 6.4(a) to (e)
above.

Any Bondholder that has any conflict of interest with respect to any matter to be decided at a meeting
of the Bondholders shall not be entitled to vote on such matter.

Minutes of the Meeting

Within 14 (fourteen) days after the date of the meetingof the Bondholders, the Bondholders’
Representative shall prepare the minutes of meetings. The chairman of the meeting shall certify such
minutes as accurate andthe Bondholders’ Representative shall keep the originalminutes and make
copies available for inspection by the Bondholders at its principal officeduring normal business
hours.
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