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Theo yéu cau céng bd théng tin (“CBTT") clia Théng tw sé 96/2020/TT-BTC ngay 16/11/2020 cla

B6 Tai chinh hwéng d&n vé CBTT trén thi trivéng chirng khoan, Céng ty C6 phan Tap doan Dau tw

Dia éc No Va (“Céng Ty") kinh gli céng van CBTT lién quan dén céc tai liéu dé Iay y kién cb dong

bang van ban theo Nghj quyét clia Héi ddng Quan tri s6 136/2021-NQ.HDQT-NVLG ngay 22/11/2021

nhw sau:

1. T& trinh cla HDQT vé Phwong an phat hanh trai phiéu chuyén déi riéng 1é va trai phiéu kém
chirng quyén riéng Ié tai thj trwdng trong nuée (‘Phwong An Phat Hanh);

2. Té& trinh cia HDQT vé céac van dé lien quan dén viéc thuc hién Phwong An Phat Hanh thudc
th&m quyén clia Dai hoi ddng C6 déng (“DHDCD”) phu hep véi quy dinh phap luat;

3. Duw thao Nghj quyét ciia PHPCD Céng Ty théng qua Phwong An Phat Hanh va cac van dé lién
quan dén viéc thwe hién Phwong An Phat Hanh thudc thdm quyén ctia PHBCB phil hop voi quy
dinh phap luat

4. MAu phiéu lay y kién cb dong bang van ban;

Théng tin nay da dwoc cong bd trén trang théng tin dién ti ciia Céng Ty: Quan hé Pau tw -

- Pai hoi déng C6 déng — 2021: hitps://www.novaland.com.vn/quan-he-dau-tu/dai-hoi-dong-co-

dong/2021
Tran trong.
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CONG TY CO PHAN TAP POAN CONG HOA XA HOI CHU NGHIA VIET NAM

PAU TU BIA OC NO VA Déc lap — Tw do — Hanh phiic
NO VA LAND INVESTMENT SOCIALIST REPUBLIC OF VIETNAM
GROUP CORPORATION Independence - Freedom - Happiness
Sé/No.: 43/2021-TTr-NVLG Thanh Phé H6 Chi Minh, ngay 23 théang 12 nam 2021
Ho Chi Minh City, December 23", 2021
TO TRINH
PROPOSAL

VIv: Phwong an phat hanh trai phiéu chuyén déi riéng lé va trai phiéu kém chirng quyén
riéng lé tai thi trwo'ng trong nwéc
Re, The Plan on issuance of domestic private convertible bonds and non-convertible
warrant-linked bonds

Can ctw/Pursuant fo:

- Luét Doanh nghiép sé 59/2020/QH14 dwoc Quéc hoi nwée Cong Hoa X& Hoi Chu Nghia Viét Nam
(“Qubc HGi") théng qua ngay 17/06/2020 va céac van ban huéng déan thi hanh;

The Enterprise Law No. 59/2020/QH14 passed by the National Assembly of Vietnam (“National
Assembly”) on June 17", 2020 and other implementing requlations;

- Luat Chung khoéan s6 54/2019/QH14 duoc Quéc Héi théng qua ngay 26/11/2019 va cac van bén
hwéng dan thi hanh;

The Securities Law No. 54/2019/QH14 passed by the National Assembly on November 261 2019 and
other implementing regulations;

- Nghi dinh sé 153/2020/ND-CP do Chinh phi ban hanh ngay 31/12/2020 quy dinh vé chao ban, giao
dich tréi phiéu doanh nghiép riéng lé tai thj treong trong nwdce va chao ban tréi phiéu doanh nghiép ra
thi treong quéc té (“Nghi Binh 153”);
Decree No. 153/2020/NB-CP of the Government dated December 315, 2020 regulaling the offering,
lrading private enterprise bond on the domestic market and offering enterprise bond on the international
market (“Decree 153");

- Nghi dinh s6 155/2020/ND-CP ciia Chinh phi ban hanh ngay 31/12/2020 quy dinh chi tiét thi hanh mot
s6 diéu cua Luat Chirng khoan (“Nghi Dinh 155”);

Decree No. 155/2020/ND-CP of the Government dated December 31%, 2020  guiding the
implementation of the Law on Securities ("Decree 155");

- Thong tw s6 122/2020/TT-BTC ctia B6 Tai chinh ngay 31/12/2020 huwéng dén ché dé céng bé théng
tin va béo céo theo quy dinh ctia Nghj dinh sé 153/20208/NP-CP ngay 31/12/2020 cta Chinh phi quy
dinh vé chao ban, giao djch trai phiéu doanh nghiép riéng Ié tai thi trirong trong nwée va chao ban trai
phiéu doanh nghiép ra thj trirong quéc té (“Théng Tw 122”);

The Circular No. 122/2020/TT-BTC of the Ministry of Finance dated December 31", 2020 providing
guidance on information disclosure and reporting prescribed in government's decree no. 153/2020/nd-

cp dated December 315, 2020 on private placement and trading of privately placed corporate bonds in
domestic market and offering of corporate bonds in international markel (“Circular 122");

- Diéu Ié ciia Cong ty C6 phan Tép doan Péu tw bja b¢c No Va (stka dbi, b6 sung vao timg thoi diém)
(“Diéu Lé Cong Ty");
Charter of No Va Land Investment Group Corporation dated June 16", 2021 (as amended and
supplemented from time to time):
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- Nghi quyét cua H6i déng Quén trj (‘HBQT’) Céng ty C6 phan Tép doan Pau tw Bja éc No Va sé
136/2021-NQ.HDQT-NVLG ngay 22/11/2021 théng qua viéc chot ngay dang ky cudi cung dé lap danh
sach co6 déng thuee hién viéc 18y y kién cb déng béng van ban,

The Resolution of the Board of Directors ("BOD”) of No Va Land Investment Group Corporation No.
136/2021-NQ.HPQT-NVLG dated November 22™ 2021 approving the final registration date for
formulating the list of shareholders for collecting shareholders’ written opinions;

- Tinh hinh hoat ddng thuc té ctia Céng ty Cé phan Tap doan Péau tuv Pia éc No Va.

Actual situations of No Va Land Investment Group Corporation.

HDQT clia Céng Ty C6 Phan Tap Poan Pau Tw Dia Oc No Va (sau day dwoc goi 1a “Té Chivc Phat
Hanh”) kinh trinh Bai héi déng cé dong (“PHDCD”) phé duyét Phwong an phat hanh trai phiéu chuyén
doi riéng le va trai phiéu kém chirng quyén riéng 18 (goi chung |a “Trai Phiéu”) tai thj trwong trong nwéc
("Phwong An Phat Hanh”) nhu sau:

The BOD of No Va Land Investment Group Corporation (hereinafter referred to as the “Issuer’)
respectfully propose that the General Meeting of Shareholders (“GMS”) approve the The Plan on issuance
of domestic privale convertible bonds and non-convertible warrani-linked bonds (colleciively, the

‘Bonds”) ("Bond Issuance Plan”) as follows:

l. THONG TIN VE TO CHUC PHAT HANH
INFORMATION OF THE ISSUER

1. Théng tin chung vé Té Chirc Phat Hanh:
General information of the Issuer:

. Tén tiéng Viét: Cong Ty C6 Phan Tap Boan Pau Tw Bia Oc No Va;
Name in Vietnamese: Céng Ty C6 Phan Tap Doan Pau Tw Pia Oc No Va,

o Tén tiéng Anh: No Va Land Investment Group Corporation;
Name in English: No Va Land Investment Group Corporation;

o Loai hinh doanh nghiép: céng ty cé phan;
Form of enterprise: Joint stock company;

° Dia chi: 313B — 315 Nam Ky Khéi Nghfa, Phwdng V6 Thi Sau, Quéan 3, Thanh Phé Ho
Chi Minh, Viét Nam;
Registered head office: 313B — 315 Nam Ky Khoi Nghia, Vo Thi Sau Ward, District 3, Ho
Chi Minh City, Vietnam;

o Gidy Chirng Nhan Bang Ky Doanh Nghiép Sé 0301444753 do S& Ké Hoach va Pau Tw
Thanh Phé Hd Chi Minh cap 1an dau ngay 18/09/1992, dang ky thay déi lan th 61 ngay
21/07/2021 (nhw dwoc slra dbi, bb sung vao tirng thei diém);

Enterprise registration certificate No. 0301444753 initially issued hy the Department of
Planning and Investment of Ho Chi Minh City on September 18", 1992, in its 615 amended
form dated July 215, 2021 (as amended from time to time);

° Vén diéu 1&: 14.736.056.190.000 ddng (Bang chir: Mudi bén nghin bay trdm ba muoi séu
ty khéng trdm ndm muoi séu triéu mét trdm chin mwoi nghin Bong Viét Nam);
Charter capital: VND14,736,056,190,000 (in word: fourteen thousand, seven hundred
thirty-six billion, fifty-six million, one hundred anc ninety thousand Vietnamese Dong);

. Té Chirc Phat Hanh chinh thire niém yét trén S& Giao dich Chitng khoan Thanh phd Hb
Chi Minh vao ngay 28/12/2016.
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The Issuer was officially listed on Ho Chi Minh Cily Stock Exchange on December 28",
2016.

Nganh nghé kinh doanh:
Main business lines:

Hoat déng kinh doanh clia Té Chirc Phat Hanh tap trung chi yéu vao cac nganh nghé sau:
The Issuer is primarily engaged in the the following business activities:

° Kinh doanh bat dong san, quyén st dung dat thudc chli sé hteu, chi s dung hoéc di thué
(chi tiét: kinh doanh bat dong san (thwc hién theo khoan 1, Piéu 10 Luat Kinh doanh bat
dong san);

Trading real estate, land use rights in relation to owned, used or leased land (details: real
estate business (in accordance with Article 10.71 of the Law on Real Estale Business),

° Hoat déng xay dwng va hoan thién cong trinh xay dwng; va
Construction activities and completion of construction works, and

° Hoat déng kién tric va tw van k¥ thuat cé lién quan (chi tiét: Quan Iy dw &n; gidm sat cong

tac xay dwng va hoan thién cong trinh dan dung; dich vu kién trac; dich vu tw van ky thuat
bao gém viéc thdm dinh cac lap dat két cau, co hoc va dién cla toa nha; dich vy tw van
k§ thuat déng bd; dich vu quy hoach dé thi va kién tric canh quan dé thi; cac céng tac thi
cong khac; 1ap dw an dau tw; 1ap tdng du toan va du toan: tw van dau thau; tw van quan
Iy chi phi xay dwng).
Architeclural aclivities and related technical consulting (details: Project management;
supervision of construction and completion of civil works; architectural services; fechnical
consulting services including appraisal of structural, mechanical and electrical installations
of the building; synchronous technical consulting services; urban planning and urban
landscape architecture services; other construction works; inifial project formulation
investment; making total cost estimates and cost estimates; bidding consultancy;
construction cost management consulting).

MUC PiCH PHAT HANH TRAI PHIEU
PURPOSE OF ISSUANCE

Té Chirc Phat Hanh dw kién str dung sb tién thu dwoc tir dot phat hanh Trai Phiéu cho mét
hoac nhiéu muc dich sau:

The Issuer intends lo use the proceeds from the issuance of the Bonds for the following
puUrposes:

Thwe hién cac dw an dau tw, kinh doanh ctia Té Chirc Phat Hanh
Implementing the investment and business projects of the Issuer

Tb Chirc Phat Hanh dw kién sé diing ngudn vén huy déng tir dot phat hanh Trai Phiéu dé
thwe hién cac dw an dau tw, kinh doanh ctia Td Chirc Phat Hanh pht hop véi quy dinh phap
luat théng qua viéc tang vén hoat déng tai cac céng ty con nhu sau:

The Issuer ancicipates to use the proceeds from the Bonds to implement the investment and
business projects of the Issuer in accordance with the law via capital increase in the following

subsidiaries:
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(BVT/Currency:

déng/ VIND)

Céng ty con Ma sé dang | Ty lé so Vén diéu Ié hién | Vén dw kién bd
Subsidiary ky doanh hivu cia T6 tai Current sung thém
nghiép Chirc Phat charter capital Expected
Enterprise Hanh (%) additional capital
registration | Onwership
certificate ratio of
No. Issuer(%) | 0
Cong ty C6 phan
Vrsnn Hifops'ij}g}}ry 0313351782 | 100,00 | 9.687.505.990.000 | 3.925.000.000.000
Joint Stock 0313351782 100.00 9,687, 505,990,000 | 3.925.000.000.000
Company
Coéng ty CP Pau
poaveNo Ve | 0303579474 | 99,96 | 4.171.400.000.000 | !-190-000.000.000
; 4 0303579474 99.96 4,171,400,000,000 d " ' !
investment Joint
Stock Company
Céng ty CP Dia 6c
m VSGMW'”BM 0310089424 | 99,99 | 6.852.208.000.000 | 800.000.000.000
Laiidl Jolnt Stogk 0310089424 99.99 6,852,208,000,000 | 800,000,000,000
Company
T6ng cong/Total 5.875.000.000.000
’ | 5,875,000,000,000
b. Bb sung nguédn vén Iwu déng cho cac hoat déng kinh doanh ctia Té Chirc Phat Hanh

va cac cong ty con hodc cdng ty lién két phu hop véi quy dinh phap luat
Supplementing working capital for business activities of the Issuer and its subsidiaries
or affiliates in accordance with the law

c. Tai cau truc cac khoan no vay va ngudn vén chii s& hivu ciia Td Chire Phat Hanh va
cac coéng ty con hodc céng ty lién két theo diing quy dinh phap luat
Restructuring loans and equity of the Issuer and its subsidiaries or affiliates in
accordance with the law

d. Thanh toan cac khoan chi phi cho cac bén cé lién quan dén dot phat hanh Trai Phiéu
nay
Paying costs and expenses to the pariies relating to the issuance of the Bonds

DHBCD Uy quyén cho HDQT quyét dinh phan bd va st dung ngudn vén tir dot phat hanh
Trai Phiéu phu hop theo céc quy dinh clia Bidu 1& Céng Ty va phap luat tiy thudc vao tinh
hinh thi trwdng thue té tai thei diém phat hanh. Trong trwéng hop viéc thwe hién cac dw an
dAu tw, kinh doanh clia Té Chirc Phat Hanh nhw liét ké tai diém 1 Muc nay khéng thyc hién
dwoc vi cac diéu kién khach quan hodc chi quan, PHDCD Uy quyén cho HDQT Iwa chon cac
dir an dau tw kinh doanh c¢é cuing tinh chat, quy mé va tiém nang dé phan bb va s dung
ngudn vén thu dwoc tir dot phat hanh Trai Phiéu, va cé trach nhiém bao cao DPHDCD tai ky
hop gan nhét vé viéc diéu chinh va st dung ngudn vén nay.

The GMS authorises the BOD to decide the distribution of the proceeds from the issuance of
the Bonds in accordance with the Charter and the law, subject to the actual market conditions
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at the time of issuance. In the case where the implementation of the projects and business of
the Issuer set out in item 1 of this Section is not feasible due to objective or subjective
conditions, the GMS authorises the BOD to choose any other projects or business of similar
nature, scale and potential for distribution of proceeds from the issuance of the Bonds, and
shall be respondible for reporting such amendment to use of proceeds to the GMS at the
nearest meeting of the GMS.

. TAILIEU CH'NG MINH PAP NG PIEU KIEN CHAO BAN TRAI PHIEU
DOCUMENTS EVIDENCING SATISFACTION OF BOND ISSUANCE CONDITIONS

Biéu kién chao ban Trai Phiéu duoc quy dinh tai Khoan 3 Diéu 9 clia Nghi Binh 153. Céc tai liéu
chirng minh Té Chirc Phat Hanh dap (ng cac diéu kién chao ban Trai Phiéu dwoc trinh bay nhuw
bén duwai:

The conditions on issuance of the Bonds are provided in Arficle 9.3 of Decree 153. The documents
evidencing the satisfaction by the Issuer of the conditions on issuance of the Bonds are set out

below:
Diéu kién Tai liéu chirng minh
Conditions Evidencing documents
a) | Doanh nghiép phat hanh la céng ty co G[éy Chirng Nhan Pang Ky Doanh Nghiép
phan. S6 0301444753 do S& Ké Hoach va Pau Tw

Thanh Phé H6 Chi Minh cép 1an dau ngay
18 thang 9 nam 1992, dang ky thay ddi 1an
th& 61 ngay 21 thang 7 nam 2021
Enterprise  regisiration  cerlificate  No,
0301444753 initially  issued by the
Department of Planning and Investment of
Ho Chi Minh City on September 18", 1992,
in its 61th amended form dated July 21%,
2021

- B6i v&i ngan hang thwong mai, chi nhanh
ngan hang nwéc ngoai, céng ty tai chinh, té
chtrc kinh doanh bdo hiém, coéng ty chirng
khoan, céng ty quan Iy quy dau tw ching
khoan, cong ty dau tw chirng khoan, quy

The Issuer is a joint-stock company.

b) | DBdi twong tham gia dot chao ban theo
quy dinh tai diém b khodn 1 Biéu 8 Nghi
Binh 153:
Enlities  participate in the offering
according to Article 8.1(b) of Decree 153:

Béi twong mua tréi phiu la nha dau
twr chirng khoan chuyén nghiép, nha
dau tw chién luoc, trong doé sé lwong
nha dau tw chién lwoc phai ddm béo
duwéi 100 nha dau tw.

Buyers of convertible bonds ancd
warrant-linked bonds are professional
investors and less than 100 stralegic
investors.

dau tw chirng khoan, té chirc tai chinh québc
té, quy tai chinh nha nwéc ngoai ngan sach,
td chirc tai chinh nha nwéc dwoc mua
chirng khoan theo quy dinh ctia phap luat co
lién quan: Gidy chirtng nhan dang ky doanh
nghiép hodc Gidy phép thanh lap va hoat
ddng hodc gidy t& twong dwong khac
Comimercial banks, foreign branch banks,
finance companies, insurers, securilies
companies, fund management companies,
securities investment funds, international
financial institutions, off-budget financial
funds, state-owned financial institutions
permitted to buy securities as prescribed by
relevant  laws:  Enterprise  registration
cetlificate or Establishment and operalion
license or equivalent documents

- D6i voi Cong ty c6 von diéu & da gop dat
trén 100 ty ddng hodc t chirc niém yét, tb
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chtrc dang ky giao dich: Quyét dinh chap
thuan niém yét, dang ky giao dich déi v&i to
chirc niém yét, té chirc déng ky giao dich;
Gidy chrng nhan dang ky doanh nghiép
hodc gidy t& twong dwong khac; bao cao tai
chinh nam dwoc kiém toan hoac bao cao tai
chinh ban nién dwoc soat xét

Company whose contributed charter capital
exceeds 100 billion VND; listed or registered
organisation:  decision on listing or
registration  for listed or registered
organisation; Enterprise registration
certificate or equivalent docurments, audited
annual financial statemenl or reviewed half-
yvear financial statement

c)

Bap &ng cac dieu kién chao ban quy

dinh tai diém b, diém c, diém d va diém

d khoan 1 Piéu 9 Nghi Binh 153:

The offering conditions in Article 9.1(b),

(c). (d) and (dd) of Decree 153 are

salisfied:
b) Thanh toan dii ca gbc va lai ctia tréi
phiéu da phat hanh hodc thanh toan
di céc khoan no dén han trong 03
nam lién tiép triéc dot phat hanh trai
phiéu (néu co); triv treong hop chao
bén trai phiéu cho chi no 1a té chirc
tai chinh duwoc Iwa chon.
b) It has fully paid principals and
interests of bonds issued or clue debts
in the last 03 consecutive years
preceding the bond offering (if any),
excepl the offering of hbonds lo
creditors that are selected financial
organisations.

c) Pap tng cac ty Ié an toan tai chinh,
ty 16 bao dam an toan trong hoat déng
theo quy dinh cta phéap luét chuyén
nganh.

¢) It has maintained adequacy ratios
and prudential ratios in operations in
accordance with regulations of
specialised laws.

d) C6 phuong én phét hanh tréi phiéu
duoc phé duyét va chép thuan theo
quy dinh tai Piéu 13 Nghi Binh 153.
d) It must have a bond issuance plan
approved and accepted as prescribed
in Article 13 of Decree 153.

- C4c trai phiéu dwoc Té Chirc Phat Hanh
phat hanh trong 3 nam lién truéc déu duoc
thanh toan gbc, |ai duing han theo nhw cam
két v&i ngwdi sé hiru trai phiéu.

Issuer's committment on full payment for
principals and interests of bonds issued or
due debts in the last 03 conseculive years
preceding the bond offering

- Cam két ctia TS Chirc Phat Hanh vé viéc
doanh nghiép kinh doanh bat dong san
khéong phai dap tng cac ty 1é an toan tai
chinh, ty I& bao dam an toan trong hoat dong
theo quy dinh ctia phap luat chuyén nganh
Issuet’'s commillment on real eslale
enterprise not being required lo salisfy
adequacy ratios and prudential ratios in
operations in accordance with regulations of
the specialised law

- Nghi quyét cia DHDCB phé duyét Phuong
An Phat Hanh
Resolution of the GMS approving the Bond
Issuance Plan
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V.

d) C6 béo céo tai chinh ndm truée lién
ké ctia nam phat hanh duoc kiém toan
boi té chirc kiém toan da diéu kién
theo quy dinh tai Nghj Bjnh 153.

Its financial staterments of the year
preceding the year of issuance have
heen duly audited by an accredited
audit  organisation according to
regulations of Decree 153.

- B4o céo tai chinh ban nién hop nhat va bao
cao tai chinh thang/bao cao tai chinh quy
hop nhat gan nhét sau bao céo tai chinh ban
nién ctia nam tai chinh trwdc lién ké dwoc
kiém toan/soat xét (nam 2021)
Aucditedsreviewed half-year financial
statements and latest monthly/quarterly
financial statements made after the half-
year financial stalements of the previous
fiscal year (2021)

d) | Céac dot chao ban trai phiéu chuyén ddi
riéng 18, trai phiéu kém chirng quyén
riéng 1é phai cach nhau it nh4t 06 thang
ké tir ngay hoan thanh dot chao ban gan
nhat.

There is an interval of at least 06 months
belween Itwo private placements of
convertible bhonds or warrant-linked
bonds.

Khéng cé dot chao ban trai phiéu chuyén ddi
riéng 18, trai phiéu kém chirng quyén riéng
|& nao trong 6 thang gan nhét

There is no private placements of
converlible bonds or warrani-linked bonds
within the latest 6 months

e) | Viec chuyén déi trai phiéu thanh co
phiéu, thwe hién chiing quyén phai dap
tng quy dinh vé ty I& s& htbu cGa nha
dau tw nuwéc ngoai theo quy dinh cla
phap luat.

The conversion of bonds info shares and
execution of warrants must ensure the
ratio of holding by foreign investors as
prescribed by law.

Cam két ctia T6 Chirc Phat Hanh dap (rng
quy dinh vé ty 1& s& hiru clia nha dau tw
nwéc ngoai trong linh vire kinh doanh bat
doéng san theo quy dinh ctia phap luat
Issuer's commiltment on salisfaction of
regulations on foreign ownership ratio in real
estate seclor in accordance with the law

f) | Mua lai Trai Phiéu
Redemption of the Bonds

Thue hién theo quy dinh tai Muc VII
In accordance with Section VIl

CAC BIEU KIEN VA BIEU KHOAN CHINH CUA TRAI PHIEU

MAIN TERMS AND CONDITIONS OF BONDS

Noéi dung
Content

Diéu kién va Diéu khoan
Terms and Conditions

Loai hinh Trai Phiéu
Type of the Bonds

GOm hai loai Trai Phiéu dwoc phat hanh trong cling mét dot:
Including two lypes of Bondls issued in one tranche:

e  Traiphiéu chuyén déi, khdng kém ching quyén, khong cé bao
dam phat hanh tai thj tredng trong nwée (“Trai Phiéu Chuyén
Dé6i’); va
Convertible bonds, non-warrant attached and no securily
issued in domestic market ("Convertible Bonds”); and

e Trai phiéu khéng chuyén déi, kém chirng quyén, dwoc bao
dam bdi tai san clia Té Chirc Phat Hanh va tai san cta mot
s bén lién két phat hanh tai thi trwong trong nwéc (“Trai
Phiéu Kém Chirng Quyén’).
Non-convertible warrant-linked honds and could be secured
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by assets of the Issuer and assets of the affiliales of the Issuer
issued in domestic market ("Warrant-Linked Bonds”),

Hinh thire Trai Phiéu
Form of the Bonds

Chtrng chi hodc but toan ghi sé
Cetrtificate or journal entry

Ngay phat hanh
Date of issuance

D kiér] trong Quy | ndm 2022 va sau ngay 07 thang 01 nam 2022,
thoi diém phat hanh cu thé do HDQT quyét dinh phu thudc vao
diéu kién thj trwéng sau khi ¢é dwoc chap thuan tir cac co quan
Nha Nudc.

Estimated within Quarter | of 2022 and after 7 January 2022, the
exact time for issuance will be decided by the BOD subject to the
markel condifions following approval from relevant State authorily.

Pia diém t6 chirc dot phat
hanh Trai Phiéu
[ssuance market

Trong pham vi lanh thé nwéc Cong Hoa Xa Hoi Chi Nghia Viét
Nam
Within the territory of the Socialist Republic of Vietnam

D6i twong phat hanh
Subjects offered for issue

Nha dau tw chirng khoan chuyén nghiép, nha dau tw chién lwoc,
trong dé sé lwgng nha dau tw chién lwoc phai dam bao dwdi 100
nha dau tw

Professional investors, strategic investors, in which the number of
the strategic investors shall be below 100

Théng tin cu thé sé dwoc chap thuan béi HDQT hodc ngudi dwoc
Gy quyén phi hop theo cac quy dinh clia Diéu |& va phap luat tly
thudc vao tinh hinh thi tredng thuc té tai thdi diém phat hanh
Specific information shall he approved hy the BOD or the
authorised person in accordance with the Charter and the law
subject to the actual market conditions at the time of issuance

Khéi lwong Trai Phiéu duy
kién phat hanh

Estimated Boncls issuance
armount

e Trai Phiéu Chuyén Déi: Téi da 5.640 Trai Phiéu (theo ménh
gia)
Convertible Bonds: Up to 5,640 Bonds (based on par value)

o Trai Phiéu Kém Chirng Quyén: Téi da 235 Trai Phiéu (theo
ménh gia)
Warrant-Linked Bonds: Up to 235 Bonds (based on par value)

Khéi lwong chirng quyén
duw kién phat hanh
Estimated
issuance amount

warrants

T6i da 61.000.000
Up to 61,000.000

Loai tién t& phat hanh va
thanh toan géc va lai cla
Tréai Phiéu

Currency for issuance and
payment of principal and
interest of the Bonds

Doéng Viét Nam
Vietnam Dong

Ménh gia Trai Phiéu
Par value of the Boncdls

o Trai Phiéu Chuyén B6i: Dy kién 1.000.000.000 dong/ Trai
Phiéu
Convertible Bondls: Estimated VND 1,000,000 000/ Bond

e Trai Phiéu Kém Chirng Quyén: Dy kién 1.000.000.000 déng/

Trai Phiéu
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Warrant-Linked Bonds. Estimated VIND1,000,000,000/ Bond

Ky han Trai Phiéu Du kién 10 ndm ké ttr ngay phat hanh Trai Phiéu

Maturily Estimated 10 years from the date of issuance

Ngay dao han D kién t6i da 10 n&m ké tir ngay hoan thanh dot phat hanh
Due dale Estimated up to 10 years from the dale of issuance

L&i suat danh nghia Dw kién:

Nominal interest rate Estimated:

- Lai suét cb dinh trong suét ky han cla Trai Phiéu Chuyén
Péi la: 10%/ nam
Fixed interest rate during the term of the Convertible
Bonds: 10% per annum

- Lai suét cé dinh trong suét ky han cltia Trai Phiéu Kém
Chirng Quyén la: 8%/ ndm
Fixed interest rate during the term of the Warrant-Linked
Bonds: 8% per annum

Phuwong thirc thanh toan Tién Iai Trai Phiéu ctia méi ky tinh lai sé dwoc thanh toan bang
1ai, gbc Trai Phiéu hinh thirc chuyén khodn vao ngay thanh toan Iai.

Payment method  of | Interest of the Bonds for each interest payment petiod shall be
principal and interest of the | paid by way of bank transfer on the payment date.

Boncdls
Ky tinh 1ai cu thé s& do H6i Ddng Quan Tri quyét dinh, tily vao tinh
hinh thj triedng va théa thuan cu thé theo quy dinh cu thé trong
cac diéu khoan va diédu kién cta Trai Phiéu va cac tai liéu giao
dich khac lién quan dén Trai Phiéu.

Specific interest payment period shall be decided by the BOD,
subject o the market conditions and the terms and conditions of
the Bonds and other fransaction documents relating to the Bonds.

Khoan géc sé duoc thanh toan mét 1an vao ngay dao han hoic
ngay mua lai treéc han hosic mét ngay khac theo quy dinh cu thé
trong cac diéu khoan va diéu kién cta Trai Phiéu va cac tai liéu
giao dich khéac lién quan dén Trai Phiéu.

Principal shall be paid at maturity, on redemption date or another
date in accordance with the terms and conditions of the Bonds and

other transaction documents relating to the Bonds.

V. PHUONG AN CHUYEN POI TRAI PHIEU CHUYEN POI
PLAN FOR CONVERSION OF BONDS

Theo duv kién:
It is anticipated that:

i Diéu kién chuyén ddi: khéng ap dung.
Conversion conditions: not applicable.

2 Thoi han chuyén ddi: Trai Phiéu Chuyén Ddi c6 thé dwoc chuyén ddi thanh cd phiéu theo
thi tuc chuyén ddi cé phiéu tai bat ky thoi diém nao ké tir ngay hoan thanh dot phat hanh
cho dén tredc ngay dao han cla Trai Phiéu Chuyén Déi.

Time of conversion: the Convertible Bonds mmay be converted into shares in accordance
with the conversion procedures at any time from the completion of the issuance until the
due date of the Convertible Bondls.

3. Phwong an dam bdo viéc phat hanh cé phiéu dé chuyén déi dap trng quy dinh vé ty Ié s&
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VL.

huu nwéc ngoai: DPHPCPH Gy quyén cho HBQT dam phén va thong nhat véi nha dau tw
vé thoi han chuyén ddi phit hop véi tinh hinh hoat déng ctia Té Chirc Phat Hanh va dam
bao viéc chuyen dbi dap ng ty 1é sé hitu nwéc ngoai téi da tai T6 Chirc Phat Hanh tai
thoi diém chuyén ddi.

Plan forensuring the issuance of conversion shares to comply with foreign ownership ratio
regulations: the GMS authorises the BOD to negotiale and agree with investors on lhe
time of conversion based on the operation status of the Issuer and ensure that the
conversion comply with the maximum foreign ownership ratio in the Issuer at the time of
conversion.

Phwong phap tinh gla chuyén déi va ty é chuyen déi: Gia chuyén déi va ty é chuyén déi
sé duoc xac dinh vao thoi dlém ky két hop ddng déng ky mua Trai Phiéu, co thé duoc
diéu chinh khi xdy ra mot sé sw kién theo thong 1€ trén thi trwong va thda thudn v&i nha
dau tu. Phuwong phap tinh gia chuyen déi, ty lé chuyen ddi cu thé va céc néi dung diéu
chinh gia chuyén déi, ty I& chuyén ddi sé dwoc quyét dinh béi HDQT hodc nguwdi dwoc Gy
quyén phii hop theo cac quy dinh cia Diéu 1é va phap luat tuy thudc vao tinh hinh th|
treong thue té tai thoi diém phat hanh, va khéng thép ho’n gia tri s6 sach clia cb phan clia
Té Chirc Phat Hanh tai bao cao tai chinh quy hop nhat gan nhét tai thoi diém phat hanh.

Method for calculating conversion price and conversion ratio: conversion price aid
conversion ratio shall be determined on the signing date of bond subscription agreement,
as amended upon the occurance of certain market customary events and agreements with
investors. Method for calculating conversion price and conversion ratio admendment to
conversion price and conversion ratio will be decided by the BOD or the authorised person
in accordance with the Charter and the law, subject to the actual market conditions al the
{ime of issuance, and shall not be lower than book value of shares in lhe Issuer recorded
in the latest consoliclated quarter financial report.

Ty 1& chuyén dbi: bdng ménh gia Trai Phiéu Chuyén Déi chia cho gia chuyén dbi duoc
xac dinh tai thoi diém chuyén dbi.

Conversion ratio: as par value of the Convertible Bonds bear to the conversion price
determined at the time of conversion.

Viéc chuyén déi Trai Phiéu Chuyén Déi thanh cb phleu sé& van dam bao tuan thai ty 1& s&
htku nwéc ngoai clia T Chive Phat Hanh vao thoi diém chuyén déi.

The conversion of the Convertible Bonds shall ensure the compliance with foreign
ownership ratio of the Issuer at the time of conversion.

PHUONG AN THU'C HIEN QUYEN CUA CHU'NG QUYEN

PLAN FOR EXERCISE OF WARRANTS

Theo du kién:
It is anticipated that:

1

Nha dau tw ndm git chirng quyen c6 thé yéu cau Té Chirc Phat Hanh mua lai va hiy toan
bd hodc moét phan chirng quyén tai bat ky ngay nao sau khi két thic théi han mdt nam
tinh tir ngay phat hanh chirng quyén cho téi ngéy dao han Té Chirc Phat hanh co thé
thod thuan thoi diém chém dirt truée han quyén yeu cau mua lai chirng quyen v&i nha
dau tw ndm gil chirng quyen theo quy dinh cu thé trong cac diéu khodn va diéu kién cla
Trai Phiéu Kém Chirng Quyén va cac tai liéu giao dich khac lién quan dén Trai Phiéu Kém
Chrng Quyén.

The investors owning warrants may request the Issuer to redeem and cancel all or part ol
the warrants at any time upon the lapse of 1-year period from the issuance of the warrants
until the maturity date. The Issuer may agree on the time of early termination of the right
to request for the redemption of the warrants in accordance with the terms and conditions
of the Warrani-Linked Bonds and other transaction documents relating to the Warrani-

10

N6i dung dich sang tiéng Anh chi str dung cho muc dich théng tin va khéng ding thay thé cho noi dung tiéng Viét. Trong trémg hop cé
sy mau thufin gitra ndi dung tiéng Viét va ngi dung tiéng Anh, ndi dung tiéng Viét sé dwoc wu tién ap dung.
The translation is for informational purposes only and is not a subslitule for the official policy. In case of any discrepancy belween lhe

Vielnamese and English version, the Viethamese version shall prevail




Linked Bonds.

2 Gia thwe hién chirng quyén, gia mua lai chitng quyén, va ty 1& thuwe hién ching quyén sé
dwoc xac dinh vao ngay ky két hop ddng dang ky mua Trai Phiéu, co thé duoc diéu chinh
khi xay ra mot sb sw kién theo thong I trén thi tredong va thoa thuan véi nha dau tu.
Phuwong phap tinh gia thie hién quyén cu thé sé duoc quyét dinh bédi HDQT hodc ngudi
dwoc Gy quyén phl hop theo cac quy dinh clia Diéu 1& va phap luat thy thuée vao tinh
hinh thi treéng thue té tai théi diém phat hanh.

The exercise price of warrants, redemption price of warrants and exercise ratio shall be
determined on the signing date of bond subscription agreement, as amended in
accordance with the customary conditions of the market and agreement with the investors.
The exercise price will be decided by the BOD or the authorised person in accordance

with the Charter and the law, subject to lhe actual market conditions at the lime of

issyance.

% Cac Diéu Kién Va biéu Khoadn Chinh Cla Chirng quyén:
Main terms and conditions of warrants:

Chtrng quyén dwoc phat hanh kém theo trai phiéu, cu thé nhw sau:
Warrants are issued together with the bonds, specifically as follows

(i)

(ii)

(iii)

(iv)

(v)

(vi)

Té chivc phat hanh: Cong ty C6 phan Tap doan Dau tw Dia 6¢c No Va.
Issuer: No Va Land Investment Group Corporation.

S6 lwgng Chirng quyén phat hanh: téi da 61.000.000 chirng quyén.
Number of warrants to be issued: up to 61,000,000 warrants.

Sé lwong cb phiéu phat hanh theo mdi chirng quyén: téi da 01 ¢b phiéu cho 01
chirng quyén — sé lvong cu thé sé do HDQT quyét dinh trén co sé théa thuan voi
nha dau tuw.

Number of shares issued per warrant: maximum 01 share for 01 warrant — specific
number will be decided by the BOD based on agreement with investors.

Téng s6 Iwong cb phiéu phat hanh theo chiing quyén: ti da 61.000.000 c6 phiéu
— s6 lwong cu thé sé do HPQT quyét dinh trén co sé& théa thuan véi nha dau tw.
Total number of shares issued under warrants: maximum 61,000,000 shares —
specific number will be decided by the BOD based on agreement with investors.

Loai c¢d phiéu phat hanh theo chitng quyén: cd phiéu phé théng co thé duoc
chuyén nhuwong theo quy dinh ctia phap luat.

Type of shares issued under warrants: ordinary shares transferable in accordance
with applicable law.

Gia mua cb phiéu khi thwe hién chirng quyén: khéng thap hon gid trj s6 sach cia
Té Chirc Phat Hanh tai bao cao tai chinh quy hop nhat gan nhét tai thoi diém thue
hién. DPHDCP ty quyén cho HDQT hodc nguwoi dwge HDQT Gy quyén quyét dinh
gia phi hop theo cac quy dinh clia Diéu 1& va phap lut va tinh hinh thi trudng
thuc té tai thoi diém phat hanh, dam bao gia tri cao nhat cho T Chirc Phat Hanh.
Purchase price of shares when exercising warrants: not lower than the book value
of the Issuer in the most recent consolidated quarterly financial statement al the
lime of exercise. The GMS authorises the BOD or the person authorised by the
BOD to decide the appropriate price in accordance with the provisions of the
Charter and the law and the actual market situation at the time of issuarice,
ensting the highest value for the Issuer.
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VII.

(vii) Ngay phat hanh chirng quyén: 14 ngay hoan thanh dot phat hanh Trai Phiéu Kém
Chtrng Quyén.
Warrant issuance date: is the completion date of issuance of the Warranl-Linked
Bondis.

(vii)  Didu kién chuyén nhuwong chirng quyén: chirng quyén dwoc giao dich déc Iap voi
Trai Phiéu ké tir ngay phat hanh va dwoc chuyén nhwong theo cac diéu kién quy
dinh ctia phap luat.

Conditions for transferring warrants: warrants are traded independently from the
Boncds from the dafe of issue and are transferred in accordance with the conditions
prescribed by law.

(ix) Gi&i han chuyén nhwong chirng quyén: triv khi phap ludt co quy dinh khac, chirng

quyén sé khéng duoc chuyén nhuong trong vong 01 nam ké tir ngay hoan thanh
dot phat hanh Trai Phiéu. Han ché nay khong ap dung déi véi chuyén nhwong cho
hodc chuyén nhuong gilta cac nha dau tw chirng khoan chuyén nghiép.
Limit on transfer of warrants: unless otherwise provided by law, warrants will not
be transferable within 01 year from the date of completion of the Bonds issuance.
This restriction does not apply to transfers to or between professional securilies
invesfors.

(x) Hiéu lyc doc lap: viec mua lai Trai phiéu (néu cé) ctia Té Chirc Phat Hanh sé
khéng lam mat hiéu lye cla ching quyén.
Independent validity: the redemption of the Bonds (if any) by the Issuer will nol
invalidate the warrants.

(xi) Viéc thwe hién chirng quyén sé van dam béo tuan thi ty 1& s& hiru nwdc ngoai
ctia Td Chtrc Phat Hanh vao thoi diém thuwe hién quyén.
The exercise of warrants shall ensure the compliance with foreign ownership rafio
of the Issuer at the time of exercise.

MUA LAI TRAI PHIEU TRUOC HAN

REDEMPTION OF BONDS BEFORE WMATURITY

Theo du kién:
It is anticipated that:

Té Chirc Phat Hanh c6 thé mua lai Trai Phiéu Chuyén Bdi vao bat ky thei diém nao triede
ngay dao han véi mirc gia mua lai va didu kién mua lai cu thé sé do HDQT quyét dinh,
tly vao tinh hinh thj treéng va théa thuan cu thé theo quy dinh cu thé trong cac diéu khoan
va didu kién ca Trai Phiéu Chuyén Di va cac tai liéu giao dich khac lién quan dén Trai
Phiéu Chuyén Béi.

The Issuer may recdeem the Convertible Bonds at any time prior to the maturily date with
the specific redemption price and condition shall be determined by the BOD, depending
on market condition and in accordance with the terms and conditions of the Convertible
Bonds and other transaction documents relating to the Convertible Bonds.

Té Chirc Phat Hanh chi cé thé mua lai Trai Phiéu Kém Chirng Quyén triede han néu duoc
nha dau tw s& hieu Trai Phiéu Kém Chirng Quyén déng ¥ véi mirc gid mua lai va diéu
kién mua lai cu thé sé do HPQT quyét dinh, tly vao tinh hinh thj treong va théa thuén cu
thé theo quy dinh cu thé trong cac diéu khoan va diéu kién cla Trai Phiéu Kém Chirng
Quyén va cac tai liéu giao dich khac lién quan dén Trai Phiéu Kém Chirng Quyén.

The Issuer can only be able to redeem the Warrant-Linked Bonds before maturity if lhe
investors owning the Warrant-Linked Bonds agree so with the specific redemption price
ancl condition shall be determined by the BOD, depending on markel condifion and in
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VIIL.

accorclance with the terms and conditions of the Warrant-Linked Bonds and olher
{ransaction documents relating to the Warrant-Linked Bondls.

MOT SO CHI TIEU TAI CHINH
SOME FINANCIAL INDICATORS OF THE ISSUER

Theo bao céo tai chinh hop nhét ctia Té Chirc Phat Hanh:
According to consolidated financial statement of the Issuer:

(Pon vi tinh/Currency: ty déng/billion VND

Chi tidullndicator 30/6/2021 (*) Nam 2020 Nam 2019 Nam 2018
Nguén vén chi sé hivu 39.915 31.932 24.461 19.970
Owners’ equity 39,915 31,932 24,461 19,970
Dw no trai phiéu/vén chi sé&

hieu 0,58 0,81 0,53 0,69
Bond Issuance-to-Equity ratio 0.58 0.81 0.53 0.69
(times)

Loi nhuan sau thué 2.014 3.907 3.387 3.279
Net profit after tax 2,014 3,907 3,367 3,279
Heé sb no/von chi s& hiru 3,30 3,53 2,68 2,46
Debt-to-Equity Ratio (times) 3.30 3.53 2.68 2.46
Ty suat loi nhuan sau

thué/vén chi sé hitu (ROE) 0,05 0,12 s 0,16
(%) 0.05 0.12 0.14 0.16
Return on Equity (%)

* theo béo cao tai chinh ban nién hop nhét soat xét nam tai chinh 2021 cda T6 Chirc Phéat Hanh.

according lo reviewed half-year financial statement of the fiscal year 2021 of the Issuer.

IX.  TiNH HINH THANH TOAN GOC, LAl TRAI PHIEU DA PHAT HANH
PAYMENT OF PRINCIPAL AND INTEREST AMOUNTS OF ISSUED BONDS
Cac khodn ng dén han (bao gdm ca trai phiéu) luén dwoc To Chire Phat Hanh thanh toan ding
han va day du theo hop ddng hoic khé wéc tién vay. Tinh dén thoi diém cong bd théng tin, To
Churc Phat Hanh khéng cé khodn no phai tra qua han.
The Issuer always fimely and fully repays the debts (including bonds) due and payable in
accordance with relevant agreements and documents. As at the public disclosure, the Issuer does
nol have any overdue debl.

X.  YKIEN KIEM TOAN

THE AUDITOR’S OPINIONS

Cong ty kiém toan: Cong ty TNHH PwC (Viét Nam)
Audit company: PwC (Vielnam) Limited

Y kién kidm toan: Khong c6 vén d& nao dang Iwu ¥ dé cho riing bao céo tai chinh hop nhét gitra
nién dé khéng phan anh trung thwe va hop ly, trén cac khia canh trong yéu, tinh hinh tai chinh
hop nhéat gitra nién d6 clia Tap doan tai ngay 30 thang 6 nam 2021, cling nhw két qua hoat dong
kinh doanh hop nhét gitka nién dé va tinh hinh luu chuyén tién té hop nhéat gitra nién dé cho ky
ké toan 06 thang két thuc ciing ngay phi hop v6i cac Chuén muc Ké toan Viét Nam, Ché d6 Ké
toan Doanh nghiép Viét Nam va cac quy dinh phap ly co lién quan dén viéc lap va trinh bay bao
cdo tai chinh hop nhat gitra nién do.

Opinion of the auditor: nothing has come to the auditor’s altention that causes the auditor [0
believe that the interim financial statements do not predent fairly, in all material respects. the
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XI.

XIl.

X1,

XIV.

XV.

consolidated interim financial position of the Group as at 30 June 2021, its consolidated financial
performance and consolidated interim cash flows for the six-month period then ended in
accordance with Vielnamese Accounting Standards, the Vietnamese Corporate Accounting
System and applicable regulations on the preparation and presenation of the consolidated interim
financial statements.

PHWONG THUYC PHAT HANH TRAI PHIEU
METHOD OF BOND ISSUANCE

Trai Phiéu dwoc phat hanh dwéi hinh thire phat hanh riéng |é theo phwong thire dai ly phat hanh.
The Bonds shall be issued in the form of private placement by issuing agent method.

KE HOACH SU* DUNG NGUON VON THU PUOC TU PHAT HANH TRAI PHIEU
PLAN FOR USE OF FUNDS RAISED FROM THE BOND ISSUE

Toan bd sb tién thu dwoc tir viec phat hanh Trai Phiéu, sau khi thanh toan cac chi phi phat sinh
clia dot phat hanh Trai Phiéu, s& dwoc Té Chirc Phat Hanh st dung dé bé sung ngudn vén cho
hoat déng dau tw, hoat dong kinh doanh va cac hoat déng khac clia Té Chirc Phat Hanh va cac
cong ty thanh vién phi hop véi quy dinh phap luat va muc dich phat hanh Trai Phiéu.

Entire proceeds from the issuance of the Bonds, after deducting the costs and expenses relating
to the issuance of the Bonds, shall be used by the Issuer for capital needs for investment, business
and other aclivities of the Issuer and its affiliates in accordance with the law and the purposes of
the issuance of the Bonds.

KE HOACH BO TRi NGUON VA PHUONG THUYC THANH TOAN GOC, LAI TRAI PHIEU
THE PLAN FOR ARRANGEMENT OF FUNDING SOURCES AND METHOD OF BOND
PRINCIPAL AND INTEREST PAYMENT

T4 Chirc Phat Hanh dw kién s dung cac ngudn thu tir hoat déng kinh doanh, ngudn thu tr hoat
déng tai chinh va cac ngudn thu hop phap khac clia Té Chirc Phat Hanh dé thanh toan gbe va lai
Trai Phiéu khi dén han. Theo ké hoach kinh doanh, tién thu dwoc ctia Té Chirc Phat Hanh, sau
khi trr di cac nghfa vu thué phéi nép Nha nwéc va chi phi hoat dong, van du dé thanh toan no lai
va gbc dén han, bao gém cac khoadn no da phat sinh va Trai Phiéu dang di kién chao ban.

The Issuer intends to use incomes from its business operations, financial activities and other lawful
incomes of the Issuer to pay the principal and interest of the Bond upon maturity. According to the
business plan, the proceeds of the Issuer, after deducling tax obligations payable lo the Stale and
operaling expenses, are still sufficient to pay off the due interest and principal, including debts
which have been arisen and the Bonds which are expected lo be offered.

CAM KET CONG BO THONG TIN

ISSUER’'S COMMITMENT TO DISCLOSE INFORMATION

Té Chirc Phat Hanh cam két tuan tha cac quy dinh vé céng bd théng tin trwde dot phat hanh,
céng bé thong tin vé két qua phat hanh Trai Phiéu va cong b théng tin dinh ky theo quy dinh tai
Nghi Dinh 153 va Théng Tuw 122.

The Issuer undertakes to comply with the provisions on disclosure prior to the issuance, disclosure
on the results of the issuance and periodical disclosure in accordance with Decree 153 and

Circular 122.

DPIEU KHOAN VE DANG KY, LUU KY TRAI PHIEU
PROVISIONS ON REGISTRATION AND DEPOSITING OF BONDS

Té Chirc Phat Hanh sé& dang ky, lwu ky Trai Phiéu trong thdi han 05 ngay lam viéc ké tir ngay Uy
ban Chi¢ng khoan Nha nuéc théng bao da nhan dwoc bao cao két qua chao ban trai phiéu chuyén
ddi riéng 18, trai phiéu kém ching quyén riéng Ié clia Té Chirc Phat Hanh theo quy dinh tai Biéu
15, Nghi Binh 153.

14

Néi dung dich sang tiéng Anh chi s& dung cho muc dich théng tin va khéng ding thay thé cho néi dung tiéng Viét. Trong treding hop co
sw mau thudn gitra ndi dung tiéng Viét va ndi dung tiéng Anh, néi dung tiéng Viét sé dwoe wu tién ap dung.

The translation is for informational purposes only and is nol a subsiitute for the official policy. In case of any discrepancy belween the
Vietnamese and English version, the Vietnamese version shall prevail



XVI.

XVILI.

The Issuer shall register and deposit the Bonds within 05 working days from the date on which
the State Securilies Commission gives a notification of receipt of report on the private placement
of convertible bonds or warrant-linked bonds by the Issuer in accordance with Arlicle 15 of Decree
153,

GIAO DICH TRAI PHIEU
PROVISIONS ON TRADING OF BONDS

Viéc chuyén nhugng Trai Phiéu bi han ché toi thidu 1a 03 nam ddi véi nha dau tw chién lwoc va
téi thidu 1a 01 ndm déi véi nha dau tw ching khoan chuyén nghiép ké tir ngay hoan thanh dot
chao ban, trir trwdng hop chuyén nhuwong gitka cac nha dau tw chiing khoan chuyén nghiép hoéc
thie hién theo ban an, quyét dinh ctia Toa an da cé hiéu lyc phap luat, quyét dinh cta Trong tai
hoéc thira ké theo quy dinh clia phap luét.

The transfer restriction period of the Bonds is limiled o 03 years for strategic investors and 01
year for professional investors from the ending date of the private placement, except for transier
between professional investors, transfer under an effective court judgment or decision, arbitral
decision, and fransfer due to inheritance as prescribed by law.

Sau thoi gian bj han ché chuyén nhwong, Trai Phiéu chi dwoc phép giao dich gitra cac nha dau
tw chiing khoan chuyén nghiép, nha dau tu chién luoc, trong d6 sé lwong nha dau tw chién lwoc
phai ddm bao dwdi 100 nha dau tw, trie treong hop thire hién theo ban an, quyét dinh ctia Toa an
da c6 hiéu lwe phap luat, quyét dinh clia Trong tai hodc thira ké theo quy dinh clia phap luét.
After the transfer restriction period, the Bonds shall only be traded belween siralegic or
professional investors, in which the number of the slrategic investors shall be below 100, excepf
for transfer under an effective court judgment or decision, arbitral decision, and transfer due to
inheritance as prescribed by law.

QUYEN LOT VA TRACH NHIEM CUA NHA BAU TU MUA TRAI PHIEU
RIGHTS AND RESPONSIBILITIES OF BONDHOLDERS

Nha d4u tw s& htru Trai Phiéu sé dwoc xem 1a chli s& hivu co toan quyén lién quan dén Trai Phiéu
theo quy dinh clia phap luat, cac diéu kién va didu khoan cta Trai Phiéu cling nhu cac tai liéu
giao dich khac lién quan dén Trai Phiéu.

The investors owning the Bonds shall be considered as the bondholder holding the rights relating
to the Bonds in accordance with the law, the terms and conditions of the Bonds and other
{ransaction documents relating to the Bonds.

Nha dau tw s& hivu Trai Phiéu c6 quyén nhan tat ca cac khoan thanh toén, théng bao, bao cao
va dwoc hudng cac quyén khac lién quan dén Trai Phiéu theo quy dinh cla phap luat Vigt Nam,
cac didu kién va didu khoan clia Trai Phiéu ciing nhw cac tai liéu giao dich khac lién quan dén
Trai Phiéu.

The investors owning the Bonds have the rights lo receive payments, nolifications, reports and
other rights relating to the Bonds in accordance with the law, the terms and conditions of the
Bonds and other transaction documents relating to the Bonds.

Khi dang ky mua Trai Phiéu, nha d&u tw cam két co dli kién thikc va kinh nghiém, d& xem xét tat
ca cac théng tin ma nha dau tw cho la can thiét hozc thich hop dé dua ra quyét dinh cudi ciing vé
viéc mua Trai Phiéu.

When subscribing for the Bonds, the investors undertake to have sufficient knowledge and
expertise, having reviewing all information deemed necessary or appropriate by the investors to
decide on subscribing for the Bonds.

Quy dinh cu thé v& cac quyén va trach nhiém cda nha dau tw dang ky mua va s¢ htru Tréi Phiéu
dwoc thé hién tai hop dong dang ky mua Trai Phiéu, cac diéu kién va diéu khoan cla Trai Phiéu
va cac tai liéu giao dich khac lién quan dén Tréi Phiéu.
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Specific provisions on rights and responsibilities of the investors subscribing for and owning the
Bonds shall be stated in bond subscription agreement, the terms and conditions of the Bonds ancl
other transaction documents relating to the Bonds.

QUYEN VA TRACH NHIEM CUA TO CHU'C PHAT HANH
RIGHTS AND RESPONSIBILITIES OF THE ISSUER

Té Chtrc Phat Hanh c6 quy@n s dung toan bd sé tién thu dwoc tr dot phat hanh Trai Phiéu dé
st dung theo cac muc dich phat hanh Trai Phiéu da cong bé va hudng cac quyén khac cia Té
Chtrc Phat Hanh theo quy dinh cda phap Iuat, cac diéu kién va diéu khodn cia Trai Phiéu cling
nhw céc tai liéu giao dich khac lién quan dén Trai Phiéu.

The Issuer has the right to use the entire proceeds from the issuance of the Bonds in accordance
with the disclosed usage plan and other rights of the Issuer in accordance with the law, the terms
and conditions of the Bonds and other transaction documents relating to the Bonds.

T Chirc Phat Hanh s& thanh toan cac khoan géc, 1ai Trai Phiéu, khoan thanh toan khac lién quan
dén Trai Phiéu (néu co6) cho cac trai chl khi dén han, va thire hién cac nghta vu khac cla Té Chire
Phat Hanh theo cac didu kién va diéu khoan ctia Trai Phiéu cling nhuw céc tai liéu giao dich khac
lien quan dén Trai Phiéu.

The Issuer shall pay the principals, interests of the Bonds and other amount relating to the Bonds
(if any) to the bondholders upon maturity, and implement other obligations of the Issuer in
accordance with the terms and conditions of the Bonds and other transaction documents refating
to the Bondls.

T Churc Phat Hanh cam két tuan thil cac nghia vu dang ky, Iwu ky, céng b théng tin, bao céo
cac van dé lién quan dén Trai Phiéu theo quy dinh clia phap luat, cac diéu kién va dieu khoan ctia
Trai Phiéu cling nhu cac tai liéu giao dich khac lién quan dén Trai Phiéu.

The Issuer undertakes to comply with the obligations to register, deposit and disclose information.
report information relating to the Bonds in accordance with the law, the terms and conditions of
the Bonds and other transaction documents relating to the Bonds.

Quy dinh cu thé v& cac quyén va trach nhiém clia T6 Chire Phat Hanh duoc thé hién tai hop dong
dang ky mua Trai Phiéu, cac didu kién va diéu khoan cta Trai Phiéu va cac tai liéu giao dich khac
lién quan dén Trai Phiéu.

Specific provisions on rights and responsibilities of the Issuer shall be stated in hond subscription
agreement, the terms and conditions of the Bonds and other transaction documents relating (o

the Bonds.

TRACH NHIEM CUA CAC TO CHU'C CUNG CAP DICH VU LIEN QUAN DEN VIEC PHAT

HANH TRAI PHIEU
RESPONSIBILITIES AND OBLIGATIONS OF FACH BOND ISSUE-RELATED SERVICE

PROVIDER

Té chivc tw van vé hd so chao ban Trai
Phiéu
Organisation — providing — consulling
services on bond offering dossiers of the
Bonds

Té chrc tw van phap luat quéc té cho T6
Churc Phat Hanh
International legal advisor for the Issuer

T6 chire tw van phap luat Viét Nam cho
T6 Chtrc Phat Hanh

Sé dwoc lwa chon va quyét dinh bai
HDPQT hodc nguodi dugc HDQT udy

quyén pht hop
Shall be selected and decided by the
BOD or authorised person

Allen & Overy LLP

Coéng ty Luat TNHH Allen & Overy Viét
Nam
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Vietnamese legal advisor for the Issuer

Cac dai ly va tb chirc khac c6 lién quan
dén viéc phat hanh Trai Phiéu, bao gém
nhung khéng giéi han & té chirc dau
thau, bao lanh, dai ly phat hanh, té chirc
dang ky, lwu ky trai phiéu, dai ly in &n, tb
chirc xép hang tin nhiém

Agents and other relevant organisations
relating to the Bonds, including but
without limitation to providing bidding,
underwriting and issuing agent services,
registration and depository organisation,
printing agent, credit rating organisation

PHBCH Gy quyén cho HDQT hodc
ngwoi dwoe HPQT Gy quyén Iwa chon
va quyét dinh phu hop véi quy dinh phap
luat

The GMS authorises the BOD or the
person authorised by the BOD lo selecl
and decide in accordance with the law

Quy dinh cu thé v& quyén va trach nhiém cla tirng td chirc cung cép dich vu lién quan dén
viéc phat hanh Trai Phiéu dwoc thé hién tai cac hop dong twong (ng duoc ky két gitra Té
Chtrc Phat Hanh va té chire cung cép dich vu.

Provisions on rights and obligations of each service provider relating to the Bonds will be
specified in the relevant contract entered into between the Issuer and the service provider.

Viéc thay dbi cac td chirc néu trén, néu phat sinh trong tuong lai, s& duoc quyét dinh béi
HDQT hodc ngwdi dwoc HDQT Gy quyén phil hop.

The change of the above organisations, if arising in the future, shall be decided by the BOD
or the authorised person.

TIEU CHi LLPA CHON NHA DAU TU VA DANH SACH NHA PAU TV

CRITERIA FOR SELECTION OF INVESTORS AND LIST OF INVESTORS

Péi twong mua Trai Phiéu: 1a nha dau tw chirng khoan chuyén nghiép theo quy dinh tai Biéu 8,
Nghi Pinh 153; khoan 17, Diéu 4, Luat Chirng khoan; va Piéu 11, Luat Chitng khoan. Theo dé:
Investors: professional investors in accordance with Article 8 of Decree 153, Arlicles 4 and 11 of
the Securities Law. Accordingly:

Tiéu chi Iwa chon nha dau tw; 1a cac td chirc/ca nhan trong nuéc va/hodc nwéc ngoai co
tidm nang tai chinh va c6 wu tién cac quy tai chinh nwéc ngodi c6 khé nang bé tro cho
hoat déng kinh doanh ctia Té Chirc Phat Hanh va dam bao cac quy dinh phap luét chirng
khoan vé viéc s& hiru cé phiéu trvdc va sau khi thire hién chuyén déi trai phiéu hodc thre
hién chirng quyén

Criteria for selection of investors: domestic and/or foreign organisations/individuals with
financial potential and priority in foreign financial funds being capable of supporting the
Issuer's business operations and ensuring compliance with securities regulations on
shareholding before and after the conversion of bonds or exercise of warrants.

Sé lwong va danh sach nha dau tu: dot chao ban khong han ché sé lvong nha dau tuw
chirng khoan chuyén nghiép tham gia. BPHBCP Gy quyén cho HPQT tim kiém va dam
phan v&i cac nha dau tw theo tiéu chi néu trén phl hop voi sy phat trién clia T6 Chure
Phat Hanh.

Number and list of investors: there is no limit to the number of professional securities
investors participating in the offering. The GMS authorises the BOD to seek and negotiate
with investors according to the above criteria in accordance with the development of the
Issuer.

PHUONG AN PHAT HANH CO PHIEU DE CHUYEN POI TRAI PHIEU CHUYEN DOI VA/HOAC

THU'C HIEN CHUNG QUYEN
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Ké hoach phat hanh c6 phiéu dé chuyén déi cho cac chli s& hivu Trai Phiéu Chuyén Di va Trai
Phiéu Kém Chirng Quyén nhu sau:

The plan for issuing conversion shares to the holders of the Converlible Bonds and the Warrant-
Linked Bonds is as follows:

Loai chitng khoan phat hanh: ¢é phiéu phd thong, cé thé dwoc chuyén nhuong theo quy dinh clia
phap luat
Types of securities to be issued.: ordinary shares Uransfera ble in accordance with applicable law

Ménh gia: 10.000 ddng/cé phiéu
Par value: VIND10,000/shares

Thoi diém phat hanh: trong thoi han chuyén déi Trai Phiéu Chuyén Déi néu tai Muc V Phuong An
Phat Hanh va thdi han thuc hién quyén mua cd phan cia chirng quyén néu tai muc VI Phuong
An Phat Hanh.

Time of issuance: within the conversion timeline of the Convertible Bonds set out in Section V of
the Bond lssuance Plan and timeline for exercise of warrants to buy shares set out in Section VI
of the Bond Issuance Plan.

Trong trrong hop nha dau tw khi thyc hién chuyén dbi Trai Phiéu Chuyén Déi va/hodc thyc hién
quyén mua cd phan clia chirng quyén ma dan dén viéc nha dau tw dé va nguwoi cé lién quan so
heru tir 25% cb phan dang Iwu hanh cia Té Chirc Phat Hanh hozc dan dén céc trwdng hop khac
phai thue hién chao mua céng khai nhw quy dinh tai Pidu 35 Luat Chirng khoan, nha dau tuw sé
khéng dwgc phép thure hién chuyén ddi va/hodc thuc hién quyén mua déi véi sb lwong co phiéu
chuyén déi viot qua mirc theo quy dinh.

In the case where, upon conversion of the Convertible Bonds and/or exercise of the warrants to
buy shares, an investor and its related persons owns 26% or more of outstanding shares in the
Issuer or any other cases that are subject lo mandatory public offer under Article 35 of the
Securities Law, such investor must not convert and/or exercise warrants in respect of the
converted shares execeeding the statutory threshold.

Téng s6 cb phiéu phat hanh: toan bd s6 ¢6 phiéu duwoc chli s6 hiru Trai Phiéu Chuyén Déi va/hoac
Trai Phiéu Kém Ching Quyn yéu cu thuc hién chuyén déi va/hosc thire hién quyén cda ching
quyén tuong trng (“C6 Phiéu Chuyén D61").

Total shares lo be issued: tolal number of shares as a result of the holders of the Convertible
Bonds and/or the Warrant-Linked Bonds request for conversion and/or exercise the warrants
(“Converted Shares”).

Nguyén tac lam tron sé C& Phiéu Chuyén Déi va x(r Iy cb phiéu |é thap phan (néu c6) khi phét
hanh Cé Phiéu Chuyén D&i: néu sé Cé Phiéu Chuyén Béi clia mdi nha du tu co két qua 1a sb &
thap phan thi s& Cé Phiéu Chuyén Déi sé duoc lam tron xuéng dén hang don viva sb cb phan 1é
(thap phan) néu co sé bj hiy bd.

Principles for rounding up the number of the Converied Shares and handling decimal shares (if
any) upon issuing the Converled Shares: if each investors number of Converted Shares resulls
in an odd number of decimal places, the number of Converted Shares will be rounded down fo the
number of units and the odd number of shares (decimal) if any will be forfeited.

Téng ménh gia cta cac Cé Phiéu Chuyén Déi: phu thudc vao sé lwong Cé Phiéu Chuyén DOi
thiec té phat hanh.
Total par value of Converted Shares: subject to the actual number of Converted Shares issued.

Péi twong phat hanh: cac chi s& htu Trai Phiéu Chuyén D6i va/hoéc chirng quyén.
Subscribers: holders of Convertible Bonds and/or wairants.
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Sé dot phat hanh: mét hodic nhidu dot phu thudc yéu cau tir cac chi sé hivu Trai Phiéu Chuyén
Béi valhodc chirng quyén.

Number of issuances: one or more tranches depending on the request from the holders of the
Convertible Bonds and/or warrants.

Muc dich phat hanh: dé chuyén déi Trai Phiéu Chuyén D4i va thyrc hién quyén cho cac ching
quyén clia cac chi s& hiru chirng quyen.
Issuance purpose; to convert the Convertible Bonds and exercise the warrants of warrant holders.

Muc dich str dung vén: la muc dich dwoc néu tai Muc || Phiong An Phat Hanh nay.
Use of proceeds: same as set out in Section Il of this Bond Issuance Plan.

Pang ky niém yét va luu ky ¢ phiéu: toan bo sé lwgng C8 Phiéu Chuyén ddi sé duwoc dang ky
lwu ky tai Trung tdm Lwu ky Chirng khodan Viét Nam va dang ky niém yét tai S& giao dich Chirng
khoan Tp. H& Chi Minh.

Registration for listing and depository of shares: the entire number of the Converted Shares will
be registered for depository at the Vietnam Securities Depository and registered for listing at the
Ho Chi Minh City Stock Exchange.

TRIEN KHAI THU'C HIEN
IMPLEMENTATION

Nhitng ndi dung khong duwoc quy dinh cu thé trong Phuong An Phéat Hanh nay va viéc stra doi,
bé sung bét ky ndi dung nao trong Phwong An Phat Hanh nay (néu can thiét) sé do HDQT (hoéc
nguoi dwoc Gy quyén hop 1&) quyét dinh.

The matters which are not specifically provided in this Bond Issuance Plan and the amendment,
suppmentation of any content of this Bond Issuance Plan (if necessary) shall be decided by the
BOD (or the duly authorised person).

TM. HOI DPONG QUAN TRI
CHU TICH HOI PONG QUAN TR|
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CONG TY CO PHAN TAP DOAN CONG HOA XA HOI CHU NGHIA VIET NAM

PAU TU BIA OC NO VA Déc lap - Tw do - Hanh phtc
NO VA LAND INVESTMENT SOCIALIST REPUBLIC OF VIETNAM
GROUP CORPORATION Independence — Freedom - Happiness
---000--- ---000---

Thanh phé H6 Chi Minh, ngay 23 thang 12 ndm 2021

SN A0 -TTENVLG Ho Chi Minh City, December 23 2021

TO TRINH
PROPOSAL
Viv: Cac van dé lién quan dén viéc thwe hién Phwong an phat hanh trai phiéu chuyén déi
riéng Ié va trai phiéu kém chirng quyén riéng lé tai thi trwdng trong nwée thudc tham
quyén cta Pai hdi dong Cé déng phit hop véi quy dinh phap luat
Re. The certain matters relating fo the implementation of the Plan on issuance of domestic
private converiible bonds and non-convertible warrant-linked bonds within the authority of
the General Meeting of Shareholders in accordance with law

Kinh gtvi: Quy Cé déng Cong ty Co phan Tap doan Piu tw Dia 6c No Va
To: Esteemmed Shareholders of No Va Land Investment Group Corporation

Can cw/Pursuant to:

—  Luét Doanh nghiép s6 59/2020/QH14 duoe Qudc hoi théng qua ngay 17/6/2020 va céac vén ban huéng dén
thi hanh;
The Enlterprise Law No. 59/2020/QH14 passed by lhe National Assembly on June 17", 2020 and other
implementing regulations;

~  Luat Chirng khoan sé 54/2019/QH14 duoc Quéc hoi théng qua ngay 26/11/2019 va cac van ban hudng dan
thi hanh;
The Securilies Law No. 54/2019/QH 14 passed by the National Assembly on November 261, 2019 and other
implementing regulations;

—  Diéu Ié cua Cong ty C6 phén Tap doan Pau tw Dja 6c No Va (“Céng Ty");
The Charter of No Va Land Investment Group Corporalion (the “Company”);

—  Nghj quyét ctia H6i déng Quan trj ("HPQT”) Céng Ty sé 136/2021-NQ.HPQT-NVLG ngay 22/11/2021 théng
qua viéc chét ngay dang ky cudi cung dé Iap danh sach cb déng Céng Ty thue hién viéc ldy y kién cd déng
bang van ban;

The Resolution of the Board of Directors ("BOD") No. 136/2021-NQ.HPQT-NVLG dated November 22",
2021 approving the record date for the list of shareholders by collecting shareholders’ wiitten opinions;

~ T trinh cta H6i dbng Quan tri (‘HBQT") Cong Ty s6 43/2021-TTr-NVLG ngay 23/12/2021 vé phuong én
phat hanh trai phiéu chuyén déi riéng 16 (“Trai Phiéu Chuyén D4I”) va trai phiéu kém chimg quyén riéng 16
(“Trai Phiéu Kém Chirng Quyén’) (goi chung la “Trai Phiéu®) tai tri truong trong nudc (‘Phwong An Phét
Hanh").
The Proposal of the Board of Direclors (‘BOD”) No. 43/2021-TTr-NVLG dated December 239, 2021 re. the
Plan on issuance of domestic private convertible bonds (“Converiible Bonds") and non-convertible warrant-
linked bonds (“Warrant-Linked Bonds") (collectively, the "Bonds”) (“Bond Issuance Plan’).

1

Noi dung dich sang tiéng Anh chi st dung cho muyc dich théng tin va khéng diing thay thé cho néi dung tiéng Viét. Trong trudng hop
c6 su mau thuén gitra ndi dung tiéng Viét va ndi dung tiéng Anh, ngi dung tiéng Viét sé dwoc wu tién ap dung.

The translation is for informational purposes only and is not a substilute for the official policy. In case of any discrepancy belween
the Vietnamese and English version, the Vietnamese version shall prevail




HBDQT kinh trinh Dai hgi ddng cb déng (‘BPHPCPH”) xem xét théng qua cac ndi dung sau:
The BOD would like to submit to the General Meeling of Shareholders (“GMS”) for approval as follows:

1. Cac van dé lién quan dén viéc thuc hién Phwong An Phat Hanh thudc thdm quyén ctia DHPCD
pht hop voi quy dinh clia phap luat, cu thé bao gdm, nhwng khdng gidi han:
The malters relaling to the implementation of the Boncl Issuance Plan within the authority of the
GMS in accordance with the law including, without limitation lo:

(a) Viéc phat hanh Trai Phiéu Chuyén Déi va Trai Phiéu Kém Chirng Quyén:;
The issuance of the Convertible Bonds and the Warrant-Linkec Bondls:

(b) Viéc phat hanh cb phan chuyén ddi khi chuyén dbi Trai Phiéu Chuyén Bé&i phu hop voi
Phwong An Phat Hanh va cac hop dong lién quan; va
The issuance of the shares upon the conversion of the Convertible Bonds in accordance with
the Bond Issuance Plan and relevant agreements; and

(c) Viéc phat hanh cé phan khi thire hién quyén cta chiing quyén phat hanh kém theo Trai Phiéu
Kém Chirng Quyén phu hop véi Phwong An Phat Hanh va cac hop dong lién quan.
The issuance of the shares upon the exercise of the warrants issued together with the
Warrant-Linked Bonds in accordance with the Bond Issuance Plan and relevant agreements.

2. Phé duyét va Gy quyén cho HDQT toan quyén quyét dinh, thuc hién cac céng viéc can thiét dé
trién khai thue hién Phwong An Phat Hanh néu tai Muc 1 cGia T& trinh nay, bao gém nhwng khéng
gi¢i han cac coéng viéc sau:

To approve and authorize the BOD deciding and performing the necessary work in order to
implement the Bond Issuance Plan as mentioned in Clause 1 of this Proposal, including but not
limited to the following tasks:

(a) Thuc hién tat ca cac cong viéc lién quan dén viéc phat hanh Trai Phiéu theo ding quy dinh
ctia Luat Doanh nghiép, Diéu 1& Cong Ty va phap luat vé chirng khoan va thj trudng chirng
khoan;

Performing all work related to the Bond issuance in accordance with the provisions of the Law
on Enterprises, the Company's Charter and the Law on Securilies and Securilies Market;

(b) Diéu chinh Phwong An Phat Hanh theo yéu cau clia co quan co tham quyén phit hop véi quy
dinh ctia phap luat;
Amending the Bond Issuance Plan on the request of the competent body in accordance with
the law;

(c) Thuc hién cac tha tuc, céng viéc can thiét va quyét dinh cac théng tin lién quan vé gia phat
hanh, gia chuyén déi, ty 1& chuyén ddi, gia thwc hién quyén clia chirng quyén, ty 1& thwe hién
quyén clia chirng quyén, tién do chuyén ddi, tién dé thwe hién quyén clia chirng quyén, quyét
dinh viéc mua lai Trai Phiéu trwéc han, mua lai chitng quyén va gia mua lai va cac tha tuc,
cong viéc khac lién quan dén viéc chuyén déi, mua lai Trai Phiéu Chuyén Déi va thuc hién
quyén cla chirng quyén, mua lai chirng quyén;
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Performing necessary procedures and works and decide relevant information relating (o
issuance price, conversion price, conversion ratio, exercise price of warranls, warrant
exercise ratio, conversion timeline, wairrant exercise timeline, early redemption of the Bonds,
redemption of warrants, redemption price and the procedures and works relaling to the
conversion, redemption of Converiible Bonds and exercise, redemption of warrants;

(d) Thuwe hién cac thi tuc, cong viéc can thiét dé xem xét, chap thuan hd so chao ban trai phiéu
va dang ky viéc phat hanh Trai Phiéu véi Uy Ban Chirng Khoan Nha Nwéc, dang ky, lwu ky
Trai Phiéu;

Carrying oul necessary procedures and work to review and approve the bond issuance
dossier and register for the issuance of the Bonds with the State Securities Commission,
registration and deposit of the Bonds;

(e) Quyét dinh va trién khai cac thi tuc can thiét tai, hodc véi, cac co quan, td chire, ca nhan tai
Viét Nam (bao gdbm nhwng khéng gi¢i han: Uy Ban Chirng Khoan Nha Nwéce, S& Giao Dich
Chtrng Khoan Viét Nam va cac bd nganh lién quan) va nwéc ngoai, dé trién khai thuc hién
viéc chao ban, phat hanh Trai Phiéu va cac ndi dung khac theo Phwong An Phat Hanh;
Canying oul necessary procedures at or with the relevant authorities, organizations and
individuals in Vietnam (including but not limited to: the State Securities Commission, the
Vietnam Stock Exchange and other relevant authorities) and overseas to implement the
offering and issuance of the Bond and other matters specified in the Bond Issuance Plan;

(f) Thuc hién cac cong viéc can thiét khac nhdm chao ban va phat hanh thanh céng Trai Phiéu

pht hop véi Phwong An Phat Hanh bao gém nhwng khéng gi¢i han & viéc mé tai khoan
phong tda nhan tién mua Trai Phiéu, phwong thirc phan phéi va thanh toan cac khoan phi
lién quan dén viéc phat hanh, quyét dinh phwong an xtr ly va diéu chinh dang ky gi¢i han sé
httu nha dau tw nwdc ngoai trong tredng hop can thiét;
Performing any other necessary works in order fo successfully complete the offering and
issuance of the Bonds in accordance with the Bond Issuance Plan including but not limited to
opening escrow account to receive proceeds from the issuance of the Bonds, distribution
method and payment of relevant fees incurred from this issuance, deciding on implementation
plan of and amendment of the registration of foreign ownership limit in necessary
circumstances;

(g) Lwa chon va théng qua nha dau tw chirng khoan chuyén nghiép theo céac tiéu chi néu tai Te
trinh clia HDQT Coéng Ty s6 43/2021-TTr-NVLG ngay 23/12/2021 v& Phuong An Phat Hanh;
Selecting and approving professional securities investors in accordance with the selection
criteria in the Proposal of the BOD No. 43/2021-TTr-NVLG dated December 23", 2021
regarding the Bond Issuance Plan;

(h) Quyét dinh nhitng van @& va thuc hién cac cong viéc khac ma HPQT hodc Chu tich HDQT
xét thay |1a can thiét lién quan dén viéc phéat hanh;
Deciding the other related issues and performing related works that the BOD or the Chafirman
deems necessary in connection wilh the issuance;
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(i) Tuy ting trwong hop cu thé, HDQT c6 thé dy quyén cho Téng Giam déc cta Cong Ty dé
thire hién mét phan hodc toan bé céng viéc néu trén.
Depending on specific case, the BOD authorizes the Chief Executive Officer of the Company
to perform a part of or all of the above lasks.

Kinh trinh BHDBCD xem xét va thdng qua./.
Respecifully submilting to the GMS for consideration and approval./.

TM. HOI PONG QUAN TRI

CHU TICH HOI BONG QUAN TRI
ON BEHALF [E BOARD OF DIRECTORS
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DY THAO/DRAFT

CONG TY CO PHAN TAP POAN CONG HOA XA HOI CHU NGHIA VIET NAM
DAU TU BIA OC NO VA Poc lap - Tw do - Hanh phuc
NO VA LAND INVESTMENT SOCIALIST REPUBLIC OF VIETNAM
GROUP CORPORATION Independence - Freedom - Happiness
---000--- o ---000---
S6/ No.:....../2022-NQ.DHDCH-NVLG Thanh phé H6 Chi Minh, ngay...... thang 01 nam 2022

Ho Chi Minh City, January...... , 2022

NGHI QUYET BPAI HQOI DPONG CO bONG

CONG TY CO PHAN TAP DOAN PAU TU BIA OC NO VA
THE GENERAL MEETING OF SHAREHOLDERS
NO VA LAND INVESTMENT GROUP CORPORATION

Can cw/ Pursuant to:

- Luét Doanh nghiép sé 59/2020/QH14 dwoc Quéc hdi nuée Céng Hoa Xa Hoi Chi Nghia Viét Nam
(“Quéc Héi”) théng qua ngay 17/06/2020 va céac van ban hwdng dan thi hanh;

Law on Enterprises No. 59/2020/QH14 adopted by the National Assembly on June 17™, 2020 and other
implementing regulations;

- Luét Ching khoén sé 54/2019/QH14 duoc Quéc Héi théng qua ngay 26/11/2019 va cac van ban huéng
dan thi hanh:;

Law on Securities No. 54/2019/QH14 adopted by the National Assembly on November 26", 2019 and
other amendments, supplementations and implementing documents;

- Nghi dinh s6 153/2020/NP-CP do Chinh phi ban hanh ngay 31/12/2020 quy dinh ,vé chao ban, giao dich
trai phiéu doanh nghiép riéng Ié tai thj trirong trong nuwodc va chao ban trai phiéu doanh nghiép ra thi
trirong quoc té;

Decree No. 153/2020/ND-CP issued by the Government on December 315t 2020 regulating the private
placement and trading of privately placed corporate bonds in domestic market and offering of corporate
bonds in international market;

- Diéu Ié ctia Céng ty Cé phén Tap doan Péau tw Bja 6¢c No Va (“Cong Ty”);

The Charter of No Va Land Investment Group Corporation (the “Company”);

—  Nghj quyét ciia H6i déng Quaén tri (“HPQT”) Céng Ty s6 136/2021-NQ.HPQT-NVLG ngay 22/11/2021
théng qua viéc chét ngay dang ky cudi cung dé lap danh séch cé déng Coéng Ty thuc hién viéc ldy y kién
cb déng béng vén ban:;

The Resolution of the Board of Directors (“BOD”) No. 136/2021-NQ.HDQT-NVLG dated November 22",
2021 approving the record date for the list of shareholders by collecting shareholders’ written opinions;

—  To trinh ciia HDQT s6 43/2021-TTr-NVLG ngay 23/12/2021 vé Phuong én phat hanh tréi phiéu chuyén
doi riéng 16 (“Trai Phiéu Chuyén Do6i’) va trai phiéu kém ching quyén riéng Ié (“Trdi Phiéu Kém Chirng
Quyén’) (goi chung la “Trai Phiéu’) tai thj trvong trong nuéc (“Phwong An Phét Hanh’),

The proposal of the BOD No. 43/2021-TTr-NVLG dated December 23, 2021 on proposing the plan on
issuance of domestic private convertible bonds (“Convertible Bonds”) and non-convertible warrant-linked
bonds (“Warrant-Linked Bonds”) (collectively, the “Bonds”) (“Bond Issuance Plan”);

—  To trinh cia HDQT s6 44/2021-TTr-NVLG ngay 23/12/2021 vé céc van dé lién quan dén viéc thuc hién
Phuwong An Phéat Hanh thuéc tham quyén cda DPai hoi dong C6 déng (“PDHDCD”) phu hop véi quy dinh
phap luét,

The Proposal of the BOD No. 44/2021-TTr-NVLG dated December 23, 2021 re. the certain matters

relating to the implementation of the Bond Issuance Plan within the authority of the General Meeting of
Shareholders (“GMS”) in accordance with law;

QUYET NGHI
RESOLUTION
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PIEU 1:

ARTICLE 1:

PIEU 2:

ARTICLE 2:

ARTICLE 3:

DY THAO/DRAFT

Phé duyét toan bd ndi dung ctia Phwong An Phat Hanh theo T trinh clia HDQT sb 43/2021-
TTr-NVLG ngay 23/12/2021.

To approve the Bond Issuance Plan according to The proposal of the BOD No. 43/2021-TTr-
NVLG dated December 239, 2021.

Phé duyét cac van dé lien quan dén viéc thwe hién Phwong An Phat Hanh thudc thdm quyén
ctia DHDCD phu hop véi quy dinh cla phap luat, cu thé bao gdm, nhwng khéng gidi han:
To approve the matters relating to the implementation of the Bond Issuance Plan within the

authority of the GMS in accordance with the law including, without limitation to:

(a) Viéc phat hanh Trai Phiéu Chuyén Déi va Trai Phiéu Kém Chirng Quyén;

The issuance of the Convertible Bonds and the Warrant-Linked Bonds;

(b) Viéc phat hanh cb phan chuyén dbi khi chuyén déi Trai Phiéu Chuyén Déi theo ndi dung
Phwong An Phat Hanh va cac hop déng lién quan; va
The issuance of the shares upon the conversion of the Convertible Bonds in accordance

with the Bond Issuance Plan and relevant agreements; and

(c) Viéc phat hanh cé phan dé thwc hién quyén clia chirng quyén phat hanh kém theo Trai
Phiéu Kém Chirng Quyén theo ndi dung Phwong An Phat Hanh cac hop ddng lién quan.
The issuance of the shares for the exercise of the warrants issued together with the
Warrant-Linked Bonds in accordance with the Bond Issuance Plan and relevant

agreements.

Phé duyét va Gy quyén cho HDQT toan quyén quyét dinh, thwc hién cac cong viéc can thiét dé
trién khai thwe hién Phuong An Phat Hanh va céc van dé lién quan néu tai Diéu 1, Diéu 2 cia

Nghi quyét nay, bao gdm nhwng khéng gié¢i han cac coéng viéc sau:

To approve and authorize the BOD deciding and performing the necessary tasks in order to
implement the Bond Issuance Plan and the relevant matters as mentioned in Article 1 of this

Resolution, including but not limited to the following tasks:

(@) Thuc hién tat ca cac cong viéc lién quan dén viéc phat hanh Trai Phiéu theo dung quy
dinh cla Luat Doanh nghiép, Diéu & Cong Ty va phap luat vé chirng khoan va thi trudng
chirng khoén;

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

(b) Diéu chinh Phwong An Phat Hanh theo yéu cau cla co quan c6 thdm quyén phu hop véi

quy dinh cta phap luat;
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DY THAO/DRAFT

Amending the Bond Issuance Plan on the request of the competent body in accordance

with the Law;

(c) Thuc hién cac thu tuc, cong viéc can thiét va quyét dinh cac théng tin lién quan vé gia
phat hanh, gia chuyén déi, ty 1& chuyén ddi, gia thwc hién quyén ctia chirng quyén, ty 1é
thwe hién quyén cla chirng quyén, tién do chuyén ddi, tién dd thwe hién quyén ctia chirng
quyén, quyét dinh viéc mua lai Trai Phiéu trwéc han, mua lai chirng quyén va gia mua lai
va céc tha tuc, cdng viéc khac lién quan dén viéc chuyén ddi, mua lai Trai Phiéu Chuyén
Déi va thuc hién quyén ctia chirng quyén, mua lai chirng quyén;

Performing necessary procedures and works and decide relevant information relating to
issuance price, conversion price, conversion ratio, exercise price of warrants, warrant
exercise ratio, conversion timeline, warrant exercise timeline, early redemption of the
Bonds, redemption of warrants, redemption price and the procedures and works relating to

the conversion, redemption of Convertible Bonds and exercise, redemption of warrants;

(d) Thuwe hién cac tha tuc, cong viéc can thiét dé xem xét, chap thuan hd so chao ban trai
phiéu va dang ky viéc phat hanh Trai Phiéu véi Uy Ban Chirng Khoan Nha Nwéc, dang
ky, lwu ky Trai Phiéu;

Carrying out necessary procedures and work to review and approve the bond issuance
dossier and register for the issuance of the Bonds with the State Securities Commission,

registration and deposit of the Bonds;

(e) Quyét dinh va trién khai cac tha tuc can thiét tai, hodc v&i, cac co quan, t chirc, ca nhan
tai Viet Nam (bao gdm nhwng khéng gii han: Uy Ban Chirng Khoan Nha Nuéc, S& Giao
Dich Chirng Khoan Viét Nam va cac bd nganh lién quan) va nwéc ngoai, dé trién khai
thwe hién viéc chao ban, phat hanh Trai Phiéu va cac ndi dung khac theo Phwong An
Phat Hanh;

Carrying out necessary procedures at or with the relevant authorities, organizations and
individuals in Vietnam (including but not limited to: the State Securities Commission, the
Vietham Stock Exchange and other relevant authorities) and overseas to implement the

offering and issuance of the Bond and other matters specified in the Bond Issuance Plan;

(f) Thuc hién cac cong viéc can thiét khac nhdm chao ban va phat hanh thanh cong Trai
Phiéu phu hop véi Phwong An Phat Hanh bao gédm nhwng khéng gidi han & viéc mé tai
khoan phong téa nhan tién mua Trai Phiéu, phwong thirc phan phéi va thanh toan cac
khoan phi lién quan dén viéc phat hanh, quyét dinh phwong an x& ly va diéu chinh dang
ky gi¢i han s& hiru nha dau tw nwéc ngoai trong trudng hop can thiét;

Performing any other necessary works in order to successfully complete the offering and
issuance of the Bonds in accordance with the Bond Issuance Plan including but not limited

to opening escrow account to receive proceeds from the issuance of the Bonds,
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DIEU 4:

ARTICLE 4:

(9)

(h)

DY THAO/DRAFT

distribution method and payment of relevant fees incurred from this issuance, deciding on
implementation plan and amendment of the registration of foreign ownership limit in

necessary circumstances;

Lwa chon va théng qua nha dau tw chirng khoan chuyén nghiép theo céac tiéu chi néu tai
Phwong An Phat Hanh theo To trinh ctia HDQT Céng Ty sb 43/2021-TTr-NVLG ngay
23/12/2021.

Selecting and approving professional securities investors in accordance with the selection
criteria in the Proposal of the BOD No. 43/2021-TTr-NVLG dated December 231, 2021

regarding the Bond Issuance Plan.

Tuy tng trwdng hop cu thé, HDQT cé thé Gy quyén cho Téng Giam dbéc cia Cong Ty dé
thwc hién mot phén hoac toan bé céng viéc néu trén.
Depending on specific case, the BOD authorizes the Chief Executive Officer of the

Company to perform a part of or all of the above tasks.

Nghi quyét nay c6 hiéu lwc ké tir ngay ky. HDQT va cac ca nhan cé lién quan c&n c ndi dung

Nghi quyét nay dé trién khai thwc hién.

This Resolution shall be effective from the date of signing. The BOD and relevant persons are

required to execute the tasks in accordance to this Resolution.

TM. DAI HQI DPONG CO DONG
CHU TICH HOI PONG QUAN TR
ON BEHALF OF THE
GENERAL MEETING OF SHAREHOLDERS
CHAIRMAN OF THE BOARD

BUI THANH NHON
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< MAU/FORM
NigvA
CHO CUQC SONG BUNG SANG
PHIEU LAY Y KIEN cO PONG Kinh gl Quy C dong/ Dear Shareholder:
BANG VAN BAN/ VOTING PAPER
. . Dija chil Address:
S6 CMND/ CCCD/ Hé chieu/ GCNDKDN/
1D card/ Passport / Business License No.:
Ngay cap/ Date of issue: Québe tich/ National:
Sé cb phan s& hivu Number of owned shares: Sb cd phan biéu quyélt/ Number of votes:

I.  THONG TIN VE CONG TY/ COMPANY'’S INFORMATION:
Tén Céng ty: Cong ty Cé phan Tap doan Pau tw Pia éc No Ve.
Company's Name: No Va Land Investment Group Corporation.
Try s& Cong ty: 313B - 315 Nam Ky Khdi Nghfa, Phwéng V6 Thj Sau, Quén 3, TP. HCM
Head Office: 313B-315 Nam Ky Khoi Nghia Street, Vo Thi Sau \Ward, District 3, Ho Chi Minh City.
Ma sé doanh nghiép: 0301444753 do S& Ké hoach va Bau tw TP. HCM cép lan dau ngay 18/9/1992.

Business code: 0301444753 issued on September 18", 1992 by the Department of Planning and Investment of
Ho Chi Minh City.

1. MYC DBiCH LAY Y KIEN/ PURPOSES OF THE VOTING:
Hoi déng Quan trj ("HPQT") Cong ty Cé phan Tap doan PAu tv Bja éc No Va (“Cong Ty") kinh trinh Dai hoi déng
¢ dong (“DHDCH”) théng qua van dé sau day:

The Board of Directors (“BOD”) of No Va Land Investment Group Corporation (the “Company") proposes the
General Meeting of Shareholders ("GMS") for approval the following issues:

Vén dé 1: Phwong an phat hanh trai phiéu chuyén dbi riéng ié va trai phiéu kém chirng quyén riéng 18é tai
thj trwwéong trong nwéc (“Phwong An Phat Hanh”) — Té trinh cua HDQT s6 43/2021-TTr-NVLG ngay
23/12/2021.

Issue 1: The plan on issuance of domestic private convertible bonds and non-convertible warrant-linked
bonds (“Bonds Issuance Plan”) — The Proposal of the BOD No. 43/2021-TTr-NVLG dated December 23",
2021.

Vén dé 2: Cac vén dé lién quan dén viéc the hign Phwong An Phat Hanh thugc thAm quyén ciia PHDCD
phu hop véi quy dinh phép ludt — Té trinh cia HDQT s6 44/2021-TTr-NVLG ngay 23/12/2021.

Issue 2: The certain matters relating to the implementation of the Bond Issuance Plan within the authority
of the GMS in accordance with law - The Proposal of the BOD No. 44/2021-TTr-NVLG dated December 23,
2021.

Cac tai liéu lién quan kém theo Phiéu Iay ¥ kién Cb ddng bang van ban (“Phiéu LAy Y Kién"), Quy Cd dong co thé
tham khao trén trang théng tin dién t& cia Cong ty: Quan hé Pau tv - Pai hoi dong cd dong - 2021
(https:/iwww.novaland.com.vn/quan-he-dau-tu/dai-hoi-dong-co-dong/2021)

Related documents aftached the voting paper can be downloaded via the Company's website: Investor Relations
- GMS - 2021 (https.//www.novaland.com.vn/en-US/investor-relations/qms/2021-1).

ll. BIEU QUYET VAN DE CAN LAY Y KIEN BE THONG QUAJ VOTING ISSUES:

Vin @é 1/ Issue 1: O Tan thanh/Agree O Khéng tan thanh/Disagree O Khéng cé v kién/No comments
Van dé 2/ Issue 2: [ Tanthanh/Agree [ Khong tan thanh/Disagree O Khéng c6 ¥ kién/No comments

(Xem tiép trang sau/ To be continued on next page)

Ni dung dich sang tiéng Anh chi sir dyng cho myc dich thong tin va khéng diing thay thé cho ndi dung tiéng Viét. Trong trudng hep ¢ s mau thun
gitra ndi dung tiéng Viét va ndi dung tiéng Anh, ngi dung tiéng Viét sé duoc wu tién 4p dung.

The fransialion is for informational purposes only and is not a substitute for the official policy In case of any discrepancy between the Vietnamese and
English version, the Vietnamese version shall prevail.

Tap doan Novaland - Cao ¢ Van phong, s6 152 Dién Bién Phu, Phudng 25, Quéan Binh Thanh, TR. H6 Chi Minh
Tel: 1900 63 6666 | Website: www.novaland.com.vn

o




CACH THUC BIEU QUYET/ METHOD OF VOTING:

Quy Cé déng ghi nhan y kién clia minh béng cach danh dau “X" hodc déu *v" vao mdt 6 thich hop tai muc biéu

quyét: Tan thanh hodc Khéng tan thanh hodc Khong co y kién.

The Shareholder can record opinions by tick mark "X" or "~ in one appropriate box for each voting issue: Agree

or Disagree or No comments.

Phiéu Lay Y Kién dwoc xem 1a hop & khi dap (rng tat ca cac diéu kién sau:

To be considered a valid ballot, the voting paper must satisfy the following conditions:

- Da biéu quyét van @& va chi danh dau vao mét (1) 6 thich hop tai van dé can lay y kién. Treong hop danh
d&u nham hodc thay ddi y kién, vui long t6 den 6 d& chon va danh dau vao 6 khac (Luu y: Chi duoc thay doi
mét (1) 1an);

Voted issues and only tick in one appropriate box for each voling issue. In case of mistakes or changes of

your opinion, please black out the selected box and tick another one (Note: Only one change).

- - Phiéu LAy Y Kién phai co chir ky clia Cé déng la ca nhan, Nguwoi dai dién hop phap va déng dau néu Cé
déng 14 t6 chirc; f
The voting paper must be signed by the Shareholder who is an individual, signed and sealed by the authorized
representative or legal representative of Shareholder who is an entity.

C6 d6ng co thé chon mét (1) trong hai (2) hinh thirc glvi Phiéu LAy y kién v& Céng Ty nhuw sau:

Shareholder may choose one of two ways to send voting paper to the Company as follow:

« G trire tiép/glri qua bwu dién: Phiéu LAy Y Kién (ban chinh do Céng Ty phat hanh) dwoc dung trong
phong bi dan kin va gvi vé Céng Ty trued'c thei han quy dinh tai Muc V Phiéu Lay Y Kién nay;

Directly submitting/ Sending by post office: Original of voting paper must be put into sealed envelope
and sent to the Company before the deadline meniioned in Section V of this voting paper;

o Guri vao dia chi email Cong Ty: Phiéu LAy Y Kién (ban scan) dwoc giri vao dia chi email cia Cong Ty
(theo quy dinh tai Muc V Phiéu Ly Y Kién nay) va phai dwoc giri bing dia chi email ma Cé déng da
dang ky hop |& v&i Trung tdm Luwu ky Chirng khoan Viét Nam.

Sending by email: Voting paper (scanned) can be sent to the Company's email address specified in
Section V, Voting paper sending by email are valid if shareholder's email are registered at Vietnam
Securities Deposiltory.

Phiéu L&y Y Kién givi cho Céng Ty sém nhét dwoc xem 1a y kién duy nhét cia Cé déng ma khéng phu

thudc vao phwong thive trd 17 qua email hodc van bén. |

Voting paper sent to the Company soon was seen as the only comments of shareholders that are not -

dependent on the method of reply via email or posting.

THO1 HAN GUM PHIEU LAY Y KIEN/ DEADLINE FOR SUBMITTING THE VOTING PAPER:

Céng Ty sé& nhan Phiéu LAy Y Kién (da biéu quyét) cia Quy Cb déng dén trwéc 17h30 ngay 04/01/2022
theo dja chi sau: '

Please send the voting paper (voted) to the Company before 17:30 January 04", 2022 at the following address:
CONG TY CO PHAN TAP DOAN DAU TU BIA OC NO VA

NO VA LAND INVESTMENT GROUP CCRFPORATION

Dia chl: Van phdng Céng Ty, Cao ¢ Van phong tai sé 152 Bién Bién Phi, Phwéng 25, Quan Binh Thanh,
Thanh phé H6 Chi Minh, Viét Nam

Address: Expected al the Company Office, the Office Building at No. 152 Dien Bien Phu Street, Ward 25, Binh
Thanh District, Ho Chi Minh City, Vietnam.

pién thoai: (84) 906 353 838 - S6 noi bd: 2621 — Ong Nguy&n Minh Phu

Telephone: (84) 906 353 838 — Ext: 2621 — Mr. Nguyen Minh Phu

Pia chi email nhan Phiéu Ldy Y Kién (da hidu quyét): ir@novaland.com.vn

Email: if@novaland.com.vn

Quy Cb déng vui long givl Phiéu LAy Y Kién theo dung cach thirc va thei han da néu. Trwéng hep Quy Cd
déng khéng g Phiéu Ldy Y Kién ddng quy dinh, quyén biéu quyét ctia Quy Cé déng déi v&i cac van dé |
néu trén sé khéng c6 hiéu lwc. ]
Please send your voting paper as required. [f shareholder do not send a correct voting paper, |
shareholder’s voting rights on the above mentioned issues will not be effective. ' !
I
|
|
|
|
|

TP.HCM, ngay 23 thang 12 ndm 2021
HCMC, December 23, 2021

XAC NHAN CUA cO BONG CONG TY cO PHAN TAP BOAN PAU TU BIA OC NO VA
CONFIRMATION OF SHAREHOLDER NO VA LAND INVESTMENT GROUP CORPORATION
(Ky, ghi ré Ho tén, déng déu néu Cé déng /4 té chirc) CHU TICH HPOTICHAIRMAN OF BOD
(Signature with full name, stamped if institutional |
shareholder) |

BUI THANH NHON |
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