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TO TRINH
PROPOSAL

V/v: Thay doi phwong an thu héi Cé phan theo Chwong trinh lwa chon cho ngwéi lao déng
Re.: Changes in the Employee Stock Ownership Plan Buy Back solutions

Kinh givi: Quy cb déng Céng ty Cb phin Tap doan Piu tw Pja é¢ No Va

To: Esteemed Shareholders of No Va Land Investment Group Corporation

Can c:
Pursuant to:

- Luat Doanh nghiép s6 68/2014/QH13 duoc Quéc hdi théng qua ngay 26/11/2014;
Law on Enterprises No. 68/2014/QH13 passed by the National Assembly on
November 26th, 2014;

- Luét Chiing khoan s6 70/2006/QH11 duoc Qudc héi théng qua ngay 29/06/2006;

Law on Securities No. 70/2006/QH11 passed by the National Assembly on June ;
29th, 2006;

- Ludt stra dbi, b6 sung mét s6 diéu cia Luat Ching khoan sé 70/2006/Q Qudc hoi
théng qua ngay 29/06/2006;

Law on amending, supplementing a number of Articles of Law on Securities No.
70/2006/Q passed by the National Assembly on June 29th, 2006;

- Diéu Ié Coéng ty C6 phan Tap doan Béu tw ja 6¢ No Va;
The Charter of No Va Land Investment Group Corporation;

- Nghj quyét cta Dai hoi dong cb déng thuong nién ndm 2017 sé 09/2017-NQ-NVLQ
ngay 27/04/2017 théng qua Ké hoach phat hanh cd phén Chuong trinh lwa chon cho
ngwoi lao déng (Nghj quyét sé 09);

Resolution No. 09/2017-NQ-NVLG of Annual General Meeting of Shareholders in
2017 on April 27th, 2017 regarding approvals on ESOP Issuance Plan (Resolution
No. 09);



- Nghi quydt cia Pai héi dbéng c¢b déng ndm 2017 s6 16/2017-NQ-NVLQ
ngay 10/08/2017 duoc théng qua bang hinh thiic Lay y kién c6 déng bang van bén
(Nghj quyét sé 16);

Resolution No. 16/2017-NQ-NVLG of General Meeting of Shareholders which was
approved by collecting approvals from shareholders in writing on August 10th, 2017.
(Resolution No. 16);

- Nghi quyét ctia Pai héi ddng cb déng thuong nién ndm 2018 s6 20/2018-NQ-NVLQ
ngay 26/04/2018 duoc théng qua viéc thay déi phuong én thu hoi ¢é phan theo
chuong trinh lwa chon cho ngudi lao déng ndm 2017 (Nghij quyét s6 20);

Resolution No. 20/2018-NQ-NVLG of Annual General Meeting of Shareholders in
2018 on April 26th, 2018 regarding approvals on Changes in the Employee Stock
Ownership Plan Buy Back solutions 2017 (Resolution No. 20);

- Quyét dinh s6 61/2017-QP.HPQT-NVLG ngay 25/9/2017 cda HPQT vé viéc théng
qua Quy ché ESOP va trién khai phuong én phat hanh ESOP (Quyét dinh sé 61);

Decision No. 61/2017-QD.HPQT-NVLG on September 25th, 2017 of the Boards of
Directors regarding approvals on ESOP Regulations and ESOP [ssuance Solutions
(Decision No. 61),

- Quyét dinh sé 67/2017-QP.HPQT-NVLG ngay 07/11/2017 vé viéc diéu chinh
phuong an phat hanh ESOP va diéu chinh Quy ché phat hanh ESOP (Quyét dinh
s6 67)

Decision No. 67/2017-QP.HDQT-NVLG on November 7th, 2017 of the Boards of
Directors regarding approvals on Adjustment of ESOP Regulations and ESOP
Issuance (Decision No. 67);

- Tinh hinh thuec té ctia Cong ty C6 phan Tap doan Péu tw Pia 6¢ No Va.
The current situations of No Va Land Investment Group Corporation.

Nh&m tao didu kién thuan loi cho Héi ddng quan tri (HDQT) Coéng ty Cé phan Tap doan
PAu tw Pia éc No Va (Cong ty) c6 nhiéu lwa chon phi hop dé trién khai cac phwong an phat
hanh da théng qua tai Dai hoi ddng cb déng (PHPCP) thwdng nién nadm 2017 phu hop véi
didu kién thi trwong va hai hoa loi ich cd déng, HPQT kinh trinh DPHDCH xem xét va
théng qua viéc thay déi va bd sung mét sé van dé lién quan dén viéc phat hanh ¢ phan
theo Chuwong trinh lwa chon cho ngudi lao dong (ESOP) trong nam 2017 nhw sau:

In order to create a favorable condition for the Board of Directors (BOD) of No Va Land
Investment Group Corporation (the Company) to have more suitable options to implement
the issuance plans, which was approved at the Annual General Meeting of Shareholders
(AGM) in 2017 in accordance with the market conditions and balancing the interests of
Shareholders, the BOD hereby submits to the AGM to consider and approve some
adjustment and updating regarding shares issuance under the Employee Stock Ownership
Plan (ESOP) in 2017 as below:



Thay d6i phwong an thu hdi Cé phan ESOP trong Quy ché ESOP da duoc Cong ty ban
hanh va thwe hién theo Nghi quyét s6 09, Nghij quyét sb 16, Nghi quyét s6 20, Quyét dinh sb
61 va Quyét dinh sb 67:

Changes in the Employee Stock Ownership Plan Buy Back solutions mentioned in ESOP

Regulations was issued and implemented by the Company in accordance to Resolution No.
09, Resolution No. 16, Resolution No. 20, Decision No. 61 and Decision No. 67 as follows:

N6|dung da thong qrirzvar Az

_ Approved Acbnte’ht _

PIEU 7: THU HOI CO PHAN ESOP
Article 7: ESOP Buy Back solutions

1. Trong thoi gian han ché chuyén
nhwong, thanh vién Chwong trinh
ESOP s& htvu Cb phan ESOP Han
Ché Chuyén Nhwong sé khong
dwoc tiép tuc tham gia Chwong
trinh ESOP va bj thu héi toan bo
s6 C6 phan ESOP Han ché
chuyén nhwong khi:

During the lock-up period, ESOP
Program member (the member)
who owns lock-up shares will not
be allowed to continue
participating in the ESOP Program
and all ESOP Shares will be
bought back in cases:

(a) Thanh vién Chwong trinh ESOP bj
xt Iy ky luat dan dén viéc Cong ty
chdm d&t hop déng lao ddng véi
Thanh vién Chwong trinh ESOP
dé; hodc
(a)The member is subject to a
disciplinary — action resulting in
termination of the employment
contract of him/her; or

(b) Thanh vién Chwong trinh ESOP tw
nguyén cham dit hop déng lao
dong v&i Cong ty
(b)The member voluntary

terminates the employment
contract with the Company.

Trong céac trwdng hop bi thu hoi
Cé phan ESOP Han Ché Chuyén

DIEU 7: THU HOl/ MUA LAI CO PHAN
ESOP

Article 7: ESOP Buy Back solutions

1. Trong thoi gian han ché chuyén
nhwong, thanh vién Chuwong trinh
ESOP sé& hiru C6 phan ESOP Han
Ché Chuyén Nhuwong sé& khong
dwoc tiép tuc tham gia Chwong
trinh ESOP va bj thu hdi/mua lai
toan bd sb C6 phian ESOP Han
ché chuyén nhwong khi:

During the lock-up period, ESOP
Program member (the member)
who owns lock-up shares will not
be allowed to continue
participating in the ESOP Program
and all ESOP Shares will be
bought back in cases:

(a) Thanh vién Chwong trinh ESOP bij
xt ly ky luat dan dén viéc Coéng ty
chdm dit hop déng lao ddng véi
Thanh vién Chwong trinh ESOP
do; hoac

(a)The member is subject to a
disciplinary action resulting in
termination of the employment
contract of him/her; or

(b) Thanh vién Chwong trinh ESOP tw
nguyén chém dit hop ddng lao
dong voi Cong ty
(b)The member voluntary

terminates the employment
contract with the Company.
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Nhwong, Thanh vién Chwong trinh
ESOP phai chuyén nhwong lai
toan bd Cd phan ESOP Han Ché
Chuyén Nhwong vé cho Coéng ty
lam cb phiéu quy véi gia 10.000
ddng/cd phan trong vong 07 ngay
lam viéc va Coéng ty sé hoan tra
cac chi phi, thué ma Thanh vién
Chwong trinh ESOP phat sinh khi
chuyén nhwong theo ding trinh tw
thd tuc ma Cong ty yéu cau.

In case, the lock-up shares which
will be bought back, the member
must return all the lock-up shares
to the Company at the price of
VND  10,000/share  within 07
working days; The Company will
reimburse the expenses and taxes
incurred by the member during the
returning process in accordance
with the procedures required by
the Company.

Pé tranh hiéu 1am:
In order to avoid misunderstandings

(i) Cb phan phat sinh tr Co

phdn ESOP Han Ché
Chuyén Nhwong bao gém
cb phan thwdng, cb6 phan
tra cb tirc cho cb déng sé
bi Céng ty thu hdi lam cd
phiéu quy véi gia 10.000
ddng/cd phan.
(i) Shares arising from lock-
up ESOP shares, including
bonus shares, stock
dividends, will be bought
back as Treasury Shares at
the price of VND10,000/
share.

(i)  C& phan phéat sinh tr C6
phdn ESOP Han Ché
Chuyén Nhwong bao gém
cd phan phat hanh te
quyén mua cb phan phat
hanh thém cho cb déng
hién hiru sé khoéng bi thu
hoi.

(ii)

Trong cac trwong hop bi thu
hdi/mua lai C6 phan ESOP Han
Ché Chuyén Nhwong, Thanh vién
Chwong trinh ESOP phai chuyén
nhwong lai toan bd C6 phan ESOP
Han Ché& Chuyén Nhuwong vé cho
Cdng doan Céng ty véi gid 10.000
ddng/cd phan va Céng doan Cong
ty s& hoan tra cac chi phi, thué ma
Thanh vién Chwong trinh ESOP
phat sinh khi chuyén nhwong theo
dang trinh tw tha tuc ma Cong ty
yéu cau.

In case, the lock-up shares which
will be bought back, the member
must return all the lock-up shares
to the Company Trade Union at
the price of VND 10,000/share;
The Trade Union will reimburse the
expenses and taxes incurred by
the member during the returning
process in accordance with the
procedures  required by the
Company.

Pé tranh hiéu 1am:
In order to avoid
misunderstandings

Cd phan phat sinh t C6 phan
ESOP Han Ché Chuyén Nhuwong
bao gdbm cb phan thwéng, cd phan
tra cb tlrc cho cd doéng sé dwoc
Céng doan Cong ty mua lai voi gia
10.000 ddng/cd phan.

(i) Shares arising from lock-up
ESOP shares, including bonus
shares, stock dividends, will be
bought back by Trade Union at
the price of VND10,000/ share.

Ccd phan phat sinh tir Co phan
ESOP Han Ché Chuyén Nhwong
bao gdm cbd phan phat hanh tt
quyén mua cb phan phat hanh
thém cho cd déng hién hiru Cong
doan Coéng ty sé khéng mua lai.

(i) Shares arising from ESOP lock-

up ESOP shares, including shares
issuance from the rights to




(i). Shares arising from
ESOP  lock-up  ESOP
shares, including shares
issuance from the rights to
purchase additional shares

issued to existing
shareholders, will not be
bought back.

(c) Hang nam vao cubi méi quy, Céng
ty sé& tién hanh thu héi Cé phan
ESOP Han Ché Chuyén Nhwong
lam c6 phiéu quy déi voi cac
trwodng hop quy dinh tai diém a,
diém b Pidu nay. Ban Piéu hanh
ESOP c6 trach nhiém bao cao va
cong bd théng tin mua lai ¢d phiéu
theo ding quy dinh clia phap luat
hién hanh.

(c) Quarterly, the Company will
execute the buy back lock-up
ESOP shares as Treasury shares,
as memtioned in Point a and Point
b. The Executive Committee of
ESOP program is responsbile for
reporting and disclosing
information regarding ESOP buy
back in accordance with the
current regulations.

(d) Béi véi Co6 phan ESOP Han Ché
Chuyén Nhwong bi Céng ty thu hoi
lam cé phiéu quy, Pai hdi déng cb
déng Gy quy&n cho Héi déng quan
tri xem xét phé duyét, phan phdi sb
cbd phan nay cho cac NV khac véi
gia 10.000 ddng/cd phan, thdi gian
han ché chuyén nhwong do HPQT
quy dinh.

(d)For lock-up shares to be
redeemed for treasury shares, the
General Meeting of Shareholders
authorizes the BOD to approve
and distribute these shares to
other shareholders at the price of
VND 10,000 / share with [imit
transfer duration is decided by the
BOD

2. Trwdong hop Thanh vién Chuwong
trinh ESOP bi chét hay vi cac

. Dbi v6i C6 phan ESOP Han Ché

. Dén thoi diém 31/12/2018, sau khi

purchase additional shares issued
to existing shareholders, Trade
Uninon will not be bought back.

Chuyén Nhwong dwoc Cong doan
Céng ty thu hdi/mua lai thi sb cb
phan nay sé tré thanh c¢b phan phd
théng tw do chuyén nhwong.

fFor the lock-up shares which
bought by Company Trade Union
will be become unlock-up share

hoan thién cac thu tuc lién quan
dén viéc mua lai C6 phan ESOP,
Céng doan Céng ty sé& phan phdi
cho cac NV khac véi gia 10.000
dénglcd phan. Tiéu chuin, didu
kién va danh sach NV dwoc mua
lai do Céng doan cong ty quyét
dinh va bao cao két qud cho
HDQT.

At 31/12/2018, after completion of
procedures related to buy back
ESOP Shares, The Trade Union
will distribute to other employees at
the price of VND10,000/ share.
The criteria, conditions and list of
employees acquired are decided
by the Trade Union of the
company and reported to the
Board.

Trwedng hop Thanh vién Chwong
trinh ESOP bj chét hay vi cac
trwong hop khach quan khéng thé
tiép tuc lam viéc tai Cong ty, Ban
didu hanh Chwong trinh ESOP
xem xét va quyét dinh cho thanh
vien do (hay ngudi thira ké theo
luat dinh) tiép tuc dwoc hwéng cac
quyén lgi ctia Thanh vién Chuwong
trinh ESOP. S6 C& phan ESOP
Han Ché Chuyén Nhuwong duoc
thira k& sé tiép tuc tuan theo cac
quy dinh lién quan dén han ché
chuyén nhwong cho dén khi két
thiic thoi gian han ché chuyén
nhwong nhw cac Cé phidn ESOP
han ché chuyén nhwong khac

Sgat—"



treong hop khach quan khéng thé
tiép tuc lam viéc tai Céng ty, Ban
didu hanh Chwong trinh ESOP
xem xét va quyét dinh cho thanh
vien do (hay nguoi thira ké theo
luat dinh) tiép tuc dwoc hudng cac
quyén loi clia Thanh vién Chuwong
trinh ESOP. S6 C& phan ESOP
Han Ché Chuyén Nhwong dwoc
thira ké sé tiép tuc tuan theo cac
quy dinh lién quan dén han ché
chuyén nhwong cho dén khi két
thic thoi gian han ché chuyén
nhwong nhw cac Cé phan ESOP
han ché chuyén nhwong khéac

In the event that the member pass
away or for objective reasons that
he/she can not continue to work at
the Company, the Executive Board
of the ESOP Program shall
consider and decide whether that
member (or heir under the law)
continues to keep the benefits of
the ESOP Program. The number
of inherited lock-up shares will
continue to be locked until the end
of the lock-up period.

. Thanh vién Chwong trinh ESOP
khéng bi thu hdi/mua lai cd phan
trong treang hop nghi hwu tri dang
quy dinh phap luat.

Shares are not subject to be
bought back in case of retirement
in accordance with the Labour
Law.

Cac trwdng hop khac do Ban diéu
hanh ESOP quyét dinh.

Other situations to be decided by
the considerations of the Executive
Board of the ESOP Program

In the event that the member pass
away or for objective reasons that
he/she can not continue to work at
the Company, the Executive Board
of the ESOP Program shall
consider and decide whether that
member (or heir under the law)
continues to keep the benefits of
the ESOP Program. The number
of inherited lock-up shares will
continue to be locked until the end
of the lock-up period.

. Thanh vién Chwong trinh ESOP

khong bi thu hdi/mua lai c6 phan
trong trwdng hop nghi hwu tri dang
quy dinh phap luat.

Shares are not subject to be
bought back in case of retirement
in accordance with the Labour
Law.

Cac trwong hop khac do Céng
doan cbéng ty, Ban diéu hanh
ESOP va Héi ddng quan trj tly
thudc tham quyén quyét dinh.

Other situations to be decided by

the considerations of the Executive
Board of the ESOP Program

Trong trwdng hgp cac co quan nha nuéc co tham quyén (Uy ban chitng khoan Nha
nwée, S& giao dich chiing khoan H6 Chi Minh, Trung Tam Lwu Ky Chirng khoan
v.v...) khéng chép thuan viéc thay déi phwong an thu hdi cb phan theo Chuwong trinh
lwa chon cho nguwdi lao déng cta Cong ty nhw trén thi Céng ty sé tiép tuc thwe hién

phwong an thu hdi ¢ phan theo Chuwong trinh lwa chon cho ngwoi lao déng theo



Nghi quyét ctia Dai hdi ddng cb déng thudng nién ndm 2018 s6 20/2018-NQ-NVLQ
ngay 26/04/2018 (Nghj quyét sb 20);

In case of The competent State Agencies (State Securities Commission of Vietnam,
HCM Stock Exchange, Vietnam Securities Depository, etc.) don’t accept to change in
the Employee Stock Ownership Plan Buy Back solutions as above, the Company will
continue to implement Employee Stock Ownership Plan Buy Back solutions as
Resolution No. 20/2018-NQ-NVLG of Annual General Meeting of Shareholders in
2018 on April 26th, 2018 regarding approvals on Changes in the Employee Stock
Ownership Plan Buy Back solutions 2017 (Resolution No. 20);

PHBCD Gy quyén cho HDQT va cac bén lién quan thwe hién phwong an phat hanh
¢6 phan theo Chwong trinh Iwa chon cho ngwdi lao dong (ESOP) dugc phé quyét tai
Nghi quyét s6 09, Nghi quyét sé 16, Nghi quyét s6 20 va ndi dung néu trén.

The General Meeting of Shareholders authorizes the BOD and related parties to
implement the ESOP Issuance Solutions approved in Resolution No. 09, Resolution

No. 16, Resolution No. 20 as well as the content in this Proposal.

Tran trong!

Regards!

TP HCM, ngay-Z3.thang 07 ndm 2018
Ho Chi Minh City, July=3", 2018
TM. HOI BPONG QUAN TR
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- HPQT, BTGB/ Board of Directors;
- C6 doéng/ Shareholders;

- Lwu van phong/ Office.







