CONG TY CO PHAN CONG HOA XA HOI CHU NGHIA VIET NAM

THANH THANH CONG - BIEN HOA SOCIALIST REPUBLIC OF VIETNAM
THANH THANH CONG - BIEN HOA Pijc 1ap — Tw do — Hanh phic
JOINT STOCK COMPANY Independence — Freedom — Happiness

Tdy Ninh, ngay 19 thang 8 nam 2019
Tay Ninh, date August 19" 2019

TO TRINH SO 04
PROPOSAL NO. 04

PAI HQOI PONG CO PONG
GENERAL MEETING OF SHAREHOLDERS

(Vé viéc phdt hanh trdi phiéu chuyén doi)

(Regarding the issuance of convertible bonds)

Kinh giri: PAT HOI PONG CO PONG
DEAR GENERAL MEETING OF SHAREHOLDERS

—  Can cir Ludt doanh nghiép 56 68/201 4/QHI3 da dwoc Qué'c hoi nueoe Cong hoa Xa hoi Chu
nghia Viét Nam thong qua ngay 26/11/2014 va cdc véan ban hwedng dan thi hanh,/ Pursuant to
Enterprise Law No. 68/2014/QHI13 approved by the National Assembly of the Socialist
Republic of Vietnam dated November 26, 2014 and guiding documents;

—  Can cir Ludt chitng khodn s6 70/2006/QH11 da dieoe Quéc héi mede Cong hoa Xa héi Chu
nghia Viét Nam thong qua ngay 29/06/2006 dwoc sira doi b6 sung boi Ludt s6 62/2010/0QHI2
siea d6i, b6 sung mét sé dieu cua Ludt Chimg khodn va cde vin ban hieéng dan thi hanh;/
Pursuant to Securities Law No. 70/2006/QH11 approved by the National Assembly of the
Socialist Republic of Vietnam on June 29, 2006, amended by Law No. 62/2010/QHI12 which
amended and supplemented some articles of Securities Law and guiding documents;

~  Can cit Nghi dinh s6 163/2018/ND-CP ngay 04 thang 12 niam 2018 quy dinh vé phdt hanh trdi
phiéu doanh nghiép;/ Pursuant to Decree No. 163/2018/ND-CP dated December 4, 2018 on
issuance of corporate bonds,

—  Can cir Piéu 1¢ t6 chitrc va hoat dong ciia Cong ty C6 phan Thanh Thanh Cong - Bién Hoa
da dwoc Pai héi dong cé dong thong qua:/ Pursuant to the Charter of Thanh Thanh Cong —
Bien Hoa Joint Stock Company approved by the General Meeting of Shareholders;

Hoi dong quan tri kinh trinh 14y ¥ kién cd dong bang van ban thong qua phuong &n phat hanh
trai phiéu chuyén d6i véi cac ndi dung sau:/ The Board of Directors proposes to collect
shareholders' opinions in writing through the issuance plan of Bonds as follows:
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I. Phuong #n phat hanh trai phiéu(“Phwong An Phat Hanh”)/ Bond issuance plan
("Issuance Plan")

STT Thong tin N¢i dung
No. Infomation Content
1. | Thong tin vé doanh nghiép | CONG TY CO PHAN THANH THANH CONG

phét hanh

Information  about

company

issuing

— BIEN HOA/ THANH THANH CONG - BIEN
HOA JOINT STOCK COMPANY

Gidy chung nhan ding ky doanh nghiép sé:
3900244389, dang ky lan diu ngay 15 thang 7
nam 1995; dang ky thay d6i lan tha 7 ngay 14
thang 02 ndm 2019, noi cap: S& Ké hoach va Pau
tu tinh Tay Ninh./ Business registration
certificate: 3900244389, first registration on July
15" 1995: 7" amendment registration on
February 14", 2019, place of issue: Planning and
Investment Department of Tay Ninh.

Tru sé: Xa Tan Hung, huyén Tan Chau, tinh Tay
Ninh
Head office: Tan Hung commune, Tan Chau

district, Tay Ninh province, Vietnam

(“Té Chirc Phat Hanh")/ (“Issuer”)

2. | Muc dich phat hanh trai phiéu | Tai cdu truc tai chinh/ Financial restructuring
Purpose of bond issuance

3. | Céc tailiéuvavan banphaply | - Gidy ching nhan diang ky doanh nghiép/
chimg minh doanh nghiép dép Business registration certificate
itag g <iEw kit pual hang - Bio co tai chinh da duoe kiém toan/ Audited
trai phiéw/ Documents an findmicial statements
legal documents proving that
enterprise meets each bond
issuance condition

4. | Loai hinh trai phiéw Type of | Tréi phiéu chuyén déi va c6 bao dam bang tai san/
bond Convertible bonds and asset security

(“Trai Phiéu”)/ ("Bonds")
5. | Hinh thac trai phiéu/ Bond | Chung chi hoac dir liéu dién tir tuy thudc vao

form

quyét dinh cua Nha dau tw./ Certificates or
Electronic Data are subject to Investors'

decisions.

2/9



6. | Phuong thic phat hanh/ | Phat hanh riéng 1é theo phuong thirc ban truc tiép
Issuance method cho Nha dau tu dap tmg tiéu chi theo Phuong An
Phat Hanh./ Issue separately under the direct
selling method to Investors to meet the criteria
under the Issuance Plan.
7. | Ménh gid/ Denominations 1.000.000.000 VND/Trai Phiéu
1.000.000.000 VND/Bond
8. | Khéi luong phat hanh/ Issue | Du kién dén 2.400 Trai Phiéw Expected 2,400
volume Bonds
9. | Lai sudt/ Interest rate Theo thoa thuén giita T6 Chirc Phat Hanh va Nha
dau tu Under the agreement between the Issuer
and Investor
10. | Ky han Trai Phiéu/ Bond term | Ti thiéu 03 nam/ At least 03 years
11. | Han ché chuyén nhuong/ | Theo quy dinh phap ludt/ According to the law
Limited transfer
12. | Loai tién té phat hanh va thanh | Viét Nam dong (VND)/ Vietnam dong (VND)
toan/ Currency issued and
paid
13. | Nha dau tu/ Investors Duéi 100 Nha dau tu khong ké Nha dau tu chuyén
nghiép; 1a t6 chirc, c4 nhan trong va ngoai nudce
6 nang luc vé tai chinh, dap ung diéu kién mua
Trai Phiéu theo quy dinh phép luat va khong la
ddi thu canh tranh truc tiép voi T Chic Phat
Hanh./ Less than 100 investors excluding
professional investors, are organizations and
individuals inside and outside the country with
financial capacity, meeting the conditions for
buying Bonds in accordance with the law and are
not direct competitors with Issuer.
14. | Dia diém to chtc phat hanh/ | Tru s¢ Cong ty C6 phan Thanh Thanh Cong -
Place of issue Bién Hoa/ Head office of Thanh Thanh Cong —
Bien Hoa JSC
Dia chi: Xa Tan Hung, huyén Tan Chau, tinh Tay
Ninh
Address: Tan Hung commune, Tan Chau district,
Tay Ninh province, Vietnam
15. | Thoi diém phat hanh/ Time of | Sau khi duge Uy ban chimg khoan Nha nudce ¢6

issue

y kién bing van ban vé Phuong An Phat Hanh.
Thoi diém phat hanh cu thé do Hoi dong Quan tri
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T6 Chtre Phat Hanh quyét dinh/ Afier obtaining
the State Securities Commission's comments in
writing on the Issuance Plan. The specific time of
issuance is decided by the Board of Issuer.

16.

Diéu kién, diéu khoan vé viéc
chuyén dbi trai phiéu thanh ¢o
phiéw/ Terms and conditions
for converting bonds into
shares

- Trai Phiéu duoc quyén chuyén dbi mot phin
hodc toan bo thanh ¢d phiéu phd thong sau 01
nam ké tir thoi diém hoan tat phat hanh./ Bonds
are entitled to convert partly or wholly into
common shares after 01 year from the time of
completion of issuance.

- Cac van dé lién quan dén Gia chuyén ddi, Ty
1¢ chuyén doi, Thoi diém chuyén ddi, didu
chinh Gi4 chuyén dbi (chdng pha lodng) va cac
van dé khac lién quan dén viéc chuyén doi Trai
Phiéu do Hoi dong quan tri quyét dinh./ Issues
related to Conversion Price, Conversion Rate,
Conversion Time, Adjustment of Conversion
Price (anti-dilution) and other issues relating
to the conversion of Bonds shall be decided by
the Board of Directors.

- Truong hop Nha dau tu nhan c¢6 phiéu phd
thong sau khi chuyén d6i Trai phiéu dan dén
truomg hop chao mua cong khai theo quy dinh
phap ludt hién hanh, Pai hoi dong cb dong
thong qua viéc Nha dau tu d6 khong phai thuc
hién thu tuc chao mua cong khai./ In case the
Investor receives common shares after
converting the Bonds, leading to the case of a
public bid under current law, the General
Meeting of Shareholders adopts that the
investor does not have to carry out the public
bid procedures.

- Phé duyét viéc phat hanh ¢ phan cho Nguoi
so hiru Trai Phiéu khong phai 1a ¢6 dong hién
hiru ctia T6 Chire Phat Hanh. Céc c¢d dong hién
hiru dong y tir bo quyén wu tién mua di véi sb
lwong ¢d phan méi phat hanh thém dé chuyén
do6i Trai Phiéu./ Approval of the issuance of
shares to bondholders who are not existing
shareholders — of the issuer.  Existing
shareholders agree to give up priority right to
buy new shares which are issued to convert the
bonds.
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17.

Bién phap bao dam/ Security

measures

Theo thoa thuan gitra T6 Chirc Phat Hanh véi Nha
Dau Tu/ Under the agreement between the Issuer
and Investors

18.

Tinh hinh thanh toan gc, 13
trai phiéu da phat hanh trong
03 nam lién tiép trudc dot phat
hanh trai phiéu./ The situation
of payment of bond principals
and interests issued in 3
consecutive years prior to the
bond issuance

Thuc hién ding theo ndi dung da thoa thuan da
ky voi Ngudi s hitu trai phiéu/ Strictly
complying with the agreed contents signed with
bondholders

19.

Y kién kiém toan doi voi bao
cdo tai chinh/ Audit comments
on financial statements

Theo Bdo cdo tai chinh d3 dugc kiém toan nién
dd 2017-2018 hodc Béo céo tai chinh dugc kiém
toan gan nhét tai thoi diém phat hanh, tiy diéu
kién nao dén sau./ According to the audited
Financial Statements 2017-2018 or the latest
audited financial statements at the time of
issuance, whichever comes later.

20.

Phuong thirc thanh toan gdc,
1ai trai phiéw/ Payment method
of bond principals and
interests

Theo thoa thuén gitta TS Chirc Phat Hanh va Nha
Dau Tu/ Under the agreement between Issuer and
Investors

21.

Ké hoach bd tri ngudn va
phuong thirc thanh toan gbe,
1ai trai phiéw Plan to allocate
and methods of
payment of bond principals
and interests

sources

Ngudn tra gbe va 1ai Trai Phiéu duoc 1ay tir cc
ngudn tién hop phap ciia Cong ty/ Repayments of
bond principals and interests are taken from
legitimate sources of funds of the Company

22,

Cam két cong bd thong tin ctia
doanh nghiép phat hanb/
Commitment of information
disclosure by the issuer

T Chue Phat Hanh cam két cong bd thong tin vé
phat hanh Trai Phiéu theo dung quy dinh phap
luat hién hanh./ The issuer commits to disclose
information on bond issuance in accordance with
the current law.

Piéu khoan vé dang ky, luu ky

Terms of registration and
depository

Toan bd Trai Phiéu ¢ thé duge niém yét, dang
ky, luu ky tai S& Giao dich ching khoan thanh
phd H6 Chi Minh va Trung tdm luu ky ching
khoédn Viét Nam theo diing quy dinh phap luat.

Céc van dé lién quan dén niém yét, dang ky, luu
ky Trai Phiéu do Hoi dong quan tri quyét dinh./

All Bonds may be listed, registered and deposited

at Ho Chi Minh City Stock Exchange and Vietnam
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of Directors.

Securities Depository Center in accordance with
the law. Issues related to listing, registration and
depository of Bonds shall be decided by the Board

24. | C4c diéu kién, diéu khoan
khac cta Trai Phiéu/ Other
terms and conditions of the
Bonds

Uy quyén cho Hoi dong quan tri quyét dinh/
Authorize the Board of Directors to decide

25. Mot s6 chi tiéu tai chinh ciia doanh nghiép trong 03 nim lién ké truéc nim phat hanh
va sw thay ddi sau khi phat hanh:/ Some financial indicators of the enterprise in the 3
preceding years of the issuance year and the change after the issuance:

D kién sau phat

A N'e“;(')‘-; 3016' Nién d 2017-2018 | Nién d9 2018-2019 hanh®
Indicators Year 2016 - 2017 Year 2017 - 2018 Year 2018 - 2019 Exl.Jected after
issuance
Vén chu so hiru/
Capital 3,028,012,108,740 | 11,634,255,892.987 | 11,620,215,649,023 | 11,620,215,649,023

Trong do/ in
which:

Von cé phan/
Share capital

2,531,882,680,000

3,570,186,730,000

5,867,405,520,000

5,867,405,520,000

Thang du von
cé6 phan/ Share
premium

75,894,194,065

6,243,045,915,565

6,243,045,915,565

6,243,045,915,565

No ngén han/
Short—term debt

2,223,270,638,025

3,754,991,615,292

3.861,031,969.987

1,961,031,969,987

No dai han/
Long—term debt

1,177,329,482,000

1,029,888,963,293

707,287,474,216

2,607,287.474,.216

Heé sb no/ von
cht so hiru
Debt ratio/
equity

1.12

0.41

0.39

Loi nhudn sau
thué/
Profit after tax

254,373,812,896

542,549,039.,387

464,103,462.850

500,000,000,000

Ty sut loi
nhuén sau
thué/von chu s
hiru (ROE)/
Rate of after-tax
profit/ equity
(ROE)

0.08

0.04

0.04

) S6 dur kién sau phdat hanh chi la 56 liéu tam tinh tai thoi diém lap to trinh/ The expected number
after the issuance is only an estimated figure at the time of making Proposal.
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II. Uy quyén thwe hién/ Authorized implementation:

Dai hoi dong cd dong uy quyén cho Hoi dong quan tri thuc hién cac cong viée sau:/ The
General Meeting of Shareholders authorizes the Board of Directors to perform the following

tasks:

1. Quyét dinh cac van dé cu thé dugc giao trong Phuong An Phat Hanh:/ Decide on specific
issues assigned in the Issuance Plan;

W

Quyét dinh viéc sira d6i, diéu chinh hodc bd sung Phuong An Phat Hanh (néu can thiét):/
Decide on amendments, adjustments or additions to the Issuance Plan (if necessary),

Quyét dinh céc van dé lién quan dén viéc phat hanh Trai Phiéu phu hop v6i Phuong An
Phét hanh, bao gdm nhung khong gidi han:/ Decide on issues related to the issuance of
Bonds in accordance with the Issuance Plan, including but not limited to:

a.

Noi dung céc diéu khoan va diéu kién cu thé cta Trai Phiéu bao gdbm nhung khong
giéi han céc van dé lién quan dén 1ai suat, thoi diém phat hanh, khéi luong phat hanh,
danh sach nha dau tu, cac chi phi lién quan dén viéc phat hanh Trai Phiéu, phuong
thire, thoi diém thanh toan gbe, 1ai Trai Phiéu; xur Iy khéi luong Trai phiéu khong phat
hanh hét va cac van dé khac lién quan dén phat hanh Trai Phiéu:/ The content of specific
terms and conditions of the Bond includes but not limited to issues related to interest
rates, time of issue, volume of issuance, investor list, expenses related to Bond
issuance, methods, time of payment of Bond principals and interests, handling the
volume of Bonds that are not issued and other issues related to Bond issuance;

. Céc van dé lién quan dén viée st dung tién thu duoc tir dot phat hanh Trai Phiéu, cach

thire thuc hién va b tri ngudn tra no Trai Phiéuy/ Issues related to the use of proceeds
from bond issuance, the way to implement and arrange debt repayment sources of
Bonds;

. Noi dung cac hop dong, thoa thuan va tai liéu khac ma Cong ty 1a mot bén ky két hoac

ban hanh lién quan dén viéc phat hanh Trai Phiéu va thuc hién cac nghia vu cua Cong
ty theo Trai Phiéu (goi chung la “Tai Liéu Giao Dich™):/ Contents of contracts,
agreements and other documents that the Company is a signatory or issuing party
relating to the issuance of Bonds and the performance of the Company's obligations
under the Bonds (collectively referred to as "Documents Deal");

. Viéc Cong ty ky két va thuc hién cac nghia vu, cam két va thoa thuan cua Cong ty

trong cac Tai Liéu Giao Dich ciing nhu viéc sira d6i, bd sung Tai Liéu Giao Dich (néu
can thiét);/ The Company's signing and implementation of the Company's obligations,
commitments and agreements in the Transaction Documents as well as the amendment
and supplementation of the Transaction Document (if necessary);

Ky két va chuyén giao cac tai Liéu Giao Dich va t6 chire thue hién cac nghia vu, cam
két va thoa thuan ctia Cong ty trong cac Tai Liéu Giao Dich:/ Sign and transfer
Transaction Documents and organize the implementation of the Company's
obligations, commitments and agreements in Transaction Documents;
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f. Ky két va/hoac chuyén giao tat ca cac van ban va thong bao s& duoc ky va/hodc chuyén
giao boi Cong ty theo quy dinh tai hodc ¢6 lién quan dén cac Tai Liéu Giao Dich;/ Sign
and/ or transfer all documents and notices which will be signed and/ or transferred by
the Company in accordance with or in connection with Transaction Documents;

Quyét dinh va thuc hién tat ca cac hanh dong can thiét khac phit hop véi quy dinh cta
phap luat, Diéu 1¢ cua Cong ty, cac Tai Li¢u Giao Dich, Nghi quyét Dai Hoi déng )
dong dé hoan tat dot phat hanh Trai Phiéu theo Phuong An Phat Hanh:/ Decide and
implement all other necessary actions in accordance with the provisions of law, the
Company Charter, Transaction Documents, Resolution of the General Meeting of
Shareholders to complete the bond issuance according to the Issuance Plan,

aq

4. Quyét dinh va t6 chuc trién khai thuc hién cac cong viéc lién quan dén viéc dang ky, luu
ky va niém yét Trai Phiéu (néu can), bao gdm nhung khong gidi han & cdc cong viée
sau:/ Decide and organize the implementation of works related to the registration,
depository and listing of Bonds (if necessary), including but not limited to the following
tasks:

a. Quyét dinh khéi lugng va thoi han ding ky, luu ky, niém yét cu thé;/ Decide on
specific volume and deadline for registration, custody and listing;

b. Quyét dinh va ky cac hd so, tai liéu ndp cho Trung tdm luu ky chimg khoan, S& giao
dich chimg khoan thanh phé Ho Chi Minh, céc co quan Nha nude khac c6 thim quyén
lién quan dén viéc dang ky va niém yét Trai Phiéu phu hop vé6i quy dinh cua phap
luét:/ Decide and sign files and documents which are submitted to the Securities
Depository Center, Ho Chi Minh City Stock Exchange, other competent State
agencies relating to the registration and listing of Bonds in accordance with the
provisions of law;

c. Lam viéc va giai trinh véi céc co quan chirc ning va cac don vi ¢6 lién quan vé hd so
dang ky va niém yét va cac van dé khac lién quan dén viéc dang ky va niém yét Trai
Phiéu;/ Work and explain to relevant authorities and units about registration and
listing records and other issues related to the registration and listing of Bonds,

d. Thuc hién cac cong viéc can thiét khac nhim thuc hién thanh cong viéc dang ky Trai
Phiéu tai Trung tim luu ky ching khoan va niém yét Trai Phiéu tai S giao dich chimng
khoan thanh phé H6 Chi Minh;/ Perform other necessary tasks to successfully carry
out the Bond registration at the Securities Depository Center and Bond List at Ho Chi
Minh City Stock Exchange,

5. Quyét dinh phat hanh c6 phiéu pho thong dé chuyén d6i Trai Phiéu theo Phwong An Phat
Hanh, bao gdm nhung khong giéi han cac viée sau:/ Decide on issuing common shares
to convert Bonds under the Issuance Plan, including but not limited to the following
tasks:

a. Quyét dinh khéi luong, gia phat hanh, toan bd van d& lién quan dén Phuong an phat
hanh c¢6 phiéu dé chuyén doi Trai Phiéu;/ Decide on volume, issue price and all issues
related to the Issuance Plan of shares to convert Bonds;

b. Quyét dinh xir Iy s6 ¢d phan 1¢ sau khi chuyén d6i Trai Phiéu;/ Decide on handling
odd shares after conversion of Bonds,
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c. Quyét dinh tang von DBicu I¢ tuong ung vai so lugng co phiéu phat hanh, stra d6i Dieu
1¢ Cong ty:/ Decide on increasing the charter capital corresponding to the number of
issued shares and amending the Company Charter;

d. Quyét dinh khéi lwong va ky cac hd so lién quan dén viée niém yét, luu ky ¢d phiéu
tai S& Giao dich chung khoan thanh phé HS6 Chi Minh va Trung tdm luu ky chimg
khoan Viét Nam;/ Decide on volume and signing of documents related to the listing
and depository of shares at Ho Chi Minh City Stock Exchange and Vietnam Securities
Depository Center;

e. Lam viéc va giai trinh v&i céc co quan chie nang va cac don vi ¢6 lién quan vé hd so
dang ky luu ky, niém yét va céc van dé khéc lién quan dén viéc dang ky luu ky va
niém yét C6 phiéu;/ Work and explain to the relevant authorities and units about the
application file for depository, listing and other issues related to the registration of
depository and listing of Shares,

f.  Thuc hién tha tuc dang ky thay dbi ndi dung dang ky doanh nghiép do ting vdn diéu
1€ theo quy dinh phap luat;/ Carry out procedures for registration of change in
business registration contents due to increasing charter capital in accordance with
the law;

Thuc hién céc cong viéc khac theo quy dinh phép luat dé thuc hién hoan thanh tha tuc
phét hanh c6 phiéu dé chuyén dbi Tréi Phiéu/ Perform other tasks in accordance with
the law to complete procedures for issuing shares to convert Bonds;

h. Thuc hién cac cong viée khac nham phat hanh Trai Phiéu theo Phuong An Phat Hanh./

aq

Perform other tasks to issue Bonds under the Issuance Plan. ,};\,\

s\

O \}

)

Kinh dé nghi Quy ¢ dong biéu quyét ndi dung trén vao Phiéu lay y kién co dong bang van ban. f//__,!
""'/.

We respectfully request Shareholders to vote the above content in written opinion document.
Tran trong./.

Best regards./.

TM.HOQI PONG QUAN TRI/
Noi nhan:/ Recipient: ON BEHALF OF BOD

FECRICH/ CMIRMAN‘L///
&

- Nhuwe trén;/ As above;

- Luu: VPCT/ Storage: BOD's office.

PHAM HONG DUONG
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