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TO TRINH
PROPOSAL

V/v: Phwong an tai cau tric, stra doi va cdp nhét céc diéu khodn va diéu kién cia
trai phiéu chuyén déi quéc té
Re. Plan to restructure, amend and update terms and conditions of

international convertible bonds

Kinh gii: Quy C& déng Céng ty Cé phan Tap doan Dau tw Pia éc No Va
Ta: Esteemed Shareholders of No Va Land Investment Group Corporation

Can cw¥/ Pursuant to:

- Ludt Doanh nghiép s6 -59/2020/QH14 duoc Qudc hdi théng qua ngady 17/06/2020 va céc van ban
hwéng déan thi hanh (“Ludt Doanh nghiép 2020”);

The Law on Enterprises No. 59/2020/QH 14 adopted by the National Assembly on June 17", 2020
and guiding documents (“Law on Enterprises 2020°);

- Luét Chirng khoan sb 54/2019/QH14 duoc Qudc héi théng qua ngay 26/11/2019 va céc vén ban
huwéng dén thi hanh (‘Luat Chirng khoan 2019°);
The Law on Securities No. 54/2019/QH14 adopted by the National Assembly on November 26",
2019 and guiding documents (“Law on Securities 2019");

- Diéu lé Céng ty C6 phan Tap doan Péu tw Dja 6c No Va (“Céng Ty');
The Charter of No Va Land Investment Group Corporation (“the Company’);

- Nghi quyét ctia Dai hoi ddng C8 ddng (“PHDCDH”) Céng Ty s6 03/2020-NQ.DHPCH-NVLG ngay
18/05/2020 thdng qua Phuong én chéo ban va phét hanh tréi phiéu chuyén déi tai nudc ngoai
("Trai Phiéu”) ctia Céng Ty ("Phwong An Phat Hanh Trai Phiéu®) (“Nghi Quyét 03/2020”);
The Resolution of the General Meeting of Shareholders (“the GMS”) No. 05/2020-NQ.DHDCD-
NVLG dated May 18" 2020 approving the Global convertible bond (“the Bonds”) offering and
issuance plan of the Company (“the Bond Issuance Plan’) ("Resolution 03/20207),

- Nghiquyét ctia DHDCE Céng Ty sb 19/2020-NQ.PHDCH-NVLG ngay 15/09/2020 théng qua viéc
didu chinh Phuong An Phét Hanh Trai Phiéu da duoc théng qua tai Nghi Quyét 03 (“Nghj Quyét
19/2020%);

The Resolution of the GMS No. 19/2020-NQ.OHDCD-NVLG dated September 15, 2020

approving the amendment of the Bond Issuance Plan approved in the Resolution 03 ("Resolution
19/2020");




- Nghi quyét ciia Hoi dong Quén trj (‘HPQT”) Céng Ty sb 14/2021-NQ.HPQT-NVLG ngay
02/03/2021 théng qua viéc thay déi Phuong An Phat Hanh Tréi Phiéu va Phuong én st dung

von huy déng tir dot phat hanh Tréi Phiéu (“Phwong An Str Dung Vén”);

The Resolution of the Board of Directors (“‘the BOD”) No. 14/2021-NQ.HDQT-NVLG dated March
2nd 2021 approving the amendment of the Bond Issuance Plan and the Plan of use of proceeds
from the Bond issuance (“the Plan of use of proceeds’);

- Nghi quydt ctia PHPCD thuemg nién 2021 clia Céng Ty sb 13/2021-NQ.DHPCH-NVLG ngay
27/04/2021 thong qua viée didu chinh Phwong An Phat Hénh Tréi Phiéu déd duoc thdng qua tai
Nghi Quyét 03 va Nghi Quyét 19 (“Nghi Quyét 13/2021”);

The Resolution of the 2021 Annual GMS No. 13/2021-NQ.DHPCH-NVLG dated April 27", 2021
approving the amendment of the Bond Issuance Plan approved in the Resolution 03 and the
Resolution 19 ("“Resolution 13/20217);

- Nghi quyét ciia HPQT Céng Ty s6 83/2021-NQ.HPQT-NVLG ngay 25/06/2021 thdng qua viéc
trién khai thuc hién Phuong An Phét Hanh Trai Phidu vé Phuong An Stk Dung Von;

The Resolution of the BOD No. 83/2021-NQ.HPQT-NVLG dated June 25", 2021 approving the
implementation of the Bond [ssuance Plan and the Plan of use of proceeds;

- Nghi quyét ctia HOQT Céng Ty s6 85/2021-NQ.HDQT-NVLG ngay 02/07/2021 phé duyét viéc
chao ban va phat hanh Tréi Phidu véi céc didu khodn va didu kién cu thé;

The Resolution of the BOD No. 85/2021-NQ.HEQT-NVLG dated July 2™, 2021 approving the
Bond offering and issuance with the terms-and conditions;

- Nghi quyét cia HPQT Céng Ty s6 87/2021-NQ.HPQT-NVLG ngay 07/07/2021 phé duyét cac
didu khoan va diéu kién cu thé cda Tréai Phiéu;

The Resolution of the BOD No. 87/2021-NQ.HPQT-NVLG dated July 7%, 2021 approving the
terms and conditions of the Bonds;

- Nghi quyét ctia DHPCP Céng Ty s 19/2021-NQ.DHDCH-NVLG ngay 07/12/2021 théng qua
Phuong an phat hanh ¢d phiéu dé chuyén doi Trai Phiéu ctia Céng Ty;

The Resolution of the GMS No. 19/2021-NQ.DHBCH-NVLG dated December 7%, 2021 approving
the Plan on issuing shares to convert the Bonds of the Company;

- Nghj quyét cia PHPCP Céng Ty 6 01/2024-NQ.DHPCH-NVLG ngay 07/02/2024 théng qua
Phuong an téi céu tric, thay doi va cap nhat mot s didu khodn va diéu kién Tréi Phiéu ("Nghj
Quyét 01/2024");

The Resolution of the GMS No. 01/2024-NQ.OHBDCH-NVLG dated February 7%, 2024 approving
the restructured, amended and restated terms and conditions of the Bonds ("Resolution
01/2024").

- Nghi quyét ciia HPQT Céng Ty s6 28/2024-NQ.HPQT-NVLG ngay 05/07/2024 théng qua
Phuwong an tai cau tric va céc didu khodn bd sung, sta ddi co higu luc tir ngay 05/07/2024;

The Resolution of the BOD No. 28/2024-NQ.HEPQT-NVLG dated July 5", 2024 approving the
Restructuring, with amended and restated terms and conditions to hecome effective from July 57,
2024,

Lien quan dén Trai Phiéu, can ct tinh hinh thye t& clia Céng Ty, HDQT kinh trinh DHDCD phé duyét cac
ndi dung nhw sau:

Regarding the Bonds, based on the Company’s current situation, the BOD would like to seek for GMS’s
approval of the following content:
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1. Phuong an tai cAu tric, thay déi va cap nhat mot s didu khoan va didu kién Trai Phiéu (‘Phwong An
Pidu Chinh”) dwoc trinh bay cu thé nhw sau phu thudc vao nhiing sira dbi can thiét:
The key details of the proposed restructured, amended and restated terms and conditions of the Bonds
(“Amendment Plan’) are presented specifically hereunder subject to conforming changes to be made:

STT Hang muc Diéu khoan va Pidu khoan va diéu kién dwoc diéu
diéu kién hién tai chinh, stra doi va cap nhat
No. lems Current Amended and restated terms and
terms and conditions conditions

(@) | Khoan N¢ Géc | Khodn No Géc Ban DAu tai | Tai ngay Phwong An Biéu Chinh cé hiéu luc

Ban Pau thoi  diém  hien  tai: | (‘Ngay Hiéu Lwc Sira Déi"), Khodn No Gée
Initial  Principal | 320.935.280 USD Ban Dau la téng cda (a) dw ne gbc cla Trai
Amount The current Initial Principal | Phiéu tinh dén Ngay Hiéu Luc Stra DGi va (b)

Amount: USD 320,935,280 téng lai d& phat sinh hoZc sé phat sinh cla
Trai Phiéu phai thanh toan vao céc ky thanh
toan lai vao ngay 16 thang 1 va 16 thang 7
nam 2025 theo Hop Péng Uy Théc hién tai
(“Trai Trc 1 Nam Theo Théa Thuédn Ban
Paw’) trir di bat ky khodn nao dwec thda thuan
chung gitra Cong Ty va Nhém trai chi sé hivu
ty I& trai phiéu can thiét @& théng qua diéu
chinh theo Hop Bdng Uy thac.
Vao Ngay Higu Luc Stra Di, sb tién cla
Khodn L&i Cham Tra sé duwoc diéu chinh ting
thém mét khodn twong duong véi (i) tng s6
tién 1ai da phat sinh ho#c sé& phat sinh trén
Khoan L& Cham Tra hién hanh phai thanh
toan cho cac ky thanh toan l&i vao ngay 16
thang 1 va 16 thang 7 nam 2025 theo Hop
Pdng Uy Thac hién hanh; céng (i) tree khi co
théa thuan khac dwoc théng nhét gitka Cong
ty va Nhom trai ch s& htku ty 1€ tréi phiéu can
thiét dé théng qua diéu chinh theo Hop Dbng
Uy thac, bat c» khodn chura tra clia Trai Ttec
1 Nam Theo Thda Thuan Ban Bau ma khéng
duwoc digu chinh vao Khoan No Goc Ban Bau
(nhw mo ta & trén).
On the day the Amendment Plan becomes
effective (the “Amendment Effective Date”),
the Initial Principal Amount is the sum of (a)
the aggregate outstanding principal amount
of the Bonds as of the Amendment Effective
Date; and (b) the aggregate amount of
interest accrued or to be accrued on the
Bonds payable on the Interest Payment
Dates of January 16" and July 16", 2025
under the existing Indenture (the “Original
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1Y Coupon”) minus any amounlt (o be
mutually agreed between the Company and
bondholders holding the requisite principal
amount of Bondls.

On the Amendment Effeclive Dale, the
amount of the Deferred Interest shall be
increased by an amount equal to (i) the
aggregate amount of the interest accrued or
to be accrued on the existing Deferred
Interest payable on the Interest Payment
Dates of January 16™ and July 16", 2025
under the existing Indenture; plus (i) unless
otherwise subject to a different arrangement
to be mutually agreed between the Company
and bondholders holding the requisite
principal amount of Bonds, any unpaid
Original 1Y Coupon that is not capitalized
that is not capitalized into the Initial Principal
Amount (as abovementioned).

(b) | Quyché“MFN —
Téi hué qubc”
MFN —~ Most
Favored Nation

Lai Trai Phidu sé& duwoc ap
dung quy ché MFN néu Céng
Ty thwe hién diéu chinh didu
khoan clia cac khoan ng
nwdc ngoai clia Céng Ty cd
tinh trang twong ty nhw Trai
Phiéu ké tir ngay 14 thang 12
ndm 2023 (la ngay cua thw
cam két hd tro giao dich) cho
dén khi két thuc thoi han 18
thang k& tir Ngay Hiéu Luc
Stra D6i.

The interest on the Bonds will
have the benefit of MFN
interest  increment  under
specified conditions, if the
Company amends the terms
of its offshore indebledness
that is similarly situated fo the
Bonds from December 14",
2023 (being the date of the
lransaction suppoit letter)
until the end of 18 months
following the Amendment
Effective Dale.

La&i Trai Phiéu sé& dwoc ap dung quy ché MFN
néu Céng Ty thue hién didu chinh digu khoan
clia c4c khodn ng nwée ngoai ciia Céng Ty cb
tinh trang twong tw nhw Trai Phiéu ké tr ngay
14 thang 12 nam 2023 (la ngay cla thw cam
két hd tro giao dich) cho dén khi két thic thei
han 18 thang ké tir Ngay Hiéu Luc Sira Béi.
Thém vao d6, quyén loi clia nguwdi s& hivu
Tréi Phiéu sé dugc 4p dung quy ché MFN
néu Céng Ty thwc hién dot phat hanh cb
phiéu hodc quyén mua ¢b phiéu méi cho cb
ddng hién hiru va st dung mét phan sé tién
thu dwoc dé trd no cho cac bén cho vay
nwée ngoai theo d6, ngwdi sé hivu Trai Phiéu
dwoc @i x@ céng bang va binh dang trén
nguyén téc phan chia theo fi 1& clia muc dich
trd ng cling v&i cac bén cho vay nwdc ngoai
do.

The interest on the Bonds will have the
benefit of MFN interest increment under
specified conditions, if the Company amends
the terms of its offshore indebtedness that is
similarly situated to the Bonds from 14th
December 2023 (being the date of the
fransaction support letter) until the end of 18
months following the Amendment Effective
Date.

4

N&i dung dich sang tiéng Anh chi str dung che myc dich thdng tin va khéng diing thay thé& cho ndi dung tiéng Viét. Trong treérng hop
¢6 st mau thudn gitva ndi dung tiéng Viét va ndi dung tiéng Anh, ndi dung tiéng Viét sé dwee wu tién ap dung.

The translation is for informational purposes only and is not a substitute for the Vietnamese contents. In case of any discrepancy



In addition, the rights of the bondholders will
have the benefit of MFN {reatment under
specified conditions, if the Company issues
new equity securities or rights to purchase
equity securities to existing shareholders and
tses a portion of the proceeds to repay its.
offshore  indebtedness, whereby the
bondholders are treated fairly and equitably
for sharing such portion of proceeds on a pro
rata basfs with the creditors of such offshore
indebtedness”.

2. Nhirng diéu khoan va didu kién Trai Phiéu khong ndm trong Phuong An Digu Chinh vén co hiéu lyc

thi hanh day di nhw da dwoc phé duyét theo Nghi Quyét 03/2020, Nghi Quyét 19/2020, Nghi Quyét
13/2021 va Nghi Quyét 01/2024.
The terms and conditions not included within the scope of the Amendment Plan shall remain fully
effective as approved under Resolution 03/2020, Resolution 19/2020, Resolution 13/2021, and
Resolution 01/2024.
Ngoai nhitng van d& va quyén han ma BHDCD da chép thuén giao cho HDPQT thwc hién tai Nghi
Quyét 03/2020, Nghi Quyét 19/2020, Nghi Quyét 13/2021 va Nghi Quyét 01/2024, PHBCD chép thuan
va Uy quyén cho HDQT toan quyén quyét dinh, thuc hién cac cong viéc can thiét dé trién khai thue
hién Phwong An Biéu Chinh néu tai Muc 1 clia T trinh nay, bao gdm nhung khong gidi han céc cdng
viéc sau:
In addition fo such malters and authority authorized by the GMS to the BOD under Resolution 03/2020,
Resolution 19/2020, Resolution 13/2021, and Resolution 01/2024, the GMS hereby approves and
authorizes the BOD to have the full discretion on decision and execution of necessary work in order to
implement the Amendment Plan stated in Clause 1 of this Proposal, including but not limited to:
(a) Quyét dinh néi dung chi tiét Phweng An Biéu Chinh ctia Trai Phiéu theo quy dinh clia Luat Doanh
nghiép 2020, Luat Chirng khoan 2019 va Biéu Ié Céng Ty, bao gdm nhung khéng giéi han:
To decide the details of the Amendment Plan of the Bonds in accordance with the provisions of
the Law on Enterprises 2020, Law on Securities 2019 and Company's Charter, including but not
limited to:

i.  Quyét dinh cac didu khoan va diéu kién cu thé cia Trai Phiéu theo Phuwong An Biéu Chinh,

xac dinh Ngay Hiéu Luc Stra Dbi, Iwa chon cac bén tw van va thu xép cac khoan phi, chi
phi lién quan @én viéc thie higén Phuong An Biéu Chinh;
To decide specific terms and concdlitions of the Bonds in accordance with the Amendment
Plan, to determine the Amendment Effective Date, appointment of advisors and
arrangement for payment of fees and relevant expenses relating to implementation of the
Amendment Plan;

ii. Dam phan, ky két va td chirc thue hién cac hop ddng, théa thuan, tai liéu lién quan dén
Phuong An Biéu Chinh;

To negotiate, execute and implement contracts, agreements and relevant documents in
relation to the Amendment Plan;

i. Trao d&i, gidi tinh va thwc hién cac thi tuc can thiét véi cac co quan, t chirc cd thdm
quy&n v& Phuwong An Bigu Chinh;
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(b)

(d)

(e)

(f)

To liaise, provide explanation to and conduct necessary procedures with the competent
authorities and agencies in relation to the Amendment Flan;
iv. Quyét dinh sira ddi, bd sung, didu chinh Phwong An Bidu Chinh va/ho#c cac tai liéu khac
lién quan trong treeng hep can thiét;
To decide on the amendments, supplements and adjustments to the Amendment Plan
ancl/or other relevant documents as necessary,
v. Quyét dinh va thyc hién cac thi tuc can thiét cho viéc chuyén ddi Trai Phiéu, gia chuyén
ddi va ty 1& chuyén dbi;
To decide and conduct necessary procedures for the conversion of the Bonds, conversion
price and conversion ratio;
vi. Quyét dinh viéc mua lai treée han, theo cac diéu khodn va diéu kién cla Trai Phiéu va
Phwong An Biéu Chinh;
To decicde on the early redemption of the Bonds in accordance with the terms and conditions
of the Bonds and the Amendment Plan;
viil. Cac van d& khac lién quan dén Phwong An Biéu Chinh (néu cd).
Other matters in relation fo the Amendment Flan (if any).
Quyét dinh viéc cung cAp thong tin, hd so, tai liéu cho cac bén tw vén va thu xép, céc co quan,
tb chirc, ca nhan co lién quan;
To provide information, documents and files to the advisors and airangers, relevant authorities,
organisations and individuals;
Quyét dinh va trién khai cac thii tuc can thiét tai, hodic véi, cac co quan, td chire, ca nhan tai Viét
Nam (bao gdm nhwng khéng gi¢i han: Ngan hang Nha nwéc Viét Nam, Uy ban Ching khoan
Nha nwée, S& Giao dich Chirng khoan Viét Nam va cac bd nganh lién quan) va nwdc ngoai, aé
thire hign Phrong An Didu Chinh;
To decide on and implement necessary procedures at or with the relevant authorities,
organizations and individuals in Vistnam (including but not limited to: State Bank of Vietnam, State
Securilies Commission, Vietnam Stock Exchange and other relevant authorities) and overseas to
execute the Amendment Plan;
Sau khi dwoe Ngan hang Nha nwéce chinh thiee xac nhan bang van ban céc thay déi dbi véi dieu
khoan va diéu kién lién quan cla Trai Phiéu theo Phuwong An Biéu Chinh, HDQT sé ban hanh
quyét dinh vé& Ngay Hiéu Lyc Stra Dai phii hep véi Phuong An Digu Chinh da dwoc phé duyét,
ddng thovi thue hién ché dd bao cao va cong bb théng tin lién quan dén quyét dinh vé Phuong An
Diéu Chinh theo quy dinh phap luat hién hanh;
After the State Bank of Vietnam officially confirmed in writing amendments and restatements of
terms and conditions of the Bonds relating to the Amendment Plan, the BOD shall pass a decision
on the Amendment Effective Date in accordance with the approved Amendment Plan, and
concurrently report and execute relevant public disclosure procedures in relation to the decision
of the Amendment Plan pursuant to applicable laws;
Thue hién cac thi tuc can thiét d& phat hanh va dang ky niém yét bd sung sé cd phan thyc té
phat hanh & chuy&n ddi Trai Phiéu theo Phuwong An Didu Chinh néu trén;
To perform necessary procedures to issue and register for listing of additional shares issued for
conversion of the Bonds as per the aforementioned Amendment Plan;
Quyét dinh nhivng van d& va thuc hién cac céng viéc khac ma HPQT hoac Chi tich HDQT xét
thAy la can thiét lién quan dén Phwong An Bigu Chinh; va
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To decide on other related matters and perform related tasks that the BOD or the Chairman of
the BOD deems necessatry in relation to the Amendment Plan; and

(g) HPQT cé thé Oy quyén lai cho Téng Giam Déc, vei tw cach la Ngwoi dai dién phap luat cia Cong
Ty dé thuc hién mat hodc mot s6 noi dung dwoc DHDBCD y quyén néu trén,
The BOD may sub-authorize the Chief Executive Officer, being the legal representative of the
Company, to perform any of the above tasks as authorised hereinabove by the GMS.

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

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