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Ho Chi Minh City, February .A9%¥ 2021

TO TRINH
PROPOSAL
VIv. Phwong an phat hanh cé phiéu dé chuyén dbi trai phiéu chuyén déi quéc té
Re. The Share issuance plan fo convert the global convertible bonds

-Kinh gi: Quy Cé déng Céng ty Cé phan Tap doan Piu tw Dija éc No Va

To: Esteemmed Shareholders of No Va Land Investment Group Corporation

Can cw/ifursuant {o!

~  Ludt Doanh nghiép s6 59/2020/QH14 duoc Quéc hoi théng qua ngay 17/6/2020;
The Enterprise Law No. 58/2020/QH14 passed by the National Assembly on June 17, 2020;

~  Ludt Ching khodan sé 54/2019/QH14 duoc Quéc héi théng qua ngay 26/11/2019;
The Securifies Law No. 54/2019/QH14 passed by the National Assembly on November 261, 2019;

~  Didu ¢ cia Cong ty C6 phan Tap doan Péu tw Pja éc No Va (“Céng Ty");
The Charter of No Va Land Investment Group Corporation (the “Company");

- Nghi quyét cda Dai hoi déng cé dong (“PHDCDH’) thuong nién ndm 2017 sé 07/2017-NQ-NVLG ngay
27/04/2017 vé viéc thong qua Ké hoach phét hanh riéng 1é ting Vén diéu Ié (“Nghi Quyét 07");
The Resolution of the 2017 Annual General Meeting of Shareholders (“GIMS”) No. 07/2017-NQ-NVLG daied
Aprit 27, 2077 approving the Private placement plan to increase Charder Capital ("Resolution 07 ),

- Nghj quyét DHDCD (/ay y kién bang véan ban) $6 16/2017- NQ NVLG ngay 10/08/2017 théng qua phurong
thtre phét hanh cé phén wu dai ¢é tie chuyen déi, Tréi phiéu chuyén ddi, Cé phén theo Chuong trinh Ira
chon cho ngwoi lao dong (“Nghi Quyét 16”);

The Resolution of the GMS (colfecting written opinions) No. 16/2017-NQ-NVLG dated August 10" 2017
approving the method of issuing preferred shares with convertible dividends, convertible bonds, Shares
acecording to Chapter submilting oplions to employees ("Resolution 16");

~  Nghj quyét ctia PHPCP s6 03/2018-NQ-NVLG ngay 24/01/2018 thong qua viéc thay déi phuwrong thire phat
hanh ftrong Phu"ong an phat hanh tréi phiéu chuyén déi da duoc théng qua tai Nghj quyét 07 va Nghi quyét
16 (“Nghj Quyét 03); :
7/:0 Resolution of the GMS No. 03/2018-NQ-NVLG dated January 24%, 2018 approving the change of
ssuance method in the converlible bond issuance plan was approved in the Resolution 07 and the Resolution
7(3 {"Resolution 03");

- Nghj quyet cta BHOCPH s6 06/2018-NQ-NVLG ngay 26/02/2018 théng qua viéc thay déi ké hoach phat hanh
tréi phiéu chuyén déi da dwoc théng qua tai Nghj quyét 07, Nghj quyét 16 va Nghj quyét 03 (“Nghi Quyét
06");

The Resolution of the GMS No. 06/2018-NQ-NVLG dated February 28, 2018 approving the chcw(za of the
converlible bond issuance plan was approved in the Resolution 07, the Resolution 16 and the Resolution 03
‘Resolution 067);

- Nghi quyet cta BHOCD s6 19/2018-NQ.OHPCH-NVLG ngay 26/04/2018 théng qua ké hoach phat hanh ¢é
phén dé chuyén déi trai phidu (‘Nghi Quyét 19”);
The Resclution of the GMS No. 19/2018-NQ.DHBCH-NVLG dated April 267, 2018 approving the plan o
tasue shares lo convert bonds ("Resolution 19");
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- Nghj quyét cia BHBCP s6 02/2019-NQ. DHBCD-NVLG ngdy 04/01/2019 thong qua viéc phat hanh c6 phén
phé thong dé hoan déi tréi phiéu chuyén déi quéc té (‘Nghi Quyét 02”);
The Resolution of the GMS No. 02/2019-NQ.DHBECH-NVLG dated January 04", 2019 approving the issuance
of common shares o swap intemational convertible bonds ("Resolution 02"),

—  Nghi quyét cia PHPCP sé 14/2020-NQ.DHBCH-NVLG ngay 05/06/2020 théng qua viéc diéu chinh Phuong
&n phat hanh cé phén dé chuyén déi trai phiéu da duwoc théng qua tai Nghj quyét 02 (“Nghj Quyét 14”);
The Resolution of the GMS No. 14/2020-NQ.DHPCH-NVLG dated June 05", 2020 approving the adjustment
of the Share issuance plan to convert bonds approved in Resolution 02 (“Resolution 14"),

Hoi ddng Quan tri (*HPQT”) kinh trinh DPHDCPD xem xét théng qua cac néi dung sau:
The Board of Directors ("BGD") wou/d fike to submit to GMS for approval as follows:

1. Phwong an phat hanh C& phiéu dé chuyén déi trai phiéu chuyén déi qudc té (“Trai Phiéu”) cla
Cong Ty véi mot sb ndi dung chinh nhw sau (“Phwong An Phat Hanh”):

. To approve the Plan on issuing Shares to convert international convertible bonds ("Bonds") of the

Company with main contents as follows ("Issuance Plan"):

Tén cb phiéu C6 phiéu Cong ty C6 phan Tap doan Dau tw Dia 6¢ No Va

Share of No Va Land Investment Group Corporation

Cé phiéu phd théng (“CPPT”)

Share name
Loai ¢ phiéu
Common share
10.000 ddng/cd phiéu
VIND 10,000/share

Type of share
Ménh gia

Par value

Péi twong phat hanh
Subject of share issuance

S6 lwong Trai Phiéu téi da c6
thé chuyén déi thanh cb phiéu:

Maximuim number of Bonds
that can be converted into

o“u;"g‘*

Chu s& hiru Trai Phiéu (“Trai chu”)
Owners of bonds {"Bondholders”)

565,925 Trai Phiéu (Ndm trém sdu muoi I&m phdy chin trdm
hai muwoi I&m Tréi Phidu), twong dwong véi 2.577.562.005.000
ddng (Hai nghin ndm trdm bay muwoi bay ty ndm tram sau muoi
hai triéu khéng trém I1& ndm nghin déng Viét Nam) tinh theo
ménh gia trai phiéu |4 200.000 USD/Trai Phiéu (Hai trém nghin
D6 la My trén mét Tréi Phiéu) theo ty gia cb dinh ap dung tai
thoi diém chuyén déi la 22.773 ddéng/USD (Hai muoi hai nghin
bay trdm bay muwoi ba dong Viét Nam trén mét D6 la My).
565.925 Bonds (Five hundred sixty-five point nine two five
Bonds), equivalent to VND 2,577,562,005,000 (Two thousand
five hundred seventy-seven billion five hundred sixty-two
million and five thousand Vietnam Dong) based on par value
of Bonds of US$200,000/Bond (Two hundred thousand US
Dollars per Bond) at the fixed exchange rate applicable al the
conversion time is VND22,773 per US$T (Twenty-two
thousand seven hundred and seventy-three Vietnam Dong per
one US Dollar).
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Sé lwong Trai Phiéu chuyén dbi
thanh cb phiéu tirng thoi diém:

Number of Bonds converted
info shares:

Gia Chuyén Déi:

Conversion price

Nguyén téc xac dinh Gia
Chuyén Déi

Principles to  determine the
Conversion Rate

Diéu chinh Gia Chuyén Déi

Puwoc quyét dinh b&i HPQT tuy thudc vao sb lvgng dugc yéu
ciu bdi Trai chl théng qua Théng bao chuyén ddi Trai Phiéu
dwoc givi dén Coéng Ty.

To be decided by the BOD depending on the amount
reguested by the Bondholder through the Bonds Conversion
Notice sent to the Company.

Thay ddi 01 (M6t) nam 01 (Mot) 1an, dwoc xac dinh vao ngay
27 thang 10 dwong lich hang nam (“Ngay Tai Xac Pinh Gia”)
cho dén khi dao han Trai Phiéu.

To be reset 01 (One) time per 01 (One) year on October 27"
of each calendar year ("Conversion Price Reset Date”) uniil
the maturity of the Bonds.

Gia Chuyén Déi dwgc HPQT quyét dinh trén nguyén téc Gia
Chuyén Ddi bang gia trung binh ¢b phiéu Céng Ty cla 10
phién giao dich lién tiép gan nhéat ctia Ngay Tai Xac Dinh Gia,
trong d6 da bao gdm Ngay Tai Xac Pinh Gia.

Gia Chuyén Péi sé duwgc HDQT théng béo trong Nghi quyét
HDQT théng qua viéc chuyén dbi Trai Phiéu thanh cb phiéu
twong (ng v&i tirng Thong bao chuyén déi Trai phiéu ctia Trai
chu.

The Conversion Price is determined by the BOD on the
principle that the Conversion Price is equal lo the average
price of Company shares of the 10 most recent consecutive
trading sessions leading to the Conversion Price Reset Date,
which includes the Conversion Price Resef Dale itself.

The Conversion Price will be announced by the BOD in the
Resolution of the BOD thereby approving the conversion of the
Bonds to shares coiresponding to each Bond Conversion
Notice of the bondholder.

Gia Chuyén Déi sé duoc diéu chinh trong céac trwéng hop sau:

- Do céc su kién doanh nghiép dwoc quy dinh trong céc diéu
khodn va diéu kién cla Trai Phiéu,

- Do bién dong gia cd phiéu trén thij trwéng trong sudt thdi han
clia Trai Phiéu. Khi do, Gia Chuyén Déi c6 thé dwoc diéu chinh
gidm twong (rng véi mirc gidm cla gia cb phiéu nhung khéng
vrot qua mire san diéu chinh 1a 75% so véi Gia Chuyén Déi
dau tién ma Trai phiéu dwoc chuyén ddi theo (“Gia Chuyén
Pbi Ban DPau’) 1a 74.750 ddng/cd phiéu, twong duwong
56.062,5 déng/cé phiéu (N&m muwoi séu nghin khdng trém séu
muwoi hai phdy ndm déng Viét Nam trén mét c6 phén), chua
bao gi“)m viéc didu chinh do cac sw kién doanh nghiép.
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Conversion Frice Adjustments

Ty l& chuyén d6i
Conversion ralio

Sé lwong cb phiéu téi da dw
kién phat hanh dé chuyén ddi
Trai Phiéu

The expected maximen
number of shares to be issued
to convert Converiible Bonds
Muc tang Vén diéu 1& dw kién

Increase in Charter Capital
(expected)
Thoi diém chuyén ddi

Conversion Time

Thoi han chuyén ddi

The Conversion Price wilf be subject to adjustment upon the
occurrence of the following cases:

- Due to corporate events as set forth in the Bond's terms and
conditions.

- Due to the volatility of share price on the markel during term
Bonds. Conversion Price will be subjected fo adjustment
corresponding with the price of the shares but no less than
76% of the price at which shares will be issued upon
conversion for the first time of VND74,750/share (“nitial
Conversion Price”), equivalent to VND56,062.5/share (Fifty
six thousand and sixty-two point five Vietnam Dong per share),
excluding the adjustment due to corporate events.

Ty 1& chuyén déi sé dwoc HDQT tinh toan dwa trén Gia Chuyén
péi;

The Conversion ratio will be calculaled based on Conversicn
Price by the BOD;,

45.976.579 cb phiéu (Bn muwoi Idm triéu chin trdm bay muoi
sau nghin ndm trém bay muwoi chin ¢é phiéu) va cé thé dwoc
diéu chinh theo Gia Chuyén Péi;

45,976,579 shares (Forty-five million nine hundred seventy-six
thousand five hundred seventy-nine shares) and the number
is subjected to change corresponding to Conversion Price;

459.765.790.000 dbng (Bdn trdm ndm muoi chin ty bay trdm
sau muroi 18m triéu bay trdm chin muoi nghin déng Viét Nam);

VYND 459,765,790,000 (Four hundred fifty-nine billion sever
hundred sixty-five million seven hundred ninely thousand
Vietnam Dong),

Trai chd c6 quyén yéu cau chuyén déi théng qua Théng bao
chuyén ddi Trai phiéu tai bat ky ngay lam viéc nado trong Thoi
han chuyén ddi;

The bondholder has the rights to request a conversion through
the Bonds Conversion Notice at any working day during the
Conversion Term,

Trong vong 5 (N&m) ndm ké tir Ngay Hoan t&t Ban dau (1a
ngay hoan tat viéc phat hanh dot Trai phiéu dau tién cho Chu
s& hivu Trai phiéu, tlc l1a ngay 27/04/2018), trir trwong hop
Cong Ty c6 thda thuan khac dwoc quy dinh cu thé trong cac
diéu khodn va diéu kién ctia Trai Phiéu va cac hop dong lién
quan;
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Conversion Term . Within 5 (Five) years from the Original Closing Date (Which is
the closing date of the Bonds issuance to the Bondholders, i.e.
April 27 2018), unless the Company has other agreements
specified in the terms and conditions of the Bonds and related
contracts;

Tién do6 chuyén dbi : Ké&tlr ngay tron 41 ngay sau ngay dén sau trong sé Ngay Hoan
tat Ban dau va ngay phat hanh béat ky Trai Phiéu Bd sung nao
gan nhat theo quy dinh clia cac Diéu khodn va Diéu kién cla
Trai phiéu cho dén khi két thac gio 1am viéc (tai dia diém ma
Gidy Chirng nhan cla Trai phiéu dwoc ndp dé chuyén dbi) clia
ngay thir mwdi tredc Ngay Dén han (27/04/2023) (bao gdm ca
hai ngay nay), trlr treong hop Cong Ty cd thda thuan khac
dwoc quy dinh cu thé trong cac diéu khodn va diéu kién cla
Trai Phiéu va cac hop ddng lién quan.

Conversion procedure . Within 41 days after the Original Closing Date and the date of
the issuance of any of the most recent Additional Bond in
accordance with the Bonds Terms and Conditions up to the
close of business (at the place where the Certificate evidencing
such Bond is deposited for conversion) on the tenth day prior
to the Maturity Date (April 27%,2023) (including two days),
unless Company has other agreements specified in the lerms
and conditions of the Bonds and related contracts.

X ly ¢ phiéu I& phat sinh . Khi phat hanh cb phiéu dé chuyén déi Trai Phiéu, sé cb phiéu
phat hanh sé& dwoc [am tron xudng hang don vi, sé ¢ phiéu 1&
phat sinh (néu cd) sé& do HDQT quyét dinh.

Artsing odd shares o The odd number (if any) of shares arises due lo rounding down
{o the units of the number of shares issued to convert Bonds
will be decided by the BOD,

2. Phé duyét va Gy quyén cho HDQT toan quyén quyét dinh, thuc hién cac coéng viéc can thiét dé
trién khai viéc phat hanh cb phiéu dé chuyén ddi Trai Phiéu néu tai Muc 1 T& trinh nay, bao gém
nhwng khdéng gi¢i han cac cong viéc sau:

2. To approve and authorize the BOD deciding and performing the necessary work in order to
implement the issuance of shares to convert the Bonds as mentioned in Clause 1 of this Proposal,
including but not limited to the following tasks:

(@) Thuwe hién tat ca cac cong viéc lién quan dén‘viéc phat hanh theo ding quy dinh ctia Luét
Doanh nghiép, Bieu |&€ Céng Ty va Phap luat vé Chirng khoan va Thj trdng Chirng khoan;

Performing all work related to the issuance in accordance with the provisions of the Law on
Enterprises, the Company’s Charter and the Law on Securities and Secutities Market;

(b) Diéu chinh Phwong An Phat Hanh theo yéu cau clia co quan c6 thdm quyén phl hop véi quy
dinh ctia Phap luat;
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/\mehd/‘ng the Issuance Plan on the request of the competent body in accordance with ihe
Law;
(c) Thuc hién cac thi tuc, cong viéc can thiét dé théng bao cac thong tin lién quan vé Gia Chuyén

ddi, Tién dd Chuyén ddi va cac thi tuc, cong viéc khac lién quan dén viéc chuyén déi Trai
Phiéu;

Performing necessary procedures and works to notify relevant information on Conversion
Prices, Conversion Procedures and other procedures and works related to Bonds conversion
proceeds;

(d) Thue hién cac thi tuc, céng viéc can thiét dé dang ky niém yét bd sung tai S& Giao dich

Chtrng khoan Thanh phé Ho Chi Minh va dang ky Iwu ky bd sung tai Trung tdm Lwu ky Chirng
khoan Viét Nam toan bo sb lwong cd phiéu thuc té phat hanh theo phwong an néu trén;

Carrying ouf necessary procedures and work to register for additional listing at the Ho Chi
Minh City Stock Exchange and lo register additional deposilory at the Vietnam Securities
Depository all actual number of shares issued according to the aforementioned plan,

(e) Stra dbi biéu lé Cong Ty vé phan Vén diéu & va cac thi tuc thay déi dang ky doanh nghiép
cla Cong Ty lién quan dén viéc thay d6i Vén diéu 1é véi Co quan Nha nwéc co thdm quyén:;

Amending the Company’s Charter on the Charter Capital and registering the change of the
Charter Capital with a competent body on the Company's business registration cettificate;
(H Quyétrdinh r]htvng van dé va thuc hién cac cong viéc khac ma HBPQT hoac Cha tich HBPQT
xét thdy [a can thiét lién quan dén viéc phat hanh;
Deciding the other related issues and performing related works that the BOD or the Chajrman
deems necessary in connection with the issuance;
(g) Tuy tirng trwdng hop cu thé, HPQT Gy quyén cho Téng Giam dbc dé thuwc hién mot phan
hoac toan bd cong viéc néu trén.
Depending on specific case, the BOD authorizes the Chief Executive Officer to perform a part
of or all of the above tasks.
3. Cac ndi dung tai Muc 1, Muc 2 T¢ trinh nay thay thé cho Nghi quyét 19, Nghi quyét 02 va
Nghi quyét 14. ?
. The contents specified in Clause 1, Clause 2 of this Proposal will replace the Resolutiorn 19, the
Resolution 02 and the Resolution 14.
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4. Kinh trinh BPHDPCD xem xét va thong qua./.

4. Respectiully submitting to the GMS for consideration and approval /.

TM. HOI BONG QUAN TR|
CHU TICH HOI PONG QUAN TRI
ON BEHALF QE THE BOARD OF DIRECTORS

BT THANH NHON
Ay
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