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Ho Chi Minh City, August 315 2020

PROPOSAL
V/v: Stra d6i, b6 sung mét sé diéu cua Piéu 16 Cong ty va Quy ché quén tri Céng Ty
Re: Amending, supplementing a number of articles of the ( ‘ompany’s charter and

the Regulation of Corporate Governance

Kinh gii: Quy C6 déng Céng ty C4 phin Tap doan Piu tw Pja é¢ No Va

To: Esteemed Shareholders of No Va Land Investmeni Group Corporation Ay

Can cW Pursuant to:

- Luét Doanh nghiép s6 68/2014/QH13 duoc Quéc héi théng qua ngay 26/11/2014;

The Law on Enterprises No. 68/2014/QH13 issued by National Assembly dated November 26", 2014
- Luat Chiing khoan s6 70/2006/QH11 duoc Quéc héi théng qua ngay 29/6/2006;

The Law on Securities No. 70/2006/QH11 issued by National Assembly dated June 29" 2006:

- Luét Stra d6i, B6 sung mét s6 didu ctia Luat Ching khodn sé 62/2010/QH12 dwoc Quéc hoi théng qua ngay
24/11/2010;

The Law Amending, Supplementing a number of articles of the Law on Securities No.62/2010/QH12 issued
by National Assembly dated November 24" 2010:

- Diéulg cia Cong ty Cé phdn Tap doan Pau tw Bia éc No Va (“Céng Ty”);
I'he Charler of No Va Land Investment Group Corporation (the “Company”);
Quy ché quén trj Céng Ty.
The Regulation of Corporate Governarce.

Can ct quy dinh clia phap luat hién hanh va y&u cau thuc tién vé td chic va hoat déng cla Céng Ty, Hoi
dong Quan tri ("HDQT") kinh trinh Dai hoi ddng cd dong ("DHDCD”) xem xét cac ndi dung sau day:

Pursuant to the current laws and practical requirements on the organization and operation of The Company,
the Board of Directors (“BOD") would like io get the approval from he General Meeting of Shareholders
("GMS”) for following contents:

1. Thong qua viéc sira ddi, bd sung mét sb didu cia Didu Ié Cong Ty nhu sau:
Approval of amending, supplementing a number of articles of the Company’s Charler, delails are as
follows:
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STT/
No.

Diéu I& hién hanh
The current Company’s Chatter

Diéu 1é stra ddi, bd sung
The revised Company’s Charter

Can cw/ly do stra
dbi, bd sung
rhe reason for
amending,
supplementing

Diéu 35. Thanh phan va nhiém ky
cua Thanh vién HDQT

3. Cac Cb dong ndm gitr cb phan co
quyén biéu quyét trong thei han lién
tuc it nhat sau (06) thang co quyén
gop sb quyén biéu quyét cla tirng
nguoi lai voi nhau dé dé cv cac tng
vién HDQT. C6 déng hodc nhom CH
déng né&m gitt t& ndm phan tram
(5%) dén duwdi mudi phan tram
(10%) tong sb cé phan co quyén
biéu quyét dwgc d& clr mot (01) tng
vién; tlr mwei phan trdm (10%) dén
dwéi ba muwoi phan tram (30%)
dwoc dé clv t6i da hai (02) &ng vién:
tir ba mwoi phan trdm (30%) dén
dwoi bdn muoi phan tram (40%)
dwoc dé cl téi da ba (03) tng vién:
tr bdn muoi phan tram (40%) dén
dwéi nam muwoi phan tram (50%)
dwoc dé cl téi da bén (04) tng vien:
tlr ndm muoi phan trdm (50%) dén
dwédi sdu muoi phan tram (60%)
dwoc d& civ téi da nam (05) tng
vién; tir sdu muoi phan trdm (60%)
dén dwdi bdy muwoi phan tram (70%)
dwoc dé clr t6i da sau (06) rng vién;
tr bay mwoi phan trdm (70%) dén
tam muwoi phan tram (80%) dwoc gé

Diéu 35. Thanh phdn va nhiém ky
cua Thanh vién HDQT

3. Cac Cb déng ndm gitr cb phan co
quyén biéu quyét trong thoi han lién
tuc it nhat sau (06) thang co quyén
gop sb quyén bidu quyét cda tirng
ngwoi lai voi nhau dé dé clr cac tng
vién HDQT. Cé dong hoac nhém Cd
déng nam gir tir nam phan tram
(5%) dén duwdi muwoi phan tram
(10%) téng sé cé phan co quyén
biéu quyét dwoc dé& cir mét (01) tng
vién; t mwoi phan tram (10%) dén
dwéi ba muoi phan trdm (30%)
dwoc dé clr tbi da hai (02) (ng vién:
ttr ba muwoi phan tram (30%) dén
dwdi bébn mwoi phan tram (40%)
dwoc dé cl téi da ba (03) trng vién;
tlr bdn muwoi phan trdm (40%) dén
dwdi nam muoi phan tram (50%)
dwoc dé clr t6i da bén (04) ng
vién; tir nam muoi phan trdm (50%)
dén dwéi sdu muwoi phan tram (60%)
dwoc dé clr téi da nam (05) tng
vién; tlr sau muoi phan trdm (60%)
dén dwéi bady muwoi phan tram (70%)
dwoc dé clr t6i da sau (06) rng
vién; tr bay muwoi phan trdm (70%)
dén dwdi tam muwoi phan  trém

clr t6i da bay (07) tng vién; va t
tam muwoi phan trém (80%) dén dwoi
chin mwoi phan tram (90%) dwoc dé&
cl toi da tam (08) tng vién;

Article 35. Composition and Term
of Office of Members of the BOD

o

3. The shareholders holding shares
with voting rights in a continuous
period of at least six (06) months
may include the voting rights of each
person together to nominate the BOD
members. Shareholder or group of

(80%) duwoc dé ct téi da bay (07)
(’ng vién; va tir tam muoi phan tram
(80%) dén duwdi chin mwoi phan
tram (90%) dwoc dé ci tdi da tam
(08) trng vién;

Article 35. Composition and Terni
of Office of Members of the BOD

3. The shareholders holding shares
with voting rights in a continuous
period of al least six (0G) months may
include the voting rights of each
person together to nominate the BOD
members. Shareholder or group of

Biéu chinh lai quy
dinh nham phan
dinh ré cac murc ty
& s& hitu cob
quyén dé ct.

lo clearly define
the rates of
nomination.

B ek
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shareholders holding five per cent
(56%) to less than ten per cent (10%)
of the total number of shares with
voting rights shall be entitled to
nominate one (01) candidate; from
ten per cent (10%) to less than thirty
per cent (30%) entitled to nominate
up to two (02) ; from thirty per cent
(30%) to less than forty per cent
(40%) entitled to nominate three (03)
candidates; from forty per cent (40%)
to fitty per cent (50%) entitled to
nominate up to four (04) candidates;
from fifty per cent (50%) to less than
sixty per cent (60%) entitled to
nominate up to five (05) candidates;
from sixty per cent (60%) to less than
seventy per cent (70%) entitled to
nominate up to six (06) candidates;
between sevenly per cent (70%) and

shareholders holding five per cent
(5%) to less than ter per cent (10%)
of the total number of shares with
voting righis shall be entitled o
nominate one (01) candidate; from
ten per cent (10%) to less than thirty
per cent (30%) entitled to nominate
up to two (02) ; from thirty per cent
(30%) lo less than toity per cenl
(40%) entitled o nominate three (03)
candidates; from forty per cent (40%)
to fifty per cent (50%) entitled to
nominate up to four (04) candidates;
from fifty per cent (50%) lo less than
sixty per cent (60%) entitled to
nominate up fo five (05) candidates;
from sixty per cent (60%) to less than
seventy per cent (70%) entitled to
nominate up to six (06) candidates;
from _seventy per cent (70%) to less

eighty per cent (80%) entitled to

than eighty per cent (80%) entitled to

nominate up to (07) candidates; and
from eighty per cent (80%) lo less
than ninety per cent (90%) entitled to
nominate up to eight (08) candidaltes;

nominate up to (07) candidates; and
from eighty per cent (30%) to less
than ninety per cent (90%) entitled to
nominate up to eight (08) candidates:

Diéu 39. Cac Tiéu ban cua HDQT

4. Co thé bd sung thém nhirng
nguwoi khéng phai la Thanh vién
HPQT vao cac Tiéu ban néu trén
nhwng phdi bdo dadm sb Ilwong céc

Diéu 39. Cac Tiéu ban cia HDQT

4. Co thé bd sung thém nhirng
ngwdi khong phai 1a Thanh vién
HPQT vao cac Tiéu ban néu trén.
Tre trwdng hop phap luat cé quy

thanh vién khéng phai I& Thanh vién

dinh khéc, co cdu thanh vién cac

HDQT khéng nhiéu hon mét nlra

Tiéu ban phai bao da@m cé it nhat 01

tdng s thanh vién clia méi Tiéu ban:

thanh vién HPQT:

Article 39: Committees of the BOD
4, It is possible to add non-BOD
members to the aforementioned
Committees  provided  that __the
number of non-BOD members is not

Article 39: Commitices of the BOD
4. It is possible to add non-BOD
members o the aforementioned
Committees provided. Unless
otherwise _provided by law, the

greater than half of the total number

member structure of the Committees

of members in each Committee.

must ensure al leas! 01 member of
the BOD.

Didu chinh lai dé
phu hep véi dinh
hwéng quan trj
cua Coéng Ty.
Amending to suit
ihe company's
governance
orfentation

T/ Z o8 8.\ e

2. Théng qua viéc sira dbi, bd sung mét sé didu trong Quy ché quan tri Céng Ty nhw sau:
Approval of amending, supplementing a number of articles of the Regulation of Co porate Governance,
details are as follow:
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. Cén ct/ly do
Quy ché quan trj Céng Ty Quy ché quan tri Céng Ty stra déi, stra déi, bd
Stt hién hanh bd sung sung
No The current Regulation of The revised Regulation of The reason for
Corporate Governance Corporate Governance amending,
supplementing
biéu 11. Ung ctv, dé ctv, bau, mién | Bidu 11. Ung ctv, d& ct, bAu, mién | g3 sung them dé
nhiém, b&i nhiém Thanh vién | nhiém, bai nhiém Thanh vién HDQT lam r6 Khoan 3
bERaT 3. Cac cb déng nadm gitr cb phan cé Eézl;gﬂéﬁuydﬁ:g
3. Cac cb dong n&m gitr cé phan c6 | quyen biéu quyét trong thoi han lien dbi voi  trueng
quyen biéu quyét trong thoi han lign | tuc it nhat sau (06) thang tinh dén hop 1y ¥ kién co
tuc it nhat sau (08) thang tinh_dén dén | thoi diém chdt danh sach cd déng cod déng bing van
thoi diém chot danh sach co donq quen tham dU’ cudc hop DHDCH c6 ban dé thong qua
dw hop c6 quyén gop sb quyén biéu | quyen gop sb quyén bidu quyét dé gé Nghi quyét
quyét dé dé& civ cac (ng vien HDQT. | ¢l cac ¢ng viéen HPQT. Viéc dé cir PHPCP.
Viéc dé ctr ing vién HDQT ma céc tbng vién HDQT ma cac cb dong sau | -
cb dong sau khi op_ s6 quyén biéu | khi gop s6 quyén biéu quyét co quyen fo  elarly .[he
quyét co quyen de clr phai tuan th( | d& cl phai tuan thi cac quy dinh cda | Clause 3, Article
cac quy dinh cta phap luat, biéu 1& | phap luat, Didu & Cong' ty. i of this
Congty. Resolution  nol
1 Article 11:  Self-nomination, | Article 19 Self-nomination, | apply for .
nomination, election, dismissal | nomination, election, dismissai | collecting Aj:
and gross misconduct dismissal | and gross misconduct dismissal of | Shareholder's =
of members of the Board of | Members of the Board of Directors written opinion to JGI
Directors 3. The shareholders holding shares approve the .PHA
with voting rights in a continuous Resolition of AN £
3. The s'/7a/‘e/(o/def'§ holding shares | period of at least six (06) months u | aus AO
with voting rights in a continuous | to the record dale lor the list ol 0V
period of at least six (06) months | shareholders to allend the General p—
may add up the number of voting Meeting of shareholders may add up ? HC
fights of each person to nominate | the number of voting rights of each o
candidates  to  the BOD in| person to nominate candidates to the
accordance with the laws and the | BOD in accordance wilh the laws arnd
Company’s Charter. the Company's Charter
biéu 11. Ung ctv, dé ctv, bau, mién | Didu 11. Ung ctr, dé clv, bau, midn | BS d&n chidy dén
nhiém, béai nhiém Thanh vién | nhiém, bai nhiém Thanh vién HPQT khodn 2 Diéu 14
HDPQT dé phu h’(,)’p Yxé’i
6. Mi&n nhiém thanh vien HDQT 6. Mi&n nhiém thanh vien HDQT cell T G Sl
- i ia . . o (s s . " 14 hién tai.
a. Viéc mién nhiém thanh vién | a. Viéc mien nhiém thanh vién Delele reference
HBPQT duwoc de cap theo quy dinh tai | HDQT dwoc d& cap theo quy dinh tai fo  Clayse 2
Diém a, b va d Khoén 7 Didu 35 | Diém a, b va d Khoan 7 Bidu 35 Didu | Aticle 14 to be in
Diéu lé Céng ty hosc khéng dap (rng | I&é Cong ty hodc khong dap tng tiéu | accordance with
tiéu chuén quy dinh tai Khon 2 Pidu | chu&n quy dinh tai Didu 14 Quy ché the structure of
2 14 Quy ché nay. nay. existing — Article
b. Trwdng hep mot thanh vién | b. Trwéng hep moét thanh vién 4,
HDQT khéng di tw cach theo quy | HDQT khong du tw cach theo quy
dinh cta Phap luat hoac khéng cé di | dinh cta Phap luat hoac khoéng co du
nang lic hanh vi hodc khéng dép | nang lwe hanh vi hosc khdéng dap rng
trng tiéu chuén quy dinh tai Khodn 2 | tiéu chun quy dinh tai Pidu 14 Quy
Biéu 14 Quy ché nay thi Tiu ban | ché nay thi Tiéu ban nhan sy cla
nhan sw cla HDQT sé chiu trach | HDQT sé chiu trach nhiém thu thap
4
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nhiém thu thap bang ching, théng
tin va lap bao cao d& xuét, trinh
HDPQT.

G, Déi vai trwdng hop tlr nhiém
theo quy dinh tai Piém b Khoan 7
Piéu 35 Didu I& thi Tiéu ban nhan sy
sé chju trach nhiém xem xét va trinh

HDQT.
7. Bai nhiém thanh vién HBDQT
a. Viéc bai nhiém thanh vién

HDQT duwoc dé cap theo quy dinh tai
Diém a va ¢ Khoan 7 Diéu 35 Didu 1&
Céng ty hodc khéng dap ng tiéu
chuén quy dinh tai Khoan 2 Didu 14
Quy ché nay.

b. D6 véi trwdng hop thanh
viéen HDQT bj phap luat cdm khong
dwoc lam thanh vién HDQT, HPQT
sé triéu tap cudc hop dé xem xét.

8. D6i voi trwdng hop thanh
vién HPQT khong hoan thanh nhiém
vu, khéng dap tng tiéu chuan quy
dinh tai Khoan 2 Diéu 14 Quy ché
nay thi Tiéu ban nhan sy chiu trach
nhiém thu thap bang ching, théng
tin va lap bao cdo d& xuét trinh
HDQT.

Article 11: Self-nomination,
nomination, election, dismissal
and gross misconduct dismissal
of members of the Board of
Directors.

6. Dismissal of BOD members

a. The dismissal of a BOD
member is stipulated in accordance
with Points a, b and d, Clause 7,
Article 35 of the Company's Charter
or in the event of failure to meet the
criteria specified in Clause 2. Arlicle
14 of this Regulation.

b. In case a BOD member is
not legally qualified or does not
have adequate capacity for civil
acts or fails to meet the criteria
specified in Clause 2, Ailicle 14 of
this  Regulation, the  Human
Resources Committee shall be
responsible for collecting evidence,
information and making proposals
to submit to the BOD.

bang chitng, théng tin va lap bao céo
dé xuét, trinh HPQT.

c. Déi vai treong hop tlr nhiem
theo quy dinh tai Biém b Khoan 7
Diéu 35 Diéu I& thi Tiéu ban nhan su
sé& chju trach nhiém xem xét va trinh
HDQT.

7. Béai nhiém thanh vién HBQT

a. Viéc bai nhiém thanh vién
HBQT dwoc dé cap theo quy dinh tai
Piém a va ¢ Khoan 7 Biéu 35 Diéu l&
Céng ty hodc khong dap tng tiéu
chuén quy dinh tai Diéu 14 Quy ché
nay.

b. D6 voi trwong hop thanh
vién HPQT bj phap luat cAm khong
dwoc lam thanh vién HPQT, HPQT
sé triéu tap cudc hop dé xem xét.

& DPéi voi truong hop thanh
vién HPQT khong hoan thanh nhiém
vy, khéng dap ¢ng tiéu chudn quy
dinh tai Biéu 14 Quy ché nay thi Tidu
ban nhan sy chiu trach nhiém thu
thap bang chirng, théng tin va lap bao
céo dé xuét trinh HPQT.

Article 11: Self-nomination,
nomination, election, dismissal
and gross misconduct dismissal of
members of the Board of Directors
6. Dismissal of BOD members

a. The dismissal of a BOD
member is stipulated in accordance
with Points a, b and d, Clause 7,
Article 35 of the Company's Charter
or in the event of failure to meet the
Regulation.

b. In case a BOD member is not
legally qualified or does not have
adequate capacity for civil acts or fails
14 of this Regulation, the Human
Resources — Commiitee  shall  he
responsible for collecting evidence,
information and making proposals to
submit to the BOD.

c. Cases of resignation
prescribed at Point b, Clause 7 Article
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c. Cases of resignation | 35 of the Company’s Charter shall be
prescribed at Point b, Clause 7 | reviewed by the Human Resources
Article 35 of the Company’s Charter | Commiliee and subimitted to the
shall be reviewed by the Human | BOD.

Resources Committee and

submitted to the BOD. 7. Gross misconduct dismissal
7. Gross misconduct dismissal | of BOD members

of BOD members a. The gross misconduct
a. The gross misconduct | dismissal of a BOL member s

dismissal of a BOD member is | stipulated in accordance with Points a
stipulated in accordance with Points | and ¢, Clause 7. Article 35 of the
a and ¢, Clause 7, Article 35 of the | Company's Charter or in the event of
Company's Charter or in the event | failure lo meel the criteria specified in
of failure to meet the criteria | Article 14 of this Regulation.

specified in Clause 2, Article 14 of
this Regulation. b. In case a BOD member is
b. In case a BOD member is | prohibited by law from being a
prohibited by law from being a | member of the BOD. the BOD will
member of the BOD, the BOD will | convene a meelting to consider,
convene a meeling to consider, In case a BOD member fails to
In case a BOD member fails to | perform his/her duties or fails to meet
perform his/her duties or fails to | the criteria specified in Article 14 of
meet the critetia specified in Clause | this  Regulation, — the  Human
2. Atticle 14 of this Regulation, the | Resources — Commiitee  shall  be
Human Resources Committee shall | responsible for collecting evidence,
be responsible for  collecting information and making proposals to
evidence, information and making | submit to the 80D

proposals to submit to the BOD

Kinh trinh DHDCPH xem xét va théng qua./.
Respecfully submitting to the GMS for consideration and approval./.

TM. HOI BONG QUAN TR
CHU TICH HOI BONG QUAN TRI
CHERRLHE BOARD OF DIRECTORS
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