CONG TY CP NAFOODS GROUP CONG HOA XA HQI CHU NGHIA VIET NAM
D@C lﬁp = le do — Halﬂﬁr‘Ll‘M'ﬂP Nafoods Group

Nahé An, ngay 22 thang 08 ndm 2019

CONG BO THONG TIN TREN CONG THONG TIN DIEN TU CUA UY
BAN CHUNG KHOAN NHA NUGC VA SGDCK TPHCM

Kinh giti: - Uy ban Chirng khoan Nha nuée
- Sé Giao dich Chitng khoan TPHCM

Cong ty: Cong ty C6 phén Nafoods Group
Ma ching khoan: NAF
Pia chi tru sd chinh: Sb 47, Nguyén Canh Hoan, Phuong Quan Bau, Thanh Phé Vinh,
Nghé An
Dién thoai: 0383.853322 Fax: 0383.853902
Nguoi thue hién cong b6 thong tin: Nguyén Manh Hung
Pia chi: Cong ty C6 phan Nafoods Group
Dién thoai (di dong, co quan, nha riéng): 84-383 853322 Fax: 84-983629282
Loai thong tin cong bd [124 o172 gio [l bat thuong Otheo yéu cau [ dinh ky:
Noi dung thong tin cong bé:
- Coéngty Co phan Nafoods Group cong bb thong tin Nghi quyét HDQT s6 17/NQ-
HDQT ngay 22/08/2019.

Théng tin nay s& duoc cong bd trén trang thong tin dién tir ctia cong ty vao ngay

22/08/2019 tai duong dan http:/nafoods.com, muc thong bao cb dong.

Chung t6i xin cam két cac thong tin cong bd trén day 1a dung su that va hoan toan

chiu trich nhiém trudc phap luét vé noi dung céc thong tin da cong bd.
Tai liéu dinh kem:

- Nghi quyét HPQT s6 17/NQ-HPQT

NGUYEN MANH HUNG
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CONG TY CO PHAN CONG HOA XA HQI CHU NGHIA VIET NAM
NAFOODS GROUP Poc 1ip — Tw do — Hanh phiic

S6: 17/NQ-HPQT Nghé An, ngay 22 thang 08 nam 2019

NGHI QUYET HOI PONG QUAN TRI
CONG TY CO PHAN NAFOODS GROUP

- Cén cir Ludt Doanh Nghiép sé 68/2014/0HI3 dwoc Quoc hoi neée CHXHCN Viét Nam khéa
13 théng qua ngay 26/11/2014;

- Can cir Lugt Ching khodn sé 70/2006/QH11 dwoc Quéc hdi nuéc CHXHCN Viét Nam khéa 11
théng qua ngay 29/06/2006;

- Cdn i Diéu Ié ciia Cong ty Co phan Nafoods Group;

- Cdn cit Nghi quyét DHPCP Ldy ¥ kién bing van ban lan 1 ndm 2019 s6 02/2019/NO-DPHPCP
ngay 07/06/2019 ciia Céng ty Cé phan Nafoods Group;

- Cédn ctr Bién ban kiém phiéu Hpi dong quan tri s6 15/BB-HPQT ngay 22/08/2019.
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QUYET NGHI:

Didu 1: Théng qua viée Cong ty ky két va thuc hién Thu Thoa thudn lién quan dén Hop dong Dit
mua C& phan ky ngay 27 thang 6 nam 2019 giita Cong ty va International Finance Corporation
("Thw Thda thuin") theo dy thao dinh kem tai Phu luc 1 cia Nghi quyét nay.

Diéu 2: Thong qua ty quyén cho 6ng Nguyén Manh Hung la dai dién hop phap thay méit Cong ty
ky két va td chure thuc hién cac didu khoan va diéu kién cua Thu Thoa thuan.

Pidu 3: Nghi quyét ¢6 hiéu luc ké tir ngay ky, Hoi ddng Quan tri, Ban Diéu hanh, va cac bd phan ¢6
lién quan té chire thuc hién Nghi quyét nay theo ding phép ludt va Diéu 1¢ Cong ty.

Noi nhan:
- Nhutrén;
- HDQT, BKS, BDH;
- Luu VP HPQT, VT.




Phu luc 1 — Thwr Théa thuin

EXECUTION VERSION
LETTER AGREEMENT
(in relation to the Subscription Agreement)
This letter agreement (this "Agreement") is made on 2019, between:

(@) NAFOODS GROUP JOINT STOCK COMPANY, a public company with enterprise
registration number 2900326375, organized and existing under the laws of Vietnam
(the "Company"); and

(2) INTERNATIONAL FINANCE CORPORATION, an international organization
established by Articles of Agreement among its member countries, including the
Socialist Republic of Vietnam ("Subscriber" and following the Subscription, the
"Redeemable Preference Shareholder"),

each a "Party" and together the "Parties".
RECITALS

(A) On 27 June 2019, the Parties have entered into the Subscription Agreement (as defined
below). E

(B) This Agreement is entered into for the purposes of documenting additional terms and
conditions to the Subscription Agreement.

(C) In this Agreement, any reference to the Subscriber and the Redeemable Preference
Shareholder shall be read to include the Subscriber and the Redeemable Preference
Shareholder (or its permitted successor, transferee or assignee).

ARTICLEI
DEFINITIONS AND INTERPRETATION
Section 1.01.  Definition_And Interpretation. In this Agreement, unless otherwise

defined herein, capitalised terms used herein "have the meaning given to them in the
Subscription Agreement, but the following terms shall have the following meanings.

"GMS" has the meaning given in Section 2.02; and

"Subscription Agreement" means the Subscription Agreement, dated 27 June 2019 between
the Subscriber and the Company.

AR’IICLE II
IRR ADJUSTMENT

Section 2.01.  Notwithstanding anything to the contrary in the Subscription
Agreement the Parties agree that the following relevant clauses of the Subscription
Agreement shall be deemed to be amended as follows:

(a) In respect of the definition of "IRR", IRR means the internal rate of return of
a specified percentage per annum on the investment of the Subscriber in the
Company by way of the Subscription for the Subscription Shares calculated
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(b)

(©)

(d)

(e)

®

(@

from the Subscription Date, and compounded annually, taking into account
both the timing and the amounts of: (a) the Subscription Amount; (b) the
Annualized Appraisal Fees; (c) the dividend payments in cash (which, for
avoidance of doubt, exclude any dividends payable in shares, stocks, options,
or otherwise in kind other than in cash), which, in the case of (b) and (c), only
as actually received by the Subscriber, but excluding any fees payable under
the Transaction Documents.

For avoidance of doubt, the IRR shall be the output value obtained using the
'Goal Seek' function of Microsoft Excel in which: (i) the cash flows and dates
thereof set forth in the immediately preceding sentence shall be the inputs in
the worksheet; and (ii) the cash inflows to the Subscriber shall be positive
inputs and cash outflows from the Subscriber shall be negative inputs in the
worksheet.

in respect of the definition of "Buyback Price" in Section 1.01 (Definitions)
of the Subscription Agreement, the Buyback Price shall be an amount in
VND that would realize an IRR of nineteen point five per cent. (19.5%) on
the Subscription Amount divided by the number of outstanding Redeemable
Preference Shares;

in respect of the definition of "Liquidity Test" in Section 1.01 (Definitions) of
the Subscription Agreement, the criterion (c) of the Liquidity Test shall be
that the volume weighted average daily sale price per Ordinary Share
(excluding direct or indirect trading by any of the Main Shareholders, the
Company and its and their Affiliates) traded on the HSX for the immediately
preceding 6 months' period is no less than the price per Ordinary Share that
would provide the Redeemable Preference Shareholder with an IRR of
twenty four point five per cent. (24.5%), assuming full conversion of its
Redeemable Preference Shares into Ordinary Shares;

in respect of the definition of "Redemption Price" in Section 1.01
(Definitions) of the Subscription Agreement, the Redemption Price shall be
an amount per Redeemable Preference Share in VND equal to (i) the amount
that would realize for the Subscriber an IRR of nineteen point five per cent.
(19.5%) on the Subscription Amount, as (i) divided by the number of
outstanding Redeemable Preference Shares;

in respect of the definition of "Special Redemption Price" in Section 1.01
(Definitions) of the Subscription Agreement, the Special Redemption Price,
in the case of item (b), shall be an amount that would realize for the
Subscriber an IRR of twenty one point five per cent. (21.5%) on the
Subscription Amount, divided by the number of outstanding Redeemable
Preference Shares;

in respect of the "Liquidation Preference Amount" in Section 7.02
(Liquidation Preference Amount) of the Subscription Agreement, the
liquidation preference amount, in the case of item (a), shall be an amount in
VND that would realize an IRR of twenty one point five. (21.5%) on the
Subscription Amount as compensation for the Liquidation Event; and

in respect of the "Shortfall Conversion Shares" in Section 4.2 (g) of the Share
Certificate, the amount paid to the Redeemable Preference Shareholder in
cash, in the case of item (ii), shall be an amount that gives the Redeemable
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Preference Shareholder an IRR of twenty one point five per cent. (21.5%) on
the part of the Subscription Amount corresponding to the Shortfall
Conversion Shares which is the product of the Subscription Amount
multiplied by a fraction with the numerator being the number of Shortfall
Conversion Shares and the denominator being the number of Ordinary Shares
which can be converted from the whole Subscription Amount at the
Conversion Price specified in the Conversion Notice.

Section 2.02. The Company undertakes to give effect to the amendments under
Section 2.01 by 31 December 2019, including taking all actions required under the Law
(including without limitation to convening the Genenral Meeting of Shareholders ("GMS"),
procuring the relevant GMS's approval, amending the Charter of the Company and, amending
and re-issuing the Share Certificate to the Subscriber).

ARTICLE 111
MISCELLANEOUS

Section 3.01.  Successors and Assigns. Except as otherwise expressly provided
herein, the provisions hereof shall inure to the benefit of, and be binding upon, the successors,
permitted assigns, heirs, executors and administrators of the Parties hereto. However, the
Company may not assign, transfer or delegate any of its rights or obligations under this
Agreement without the prior written consent of the Subscriber.

Section 3.02.  Miscellaneous.

(a) This Agreement may be entered into in any number of counterparts or
duplicates, each of which when executed and delivered shall be an original of this document,
and all such counterparts or duplicates shall together constitute the same document.

(b) This Agreement is a Transaction Document, and references in the
Subscription Agreement and other Transaction Documents to a Transaction Document or
Transaction Documents shall be deemed to include a reference to this Agreement.

(c) The provisions of Article VIII of the Subscription Agreement shall be
deemed to be incorporated into this document as if such clauses were set out in full save that
references in the Subscription Agreement to "this Agreement" shall be construed as references
to this document, mutatis mutandis.

[Signature page follows]
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IN WITNESS WHEREOF, the Parties hereto, acting through their duly authorized
representatives, have caused this Agreement to be signed in their respective names, as of the
date first written above.

NAFOODS GROUP JOINT STOCK COMPANY

By:

Name:

Title:

Signature Page — Side Agreement to Subscription Agreement
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INTERNATIONAL FINANCE CORPORATION

By:

Name:

Title:

Signature Page — Side Agreement to Subscription Agreement
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