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Sé: 2508/2016/KBC/TT-HPQT ~ Béic Ninh, ngay 25théng 8 ndm 2016

TO TRINH

PAI HOI PONG CO PONG
THEO HINH THUC LAY Y KIEN BANG VAN BAN NAM 2016

Cian ci:

Luat Doanh nghiép s6 68/2014/QH13 dugce Qudce hdi nude Cong hoa xi hoi chu nghia Viét Nam
thong qua ngay 26/11/2014;

Luit Ching khoan sb 70/2006/QH11 duge Qudce hdi nuée Cong hoa xa hoi chu nghia Viét Nam
thong qua ngay 29/6/2006; Luat sia d6i, bd sung mdt sé diéu ciia Ludt Chimg khoan sb
62/2010/QH12 dugc Qudc hoi nude Cong hoa xi hoi chil nghia Viét Nam théng qua ngiy
24/11/2010 va cac vin ban hudng dan thi hanh;

Nghi dinh sé 58/2012/ND-CP ngay 20/7/2012 cta Chinh phu vé viée quy dinh chi tiét va hudng
dan thi hanh m6t sb diéu cua Ludt Chung khoan va Luét sira ddi, bd sung mét s6 diéu cua Luét
Chumng khodn;

Nghi dinh s6 60/2015/ND-CP ngay 26/6/2015 ciia Chinh phu sira di, bd sung mét sb diéu cua
Nghi dinh 58/2012ND-CP ngay 20/7/2012quy dinh chi tiét va huéng dan thi hanh mot sb diéu
ctia Ludt Chig khoan va Ludt stra d6i, b6 sung mét s diéu cia Luat Ching khoén;

Nghi dinh s& 90/2011/NB-CP ngay 14/10/2011 ciia Chinh pht vé phat hanh trai phiéu doanh
nghi¢p;

Thong tu s6 211/2012/TT-BTC ngay 05/12/2012 ctia B Tai chinh hudng din thuc hién mét sb
didu ctia Nghi dinh s6 90/2011/ND-CPngay 14/10/2011 ciia Chinh phu vé phat hanh trai phiéu
doanh nghiép;

Diéu 1¢ té chiic va hoat dong cia Téng Cong ty Phat trién D6 thi Kinh Béc - CTCP;

Nghi quyét DHDCD 561404/2016/KBC/NQ-DHBCP ngay 14/04/2016,

Thuyc hién Nghi quyét PHDCD s6 1404/2016/KBC/NQ-DPHBCD ngay 14/04/2016, Héi déng quan tri
(“HPQT”) Toéng Cong ty Phét trién D6 thi Kinh Bac - CTCP (“Céng ty™) da tién hanh thim do va diéu

tra danh gia nhu cdu cta cac nha dau tu ddi voi ¢d phiéu Cong ty ciing nhu tinh toan phuong an t6t nhat

va c¢6 loi nhat cho Céng ty va cd dong. Trén co s¢ ket qua dicu tra va cén clr vao tinh hinh thuc t€ cua

Céng ty, nhdm toi uu hoa hiéu qua su dung vbn va tdi da quyén loi cua cac ¢ dong, HDQT kinh trinh

Dai hoi dong ¢6 dong xem xét cac ndi dung cu thé nhu sau:

I. THOI PIEM TRA CO TUC

HDQT kinh trinh PHDCD théng qua viée ty quyén cho HPQT lua chon thai diém phi hop dé phat
hanh ¢b phiéu tra ¢b tic va tang vn cd phan tir ngudn vén chi s hiru khéng cham hon 31/12/2016
theo Nghi quyét PHPCD s6 1404/2016/KBC/NQ-DHDCP ngay 14/04/2016.




IL. PIEU CHINH PHUONG AN PHAT HANH 120 TRIEU CO PHIEU RIENG LE NAM 2016
NHU SAU:

+ Chuyén 70 triéu ¢b phiéu sang phat hanh trai phiéu chuyén dbi voi tong gia tri trdi phiéu phat
hanh 14 1.200 ty ménh gi4, c6 gia chuyén doi khong thap hon 17.000 ddng/cd phiéu.

+ Viéc phat hanh 50 triéu ¢ phiéu con lai vin theo cac diéu kién va diéu khoan di duoc Pai
hoi déng c6 dong théng qua tai Nghi quyét cia Pai hoi dong cb dong sb
1404/2016/KBC/NQ-DHDPCD ngay 14/04/2016;

Phuong an phét hanh trai phiéu chuyén dbi cu thé nhu sau:

MUC PiCH PHAT HANH VA KE HOACH SU DUNG TIEN

+ Muc dich phit hanh

Cong ty chao ban riéng 1é trai phiéu chuyén doiva cb phiéu dé bd sung ngudn vén luu dong, co cau lai
ngudn von ciia Cong ty, qua d6 gitip Cong ty én dinh ngudn vén, hoat ddng san xudt kinh doanh.

+ Ké hoach sir dung tién thu dwoge tir dot phat hanh

Pai hoi dong c¢b dong ty quyén cho HDQT phén bd, sir dung von cu thé, phi hop véi cac muc tiéu trén
va thuc trang hoat dong san xuit kinh doanh ctia Céng ty.

PHUONG AN CHAO BAN TRAI PHIEU RIENG LE

Té chie phat hanh :  Tdng Cong ty Phat trién D6 thi Kinh Bic - CTCP

Loai chimg khoan phat : Tréi phiéu doanh nghiép chuyén ddi, khongeo tai san bao dam
hanh

Ddng tién phat hanh . Ddng Viét Nam (VND)

Tén Trai phiéu . Trai phiéu Téng Cong ty Phat trién D6 thi Kinh Bic - CTCP
Hinh thirc Tréi phiéu :  Trai phiéu duoc phat hanh dudi hinh thirc bt toan ghi sb
Ménh gi4 Trai phicu ' 1.000.000.000 dong/Tréi phiéu (Mét 1y dong mot Trai phiéu)
Khéi lugng phat hanh : 1.200 Trai phiéu (Mét nghin hai trdm Trdi phiéu)

Tdng gia tri Trai phiéu : 1.200.000.000.000 dong (Mt nghin hai tram ty dong)

phat hanh

Gia chao ban :1.000.000.000 dong/Trai phiéu (Mot ty dong mét Trdi phiéu)
Ky han Trai phiéu : 03 nam (Ba ndm)

Ngay Phat hanh : Dukién quy IV nam 2016

Ngay bao han : Langay tron 36 thang ké tir Ngay Phét hanh

Ngay Chuyén ddi Uy quyén cho HPQT chu ddng dam phén va quyét dinh Ngay

chuyén dbi phu hop vdi tinh hinh hoat dong ciia Céng ty va tinh
hinh thi trudng tai thoi diém phat hanh

Lai sut Trai phicu : Uy quyén cho HDQT quyét dinh muc 14i sut phit hop véi tinh



Ky Tinh I3

Thanh toén 13i va gdc Tréi

phiéu

Quyén chuyén doi

Gia chuyén doi

Ty 1é chuyén ddi

Nguyén tac 1am tron sb
khi chuyén d6i

Hinh thire phat hanh

D6i tuong phat hanh

Pang ky luu ky va niém
yét cb phiéu

Xur 1y trai phiéu khong

hinh hoat dong ctia Céng ty va tinh hinh thi truong tai thoi diém
phat hanh

Trai phiéu duge tra 13i 12 thang mot 14n

L3i Trai phiéu dugc thanh todn vio cdc ngdy tron 12 thang, tron
24 thang va tron 36 thang tinh tir Ngay Phat hanh

Trudng hop Trai chi dang ky chuyén déi Trai phidu, vao Ngay
Chuyén d6i, gbc duoc chuyén dbi thanh c6 phin phd théng cua
Téng Céng ty Phat trién D6 thi Kinh Bic - CTCP theo Ty 1é
chuyén déi dwoc quy dinh dudi day

Trudng hop Tréi chi khong ding ky chuyén ddi Trai phiéu, gbe
Trai phiéu dugc thanh todn mot lan bing ménh gid vao Ngay Dao
han

~ Quyén chuyén d6i thudc vé Trai chu, Trai chi ¢ quyén thuc hién

chuyén déi hoic khong

Uy quyén cho HBQT quyét dinh dua trén tinh hinh hoat dng cua
Cong ty, tinh hinh thi trudng tai thoi diém phat hanh va kha nang
dam phan véi cac dbi tac vai dicu kién gia chuyén dbi cé thé thip
hon gia tri s6 sich mot cd phan tai bdo cdo tai chinh gin nhat
nhung khéng thdp hon 17.000 dong/cd phan.

Gia chuyén ddi s& duge diéu chinh theo diéu khoan chdng pha
lodng cua Trai phiéu.

Bing ménh gia Trai phiéu chia cho Gi4 chuyén dbi

S6 ¢6 phan duge chuyén doi s€ lam tron xudng dén hang don vi

Chao bén riéng 1é cho dudi 100 Nha dau tu

Uy quyén cho HPQT chu déng dam phan va lua chon déi tac
chao ban theo cac tiéu chi sau:

- Céc nha ddu tu bay to thién chi hop tac trong qué trinh dam
phan viéc mua ban trai phiéu dong thoi c6 nang luc tai chinh,
dam bao s& thuc hién ddy du nghia vu thanh toén theo quy
dinh;

- Céc nha dau tu ¢6 chién luge va van hoa kinh doanh phu hop,
khoéng c6 xung dot vé loi ich véi chién luge phat trién cua
Cong ty va thé hién cam két gin bé loi ich voi su phat trién
cua Cong ty;

- Céac nha dau tu c6 dong gép quan trong vao hoat dong san
xuat kinh doanh ctia Cong ty, dugc HDQT Cong ty phé duyét;
va

- Céc tiéu chi khéc (néu ¢6) ma HPQT thdy can thiét va pha
hop vai tinh hinh hoat dong san xudt kinh doanh cua Cong ty.

C6 phiéu dugc chuyén dbi tir Trai phiéu s& duge ding ky luu ky
va niém yét tai SO Giao dich chung khoan Tp. Hd Chi Minh.

Uy quyén cho HDQT xir 1y s6 trai phiéu chuyén dbi khong chao
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chao ban hét ban hét

CAC NOI DUNG UY QUYEN

Dé dot phat hanh thanh cong, dé nghi Pai hoi dong c¢b dong ty quyén cho HPQT:

Xay dung va phé duyét phuong 4n phat hanh Trai phiéu chi tiét theo céc diéu kién diéu khoan co
ban néu trén.

Chtt dong lya chon va dm phén véi céc nha dau tu theo nhitng tiéu chi di dugce Pai hoi dong cb
ddng phé duyét.

Chu dong dam phan vé cac diéu kién, diéu khoan cia Trai phiéu, trong d6 bao gdm song khéng
giéi han boi cac didu khoan vé 13i suit Trai phiéu va Gia chuyén dbi Trai phiéu, pht hop véi cac
didu kién di dugc Pai hoi dong cd dong phé duyét va phu hop véi tinh hinh Céng ty va tinh
hinh thi trudng tai thoi diém phat hanh.

Quyét dinh va lua chon cac d6i téc cia dot phat hanh bao gdm: Cong ty tu van, Pai 1y phat
hanh, don vi bdo lanh phat hanh.

Thuc hién cac cong viée lién quan khac d&é hoan thanh dot phét hanh Tréi phiéu theo quy dinh
cua phéap luét.
Thue hién cac thu tuc didu chinh dang ky kinh doanh, diéu chinh diéu 1é theo két quéa chuyén éﬁ{kl
Tréi phiéu thanh cd phiéu theo tai cac Ngay Chuyén doi. };}’;

Trén day la bao céo ciia HDQT va viée didu chinh phuong 4n phat hanh chimg khoan, kinh trinh ‘Bal

hoi dong cd dong xem xét théng qua./.
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No0.2508/2016/KBC/TT-HDQT Bac Ninh, 25" August 2016

SUBMISSIONLETTER FOR SHAREHOLDERS’ APPROVAL 2016

Pursuant to:

- The Law on Corporate No. 68/2014/QHI13 approved by the National Assembly of the
Social Republic of Vietnam, dated 26/11/2014;

- The Law on Securities No. 70/2006/QH11 approved by the National Assembly of the
Social Republic of Vietnam, dated 29/6/2006; Amendment Securities Laws No.
62/2010/QH12 approved by the National Assembly of the Social Republic of Vietnam,
dated 24/11/2010; and other guiding documents;

- Decree No. 58/2012/ND-CP dated 20/07/2012 issued by the Governmenton providing
specific provisions for the implementation of certain articles of the Law on Securities and
the Law on amending and supplementing a number of articles of the Law on Securities;

- Decree No. 60/2015/ND-CP dated 26/6/2015 issued by the Government amending and
supplementing a number of articles of the Decree No. 58/2012/ND-CP dated July 20, 2012
of the Government stipulating in detail and guiding the implementation of a number of
articles of the Law on Securities and the Law on amending and supplementing a number of
articles of the Law on Securities;

- Decree No. 90/2011/ND-CP dated 14/10/2011 issued by the Government on issuance of
corporate bonds;

- Circular No. 211/2012/TT-BTC dated 05/12/2012 of the Ministry of Finance on guiding
implementation a number of articles of the Government’s Decree No. 90/2011/ND-CP
dated 14/10/2011 on issuance of corporate bonds;

- Corporate Charter of Kinh Bac City Development Holding Corporation;

- General Shareholders’ Meeting Resolution No. 1404/2016/KBC/NQ-DHDCD dated
14/04/2016,

Pursuant to General Shareholders’ Meeting Resolution No. 1404/2016/KBC/NQ-DHDCD dated
14/04/2016, the Board of Directors (BoD) of Kinh Bac City Development Holding Corporation
(KBC) has probed and evaluated investors’ demand for KBC’s shares. Accordingly, in order to
optimize capital resources and shareholders’™ benefits, the BoD would like to submit for approval
of General Shareholders” Meeting (GSM) on the following issues:



I. TIME OF DIVIDEND PAYMENT
BoD would like to obtain GSM’s approval on authorizing BoD to choose suitable time for
issuing shares to pay dividend and increase contributed share capital from owners’ equity
resources before 31/12/2012 in accordance with GSM’s Resolution No. 1404/2016/KBC/NQ-
DHDCD dated 14/04/2016.
II. AMENDMENT TO THE PRIVATE PLACEMENT OF 120 MILLION SHARES IN
2016 AS FOLLOWS:
+ Changing issuance plan of 70 million shares into issuance of convertible bonds (CB) with
total value of VND1,200 billion and conversion price of no less than VND17,000 per share.
+ Issuance of the remaining 50 million shares according to terms and conditions as approved
by the GSM under Resolution No. 1404/2016/KBC/NQ-DHDCD dated 14/04/2016;

Detailed issuance plan of convertible bonds shall be explained as follows:
ISSUANCE PURPOSE & USE OF PROCEEDS
+ Issuance Purpose

The private placement of CB and shares aims at enhancing working capital resources, improving
capital structure, in order to help stabilizing the Company’s capital resources and business

activities.
+ Use of Proceeds

GSM authorizes BoD to properly allocate proceeds from the issuance to meet the above-mentioned

purposes and actual business activities of the Company.

CONVERTIBLE BONDS ISSUANCE PLAN

Issuer :  Kinh Bac City Development Holding Corporation (KBC)

Bond Type :  Unsecured Convertible Bond

Currency : Vietnam dong (VND)

Form *  Registered form

Denomination : VNDI,000,000,000 per Bond

[ssue Amount : 1,200 Bonds

Issue Value : VNDI,200,000,000,000 (one thousand and two hundred billion
dong)

Issue Price © VNDI,000,000,000 per Bond

Bond Term : 03 years
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Issue Date
Maturity Date

Conversion Date

Coupon Rate

Interest Payment Period

Interest and Principal
Payment

Conversion Right

Conversion Price

Conversion Ratio

Type of Placement

Potential Investors

Expectedly in the 4™ quarter of 2016
36 months from the Issue Date

BoD is authorized to negotiate and decide proper Conversion
Date according to the Company’s business activities and market
condition at the time of issuance

BoD is authorized to decide suitable Coupon Rate according to
the Company’s business activities and market condition at the
time of issuance

Interest is paid every 12 months

Interest is paid every 12, 24 and 36 months from the Issue Date.

In case Bondholders convert their CB on the Conversion Date,
remaining bond principal shall be converted into common shares
of KBC in accordance with below Conversion Ratio.

In case Bondholders do not convert their CB, the remaining
principal amount shall be repaid at face value on Maturity Date.

Conversion Right belongs to Bondholders. Bondholders shall
decide to exercise such right at their own discretion.

BoD is authorized to decide Conversion Price based on the
Company’s business activities, market condition at the time of
issuance and negotiation with potential investors.Conversion
Price might be less than the Company’s book value per share
(according to the latest financial statement), but no less than
VND17,000 per share.

Conversion Price shall be adjusted according to anti-dilution
terms of the CB.

Conversion Ratio is calculated by dividing CB’s face value to
Conversion Price. The number of converted shares shall be round
down to one decimal.

Private placement to under 100 investors

BoD is authorized to negotiate and choose Potential Investors for
the placement according to the following criteria:

- Investors with financial capability, who show goodwill in the
CB negotiation process and ensure full payment of CB
subscription amount;

- Investors with suitable strategy and corporate culture, who
have no conflict with the Company’s development strategy
and can commit to KBC’s long-term development;




- Investors with substantial contribution to the Company’s
business, who are approved by BOD; and

- Other criteria (if any) required by BOD, which are necessary
and suitable to the Company’s business activities.

Depositing and listing of Convened shares shall be deposited and listed on Ho Chi Minh
converted shares Stock Exchange
Handling the number of :  BoD is authorized to handle the remaining number of
undistributed CB undistributed CB

AUTHORIZATION CONTENTS

To ensure the success of the issuance, BoD would like to submit for GSM’s approval of the

following authorization contents:

- Planning and approving CB placement plan according to the above-mentioned terms and
conditions:

- Choosing and negotiating with Investors in accordance with criteria approved by GSM;

- Negotiating CB’s terms and conditions, including but not limited to coupon rate and
conversion price, suitable with the Company’s business activities and market conditions
and in accordance with the terms and conditions approved by GSM;

- Appointing partners of the issuance including consultant, issuing agent, and bond
underwriter;

- Carrying out other related procedures to complete the issuance according to legal
regulations; and

- Implementing other procedures regarding business registration and modification of

Corporate Charter in accordance with conversion results of the CB on Conversion Date.

=

KBC’s Board of Directors respectfully submits to the General Shareholder’s Meeting voting for

the approval on the above-mentioned modifications of the share issuance plan.

On behalf of General Shareholders’ Meeting
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