VIETNAM ELECTRICITY

11 Cua Bac Sir., Ba Dinh Dist., Hanoi, Vietham
Ev N Tel: (84-4) 669 46789

Fax: (84-4) 222 01386

Website: www.evn.com.vn

Date  : January 4", 2018
Ref. No. : 45/EVN-QLV

To:

Re: Letter of Invitation to the Strategic Investor Selection of Power Generation
Corporation 3

Dear: Mr/Ms

Vietnam Electricity (EVN) would like to thank you for your interest of participating in
Strategic Investor Selection of Power Generation Corporation 3 (EVNGENCO 3).

We are pleased to inform you that EVNGENCO 3's Equitization Plan has been approved
by the Prime Minister in Decision No. 2100/QD-TTg dated 27/12/2017. Pursuant to this Decision,
EVN will offer 1,019,600,000 shares, equivalent to 49% of EVNGENCO 3’s Charter Capital, of
which:

- Initial Public Offering (IPO): 267,051,900 shares, equivalent to 12.8355% of the

Charter Capital;

- Offering to the EVNGENCO 3’s employees: 3,424,100 shares, equivalent to 0.1645%
of the Charter Capital,

- Offering to the Strategic Investors: 749,124,000 shares, equivalent to 36.00% of the
Charter Capital.

Through this Letter, we would like to provide you the following: i) Strategic Investor
Selection Criteria; ii) Requirements for Strategic Investors; iii) Registration Documents of
Strategic Investors; iv) Process and Schedule of Strategic Investor Selection and other information
for your reference to fulfill Registration Documents and participate in next steps of Strategic
Investor Selection process of EVNGENCO 3. Details are as below:

I.  Strategic Investor Selection Criteria

The Criteria for Strategic Investors Selection are described in the Attachment No.1.



Number of Strategic Investors and size of offering

Number of Strategic Investors that are permitted to purchase shares: maximum 03 Investors
as stipulated in the Circular 196/2011/TT-BTC dated 26 December, 2011.

The expected total shares offered to the Strategic Investors: 749,124,000 shares, equivalent
to 36.00% of the Charter Capital.

Volume of shares that foreign investors are allowed to buy in the offer to strategic investors:
the whole offered shares

The share Selling Price: according to Decree No. 126/2017/ND-CP dated 16/11/2017 by the
Government on the transformation of State enterprises and one-member limited liability
companies which state enterprises invest 100% of charter capital into joint stock companies,
the share Selling Price for Strategic Investors shall not be lower than the average successful
bid share price of the IPO (the IPO is expected to be conducted 09/02/2018).

Deposit: Strategic Investors deposit 20% of value of registered shares for purchasing with
price per share is the starting price of the IPO Auction..

Selling method: direct negotiation or bidding among strategic investors.
Time for deposit:

- In the case of direct negotiation selling method: the deadline for the deposit is 16:00
on 16/1/2018.

- In the case of bidding selling method: the deadline for the deposit is 16:00 on
13/2/2018.

Other information:

- EVN will conduct meeting with investors to provide more information about
EVNGENCO 3 at 8:30 on 9/1/2018 at EVN’s head office. If investors have proposal
for meeting, please inform EVN by written so that EVN is able to arrange the
meeting.

- EVN/EVNGENCO 3 will sign Non-disclosed Agreement with investors to provide
EVNGENCO 3 information to investors before 9/1/2018.

Registration Documents of Strategic Investor Selection

The Investors are requested to submit the Registration Documents of Strategic Investors

consisting of printed copy and electronic copy to addresses mentioned in the Section V of this
Letter.

The Registration Documents submitted shall be evaluated by EVNGENCO 3. Those

Investors whose Documents are accepted will be invited for the next steps following the process
mentioned in the Section IV of this Letter.

Registration Documents must be as described in the Attachment No.2.



Strategic Investor Selection Process
The Strategic Investor Selection Process is described in the Attachment No.3.
Time and addresses for submission of Registration Documents of Strategic Investors

Time for submission of the Registration Documents of Strategic Investors: From 13:30 on
5/1/2018 to 11:30 on 15/1/2018 (Vietnam time).

Address for Registration Document submission:
Capital Investment Management Division, Vietnam Electricity

Address: No. 11 Cua Bac, Truc Bach, Ba Dinh, Hanoi.
Phone: 04 66946290

Email address for the electronic copy

Email: khoacd@evn.com.vn and hieunm@evn.com.vn

Contact person for enquiries:

Mr. Cao Dat Khoa — Title: Director of Capital Investment Department
Vietnam Electricity

Address: No. 11 Cua Bac, Truc Bach, Ba Dinh, Hanoi;

Phone: +84 966.570.579 Email: khoacd@evn.com.vn

Ms. Nguyen Minh Hieu — Title: Expert of Capital Investment Department
Vietnam Electricity Group

Address: No. 11 Cua Bac, Truc Bach, Ba Dinh, Hanoi;

Phone: +84 912 242 268; Email: hieunm@evn.com.vn

Thank you for your kind attention and we look forward to your response.

Yours sincerely,

Dinh Quang Tri
Vice President
Vietnam Electricity



Attachment No.1: CRITERIA FOR STRATEGIC INVESTOR SELECTION

Pursuant to the Official Letter No. 33 dated 03/01/2018 by Ministry of Industry and Trade on
approving the criteria for selecting strategic investors of EVNGENCO 3 — the Parent Company

(under EVN), criteria for choosing strategic investors is as follows::

Having full legal status as regulated by law;

Having strong financial capability and having business results for the last 3 years up to the

time of registering to buy shares with profit and no accumulated loss;

Priority Investors are organizations or joint ventures experienced in the field of energy or
technology related to power generation (management, operation of power plants, coal
supply, LNG supply, maintenance, EPC, OEM, etc.) or investors with strong financial
capacity and are able to support EVNGENCO 3 in arranging investment capital for power

projects in in future.

Priority is given to investors who have a plan to support the Corporation post equitization in
the transfer of new technology; human resource training; improving financial capacity;

corporate governance and material supply.

Having written commitments when registering to become strategic investors of the equitized

enterprises on the following contents:

+ To continue maintaining and developing power production and brand names of the
equitized enterprise for at least 3 (three) years from the time of becoming strategic

shareholders.

+ To commit not to transfer purchased shares for a minimum period of 05 (five) years from
the date the Joint-stock Company is granted the first business registration certificate

operating under the Enterprise Law.

+ Strategic investors have obligation to indemnify when violating signed commitments

with the indemnity level determined according to the actual damage.

+ The Government will have the right for the use of the entire shares purchased by strategic

investors when the investors violate the signed commitments.



Attachment No.2: REGISTRATION DOCUMENTS OF STRATEGIC INVESTORS

The registration documents of strategic investors shall include the followings:

l.
1.

Investment Capacity Documents

Strategic Investor Registration Form (Original Copy signed by Legal Representative) (The
Registration Form Template is attached)

Business Registration Certificate (Certified Copy).

Audited Financial Reports for 2015, 2016 and Year To Date 2017 Financial Statements.
Investor that operates under parent-subsidiary structures, shall provide Audited Consolidated
Financial Reports for 2015, 2016 and Consolidated Year To Date 2017 Finacial Statements
(Original or Certified Copy).

Investor’s Profile introducing the Investor’s competence and experience.
EVNGENCO 3’s Development Plan after equitization
Preliminary Financing Plan for purchasing the Registered Shares.

Note: The Investors are not requested to re-submit what already submitted in the previous
stage(s), but are requested to submit omitted documents.

Undertakings and Commitments

Original Copy of Undertakings and Committments signed by Chairman of the Board of
Directors or Legal Representative or Competent Individual is required to consist the
followings:

To continue EVNGENCO 3’s power generation and maintain the brand of EVNGENCO 3
for at least three (03) years after the date of becoming EVNGENCO 3’s strategic share
holder;

Not to transfer the shares within at least five (05) years after the date of the first Business
Registration Certificate being granted to EVNGENCO 3 as a joint stock company according
to Vietnam’s Law on Enterprises;

To have obligation to indemnify when violating signed commitments with the indemnity
level determined according to the actual damages.

The Government will have the right for the use of the entire shares purchased by strategic
investors when the investors violate the signed commitments.



Attachment No.3: STRATEGIC INVESTOR SELECTION PROCESS

The Strategic Investor Selection Process is as below:

T 27-12-17 Approval of Equitization Plan
Announcement of selecting strategic investors on the media.
T+8 04-01-18 (After the approval of the criteria for strategic investors of the Ministry of Industry and Trade).
Send letters to the strategic investors in the list.
T+13 09-01-18 Meeting with strategic investors who are interested in the opportunity, sign NDA
T+14 10-01-18 Set up data room, Q&A with investors
T+19 15-01-18 The deadline for receipt of registration dossiers. Select the selling method.
NEGOTIATION
In case of selling via direct negotiation: notice to investors for deposit (the AUCTION
deposit is decided by the Steering Committee). In case of selling via auction: report to the Ministry of Industry and Trade
Deadline for submission of the deposit, report to the Ministry of Industry and the list of investors who register for share purchasing
T+20 16-01-18 - . e . . ;
Trade the list of investors who are qualified to participate in the share selling.
T+43 08-02-18 Deadline for providing information and Q&A to investors
T+44 09-02-18 Inform the average successful bidding price to investors Inforr_n th? average successful bidding price together with the notice of
deposit to investors
Deadline for deposit, select selling method:
- In case of not satisfying conditions of the auction: Report to the Ministry
T+48 13-02-18 Sign Share Subscription Agreements (SSAS) of Industry and Trade to switch to sell via direct negotiation.
- In case of satisfying conditions of the auction: Continue to follow T + 61
step
T+61 26-02-18 Investors make payment Conduct the auction
T+68 05-03-18 Report the result of selling via direct negotiation Sign SSAs
T+72 09-03-18 Investors make payment
T+75 12-03-18 Report the result of the auction




The above timeline may vary with the actual time necessary for strategic investor selection and
the approvals of relevant authorities.

(*) EVN selects Strategic Investor(s) for EVNGENCO 3 through direct negotiation and/or auction
process. The selection of Strategic Investor(s) is conducted after the completion of the IPO
(expected to be on 09/02/2018). The offering mechanism is in accordance with Circular
196/2011/TT-BTC dated 26/12/2011 and the approved Equitization Plan.



Attachment No.4:
CAM KET BAO MAT THONG TIN / NON-DISCLOSURE AGREEMENT

Cam Két Bao mat Thong tin nay (“Cam Két”) dugc lap ngay ... 2018

This Non-disclosure Agreement (the “Agreement”) is made on ....2018:

Giira

Between:

1. CONG TY TNHH MTV TONG CONG TY PHAT DIEN 3, mét cong ty duoc thanh 1ap tai Viét Nam (ding
ky kinh doanh s6 350220839), dia chi dang ky tai Khu cong nghi¢p Phi My 1, thi tran Phi My, huyén Tan
Thanh, tinh Ba Ria - Viing Tau, Viét Nam (“EVNGENCO 3” hodc “Bén Cung Cap”); va
POWER GENERATION CORPORATION 3 ONE MEMBER LIMITED COMPANY, a company incorporated
in Vietnam (registered No. 3502208399) and having its registered office at Phu My 1 industrial zone, Phy
My town, Tan Thanh district, Ba Ria — Vung Tau province, Vietnam (“EVNGENCO 3” or the
“Discloser”), and

2. ..., mdt cong ty duoc thanh I4p tai ..., dia chi dang ky tai ... (“...” hodc “Bén Nhan”).

.., & company incorporated in ...,and having its registered office at... (“...” or the “Recipient”).
(goi riéng 1a “Bén” va goi chung la “Céc Bén”)
(each a “Party” and together the “Parties”)

XET RANG:

WHEREAS:

A. mong mudn dugc tham gia vao qua trinh lya chon nha dau tu chién lugc cia EVNGENCO 3 (“Cong

’\ ”)
.. wishes to take part in the selection process as a strategic investor in EVNGENCO 3 (the “Business”).

B. EVNGENCO 3 sin sang cung cap cac thong tin d(f)cﬂquyén chua dugc cong bd ra cong ching (“Thong Tin
Bao M;flt” duogc dinh nghia tai Khoan 1 dudi day) dé tao diéu kién thuén lgi cho cac cudc dam phan lién
quan dén Cong Viéc.

EVNGENCO 3 is willing to provide certain non-public confidential proprietary information (“Confidential
Information” and described in Article 1 hereunder) to facilitate discussion relating to the Business.

C. ... san sang giit bi mat cac Thong Tin Bao Mat nhu dugc quy dinh tai cac diéu khoan ciia Cam Két nay.

.. is willing to keep the Confidential Information confidential in accordance with the terms set out in this
Agreement.
CAC BEN PONG Y RANG:

IT ISHEREBY AGREED AS FOLLOWS:

1. “Théng Tin Bio Mat” duoc hiéu 1a bat ky thong tin nao, bao gdm va khong gisi han vé tinh hinh tai chinh,
dir liéu khach hang, phuong thirc hoat dong, ké hoach kinh doanh, bi mat thuong mai hoc nhiing thong tin
thudc s¢ hitu doc quyén, du thé hién bang 151 10i n6i hay vin ban, ma Bén Cung Cap cung cap Bén Nhan.
Céc Bén dam bao rang, Thong Tin Bao Mat 1a nhing théng tin ma Bén Cung cap c6 quyén cong bd cho
Bén Nhan ma khong vi pham phap luét Viét Nam.

“Confidential Information” shall mean any information, including but not limited to any financial data,
client data, methods of operation, business plans, trade secrets or proprietary information, which is
furnished, whether orally or in writing, by the Discloser to the Recipient. The parties guarantee that the
confidential information provided by one party to the other is the information that the Discloser has the



right to disclose to the Recipient and the provision of such information does not violate the laws of
Vietnam.

Thong Tin Bao Mat khong bao gdm céc thong tin sau day:

(@) Thong tin da duoc cong b ra cong chiing ma khong phai do su tiét 10 ctia Bén Nhan hodc ciia Ban
Giam Poc, Nhan vién, DPai Iy hay Nha tu van (“Ngwoi Pai dién”);

(b) Céc thong tin ma Bén Nhan nhan tir cic ngudn khac, khong phai tir Bén Cung Cép, va khong thé
nhan biét rang Bén Nhén bi rang budc cac Cam Két voi Bén Cung Cap; hoac

(c) Nhirng thong tin dugc phét trién doc 1ap boi Bén Nhan ma khong can tham chiéu dén cac Thong
Tin Bao Mit.

Confidential Information does not include information which:

(a) is or becomes available to the public other than as a result of a disclosure by the Recipient or any
of its directors, officers, employees, agents or advisors (the “Representatives”),

(b) becomes available to the Recipient from a source other than the Discloser, provided that such
source is not known by the Recipient to be bound by a confidentiality agreement with the Discloser;
or

(c) isindependently developed by the Recipient without reference to the Confidential Information.
Bén Nhan s& Cam Két, va nhirng Ngudi dai dién cia Bén Nhan cam doan ré'lng:
(a) Chi str dung nhiing Thong Tin Bao Mat cho muyc dich danh gia Cong Viéc;

(b) Khong tiét 10 cho bat ky bén nao khac ma khong ¢ su dong y truée bang van ban cua Bén Cung
Cap;

(c) Khong sao chép, tai tao toan by hay mot phan Thong Tin Bao Mat ma khong c6 su dong y bang vin
ban cia Bén Cung cép, trir truong hop thuc sw can thiét phai cong bo cho nguoi ¢6 trach nhiém tryc
tiép trong viéc thyc hién Cong Viéc nay; va

(d) Khéng tiét 16 cho bé:c ky bén nao khac vé qué trinh thuong thao lién quan dén Cong Viéc dang dién
ra ma khong c6 sy dong y bang van ban ciia Bén Cung Cap.

Trong truong hop Nguoi dai dién cua Bén Nhan vi pham cac quy dinh tai Cam Két nay, va gay ra thiét
hai, thi Bén Nhan phai c6 trach nhi€ém boi thuong cac thiét hai phat sinh tir viéc str dung Thong Tin Bao
Mat hodc tict 1 thong tin ay, bao gom ca viéc boi thudng vat chat.

The Recipient shall undertake, and shall procure the Representatives to undertake, that:
(a) the Confidential Information shall be used solely for the purpose of evaluating the Business;

(b) the Confidential Information shall not be disclosed to any person without the prior written consent
of the Discloser;

(c) the Confidential Information shall not be copied, duplicated or otherwise reproduced, in whole or
in part, without the prior written consent of the Discloser, except for internal purposes on a need-
to-know basis; and

(d) the Recipient and the Representatives shall not disclose to any person the fact that discussions or
negotiations are taking place concerning the Business without the prior written consent of the
Discloser.

The Recipient shall be responsible for any breach of the Agreement by the Representatives and shall
assume all liability for damages relating to or arising out of the unauthorized use or disclosure of the
Confidential Information by the Representatives.



Bit ké nhitng han ché vé Thong Tin Bao Mat quy dinh tai Cam Két nay, Bén Nhan va Nguoi dai dién s€
phai cong bd bét ky Thong Tin Biao Mat ndo theo yéu cau cta luat dinh hodc cua cac co quan phép luat, toa
an, trong truong hop nay, Bén Nhan phai thuc hién cac bude can thiét dé thong bao trude cho Bén Cung Cap
vé viéc cong bd thong tin nay dé Bén Cung Cép c6 thé c6 bién phap thich hop dé bao vé nhiing thong tin
nay. Trong truong hop yéu cau bao vé thong tin hodc cac bién phap khic phuc khac khong dugce thyc hién
kip thoi, Bén Nhan dong ¥ s& chi tiét 16 mot phan Thong Tin Bao Mat mot cach c6 thé duoc theo yéu cau
cua luat.

Notwithstanding the restrictions on the use of Confidential Information contained herein, the Recipient and
the Representatives shall be entitled to disclose any Confidential Information which is required to be
disclosed pursuant to any applicable law or by any governmental, judicial and/or regulatory authority,
provided always that the Recipient shall use its reasonable endeavours to provide the Discloser with prompt
prior notice of such disclosure so that the Discloser may seek a protective order or other appropriate
remedy. If such protective order or other remedy is not obtained, the Recipient agrees to disclose only that
portion of the Confidential Information which is legally required to be disclosed.

Bén Nhan dong y rang, Bén Cung Cép khong tao ra bt ky cam doan hodc dam bao, cong khai hodc ngam
hiéu vé su chinh xac va day du cua tat ca Thong Tin Bao Mat duoc cung cap. Bén Cung Cap s& khong chiu
trach nhi€m d6i voi bat ky sai sot, thi€u sot nao tir viéc Ngudi Pai Dién, Bén Nhan st dung cac Thong Tin
Bao Mat.

The Recipient agrees that the Discloser does not make any representation or warranty, express or implied,
as to the accuracy or completeness of the Confidential Information provided. The Recipient shall not hold
the Discloser liable for any use of the Confidential Information by the Recipient or the Representatives or
for any errors or omissions in the Confidential Information.

Trong truong hop, theo yéu cu ctia Bén Cung Cip, Bén Nhan phai hoan tra lai ngay lap tirc hodc tiéu huy
toan bg tai liéu, dir liéu hoac cac dang luu trit khac (¢ bat ky hinh thitc nao hay phuong tién nao) chira dung
Thong Tin Bao Mat, va Bén Nhan tuyét ddi khong giir lai bt ky ban sao chép, tai tao toan bo hay mot phan
cua Thong Tin Bao Mat trén.

If the Discloser so requests, the Recipient shall promptly return to the Discloser or destroy all documents,
data and other tangible objects (in whatever media or format) containing or representing the Confidential
Information and shall not retain any copies, extracts or other reproductions in whole or in part of such
Confidential Information.

S& khong c6 bét ky didu khoan nao trong Ban Cam Két nay duoc dang ky ban quyén hay quyen sO hitu tri
tué khac lién quan t6i Thong Tin Bao Mét. Mdi Bén s& khong cong b ra cong chiing dudi bt ky hinh thirc
nao néu khong c6 su dong y trudc bang van ban cia phia Bén kia.

Nothing in the Agreement is intended to grant any patent, copyright, trademark, service mark or other
intellectual rights relating to the Confidential Information to either Party. No Party shall use or cause to be
published in any kind of media or communication the name, logo or other identifying information of the
other Party without the prior written consent of the other Party.

Bén Nhén ddng ¥ ring, tién bdi thuong thiét hai s& khong dugc xem 1a mot bién phap khéc phuc day du cho
bat ky hanh vi vi pham nao dbi Vi cac quy dinh cua Cam Két nay, va Bén Cung Cap s& dugc quyén tim
kiém su cong biang, bao gdm quyen tai phan va hanh vi cu thé, trong trudng hop xay ra bat ky vi pham nao
dén cac diéu khoan cua Cam Két nay, thi ngoai tién bdi thudng thiét hai néu trén, Bén vi pham s& boi thuong
thém tat ca cac khoan tién boi thudng thiét hai khac cho Bén Cung Cap theo quy dinh ctia luat hodc quyén
loi hop phap.

The Recipient agrees that money damages would not be a sufficient remedy for any breach of the Agreement
and that the Discloser shall be entitled to seek equitable relief, including injunction and specific
performance, in the event of any breach of the provisions of the Agreement, in addition to aforementioned
money damages, the Recipient shall indemnify for all damages in accordance with the laws of Vietham or
legal rights.

Céc Bén hiéu va ddng ¥ rang khong c6 hop ddng hodc thoa thuan lién quan dén Cong Viée s& duogce coi 14 ton
tai trir khi va cho dén khi co mot thoa thuan biang van ban 16 rang vé Cong Viée di dwoc thyc hién boi cac
Bén. Mbi Bén theo ddy dwoc duy tri cac quyén, va theo y ctia minh, d& chim dirt cac cude thao luan lién
quan dén Cong Viéc.
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10.

11.

12.

13.

The Parties understand and agree that no contract or agreement regarding the Business shall be deemed to
exist unless and until a definitive agreement regarding the Business has been executed by the parties. Each
Party reserves the right, in its sole discretion, to terminate the discussions concerning the Business.

Cam Két nay 13 toan bd nhimg thoa thuan giita Bén Cung Cap va Bén Nhan vé& viéc Bao mat Thong tin.
Trudng hop sua d6i, bo sung hodc cham dut Cam Két, phai c¢6 van ban chinh thure ciia Cac Bén.

The Agreement contains the entire agreement between Investor and the Company concerning the subject
matter hereof. The Agreement may not be amended, modified or waived without the written consent of the
Parties hereto.

Trur truong hop, Cac Bén co thoa thuan bfing vin ban, cac nghia vu ctia mdi Bén theo Cam Két nay sé ton tai
trong thoi han 12 thang ké tir thoi diém Cam Két nay co hiéu luc.

Unless otherwise agreed in writing between the parties, the obligations of each party under the Agreement
shall expire twelve months from the date of signing of this Agreement.

Cam Két nay s& dugc diéu chinh, va huéng dan thyc hién theo quy dinh cta phap luat Viét Nam. Mdi Bén
theo day khong thé huy bo vo di€u kién doi voi cac phan quyet cua cdc toa an Viét Nam duoc ban hanh doi
voi bat ky hanh dong nao phat sinh tir cac tranh chap nao phat sinh tir hodc lién quan dén Cam Két nay.

The Agreement shall be governed by, and construed in accordance with, the laws of Vietham. Each Party
hereby irrevocably and unconditionally consents to submit to the exclusive jurisdiction of the courts of
Vietnam for any action, suit or proceeding arising out of or relating to the Agreement.

Cam Két nay duoc 1ap thanh hai (02) ban c6 gia tri nhu nhau va c6 hiéu lyc ké tir ngay ky. Mdi bén giit mot
(01) ban dé thuc hién.

The Agreement shall be made in two (02) copies and becomes effective since the signing date of the
Agreement. Each Party shall keep one (01) original.

Céc Bén theo day di dong ¥ vao vao Cam Két nay ngay [e].

The Parties hereto have duly executed and delivered the Agreement as of [e].

Céng Ty TNHH MTV Téng Cong Ty Phat Dién
3/Power Generation Corporation 3 one member limited [e]
liability company

Tén / Name: Tén / Name: [e]
Chuc vy / Title: Chtrc vy / Title: [o]
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