DY THAO/DRAFT

CONG TY CO PHAN TAP POAN CONG HOA XA HOI CHU NGHIA VIET NAM
DAU TU BIA OC NO VA DPoc lap - Tw do - Hanh phuc
NO VA LAND INVESTMENT SOCIALIST REPUBLIC OF VIETNAM
GROUP CORPORATION Independence - Freedom - Happiness

TP. H6 Chi Minh, ngay ....... thang ...... nam 2023
Ho Chi Minh City, .......cccovveviennn , 2023

NGHI QUYET DAI HOI PONG CO bONG
CONG TY CO PHAN TAP BDOAN PAU TU BIA OC NO VA
RESOLUTION OF GENERAL MEETING OF SHAREHOLDERS OF
NO VA LAND INVESTMENT GROUP CORPORATION

S6/Mo.: .....12023-NQ.DHPCH-NVLG

Can cp/Pursuant to:

Luat Doanh nghiép s6 59/2020/QH14 duoc Quéc héi théng qua ngay 17/6/2020 va cac vén bén hudéng
dén thi hanh;

The Law on Enterprises No. 59/2020/QH14 issued by National Assembly dated June 17, 2020 and other
implementing regulations;

Luét Chirng khoan sé 54/2019/QH14 duoc Quéc héi théng qua ngay 26/11/2019 va céc vén ban hudéng
dan thi hanh;

The Law on Securities No. 54/2019/QH14 issued by National Assembly dated November 261, 2019;
Nghi dinh sé 155/2020/NB-CP ngay 31/12/2020 cta Chinh Pht quy dinh chi tiét thi hanh mét sé diéu cda
Luét Chirng khoan;

Pursuant to Decree No. 155/2020/ND-CP dated 31 December 2020 of the Government detailing the
implementation of a number of articles of the Law on Securities;

Diéu 1é cta Céng ty C6 phén Tap doan Péu tw Bja é¢c No Va (“Cong Ty”);

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

To trinh cla H6i déng Quaén tri (“HPQT”) s6 ...... /2023-TTr-NVLG ngay ....../...../12023 vé thda thuén
khung bdi hoan cho bén béo dam:;

The Proposal of the Board of Directors (the “BOD”) No...... [2023-TTr-NVLG dated ............, 2023 Re.
a framework agreement on reimbursement for guarantor;

Bién ban kiém phiéu l&y y kién c6 déng Céng Ty ngay ........ /....../2023,

The Minutes of voting checking results of shareholder’s written opinions dated ........................,2023,
QUYET NGHI
RESOLVES
DPIEU 1. Théng qua Théa thuan khung vé viéc bdi hoan cho bén bdo ddm nhw dinh kém tai

Nghi quyét nay.

1

Noi dung dich sang tiéng Anh chi st dung cho muc dich thong tin va khong dung thay thé cho ndi dung tiéng Viét. Trong trudng hop cé
sy mau thuan gira ndi dung tiéng Viét va ndi dung tieéng Anh, ndi dung tiéng Viét sé dwoc wu tién ap dung.

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



ARTICLE 1.

ARTICLE 2.

DIEU 3.

ARTICLE 3.

DIEU 4.

ARTICLE 4.

DY THAO/DRAFT

Approval of a framework agreement on reimbursement for guarantor as attached this

Resolution.

Giao cho HDQT trién khai thuc hién thwong lweng, dam phan véi cac bén bao dam,

thwe hién tat ca cac cong viéc, thd tuc can thiét d@m bao tuan thd quy dinh ctia phap

luat va cac quy dinh cla Cong Ty dé hoan tat cac ndi dung néu trén, déng thdi chi dao,
kiém soat, xt ly cac van dé phat sinh trong qua trinh thyc hién.

Assigning the BOD to implement the other necessary procedures to complete the
above mentioned contents in accordance with applicable laws and regulations of the
Company; and direct, control and handle problems arising from the implementation of
the above contents;

HDQT dwoc quyén Gy quyén lai d& thuwc hién mot hodc mot sb cac cong viéc cu thé
néu trén day phu hop véi quy dinh tai Diéu Lé va quy dinh phap luat.

The BOD is entitled to re-authorize to conduct one or some specific tasks mentioned

above accordance with the provisions of the Charter and the law.

HDQT, Phong/Ban va ca nhan cd lién quan chiu trach nhiém thwe hién Nghi quyét nay.
The BOD, Departments and the related individual are responsible for the implementation

of this Resolution.

Nghi quyét nay c6 hiéu luc ké tr ngay ky./.

This Resolution shall be effective from the date of signing./.

TM. BAI HOI BPONG CO BONG
CHU TICH HQI PONG QUAN TRI
ON BEHALF OF THE GENERAL
MEETING OF SHAREHOLDERS

CHAIRMAN OF THE BOARD

BUI THANH NHON
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THOA THUAN KHUNG VE VIEC

BOI HOAN CHO BEN BAO PAM
Sé:[....]

Thoéa thuan khung vé viéc bdi hoan cho bén bdo dam (“Théa Thuan”) dwoc lap ngay [....] gitra

va béi cac bén sau day:

|. Bén Baobam: [...]
MSDN s6: [...]
Dia chi tru s& chinh: [...]

Nguw¢i dai dién theo phap luat: [...] Chtrc vu: [...]

[I. Bén Pwoc Bao Dam: CONG TY CO PHAN TAP BOAN PAU TU BIA OC NO VA
MSDN s6: 0301444753
Dia chi tru s& chinh: 313B-315 Nam Ky Khé&i Nghia, Phuwdong V6 Thi Sau, Quan 3, TP. HCM
Nguw¢i dai dién theo phap luat: [...] Chtrc vu: [...]

Bén Bao Bam va Bén Bugc Bao Bam dwoc goi chung la “Cac Bén” va dwgc goi riéng la “Bén”.
Céc Bén da thoa thuan va nhéat tri ky két Théa Thuan nay véi cac diéu khoan va diéu kién nhw

sau:

Diéu 1. Pinh nghia

1.1 “TSBD” |12 tai san thudc quyén s& hivu ctia Bén Bao Dam dwoc dung dé bdo dam cho
nghia vu ctia Bén Pwoc Bao Pam bao gdm cac tai san dwoc liét ké tai Phu luc 01 dinh
kém Thoéa Thuan nay.

1.2 “Gia Tri TSBD” 1a gia tri ciia TSBP dwoc xac dinh theo van ban thé chap/cdm cb TSBD
ho&c gia déng cira tai ngay thé chap/cam cb TSBD dbi véi TSBD la ¢ phiéu cta cong
ty dai chung.

1.3 “Phi C6 Lién Quan TSBP” 1a cac chi phi phat sinh lién quan dén viéc duy tri, quan ly va
st dung TSBD, bao gdm nhwng khéng gi¢i han & cac chi phi sau: phi lwu ky, phi chuyén
lwu ky, phi chuyén nhwong, phi, & phi, thué lién quan dén viéc dam bao, xt& ly TSBD va

cac chi phi hop Iy khac lién quan dén viéc sir dung TSBD.

14 “Phi Bao Pam” |a khoan tién Bén Bugc Bao Dam thanh toan theo yéu cau ctia Bén Béo
Dam tbi da 14 02%/nam tinh trén Gia Tri TSBD dbi véi thdi gian st dung TSBD.
15 “‘Ngay Bao bam’” la ngay TSBD duwgc dung bao dam cho nghia vu cia Bén Buwoc Bao

Dam theo céc van ban thé chap/cam cb TSBD.
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“Ngay Xt Ly TSBD” |a ngay TSBD bi x¥ ly theo quy dinh tai Diéu 3.1 Théa Thuan nay.
“Nghia Vu Cé Lién Quan” |a cac nghia vu thanh toan cho toan bo gia tri cé phiéu/tién
mat (phat sinh déi véi TSBD da bj xt¥ ly) theo cac phwong an phat hanh cb phiéu thwéng,
cd tire trd bang cb phiéu hodc cb tirc tra bang tién hodc loi tire, loi ich hop phap khac da
phat sinh tinh t&r thoi d&m TSBD bi x&r ly dén ngay Bén Bao Bam cé théng bao vé viéc

boi hoan theo quy dinh tai Piéu 3.3 Théa Thuan nay.

Nguyén tac sir dung TSBD
Céc Bén thdng nhat rang viéc s dung TSBD phai phu hop véi muc dich dwoc quy dinh

tai cac van ban thé chap/cam c6 TSBD.

Boi hoan khi TSBP bi xtr ly hodc dwoc giai chap dé thwe hién nghia vu ctia Bén

Puwoc Bao bam

Céc Bén thdng nhét rang tai ngay (i) mot phan hodc toan bd TSBD bi xt ly theo quy dinh

clia bén nhan bao dam hodac (ii) TSBD dwoc gidi chip va Bén Bado Dam ban TSBD dé

thye hién thay nghia vu cia Bén BDugc Bao BDam, Bén Bwoc Bao Bam co trach nhiém
thu x&p mot khoan tién dé& hoan tra cho Bén Bao Dam theo nguyén tac dwoc quy dinh tai

Diéu 4 cta Théa Thuan nay va khoan tién nay khéng dwoc sir dung cho bat ky muc dich

nao khac ngoai cac muc dich dwoc quy dinh tai Théa Thuan nay.

(Sau day goi chung (i) va (ii) 1a “TSBD Bi Xt Ly").

Céch tinh B6i Hoan:

Trén nguyén tac bdi hoan lai TSBD Bj Xt Ly cho Bén Bao Dam, B&n Bdo Dam c6 quyén

yéu ciu Bén Puoc Bdo Dam bdi hoan twong &ng theo Sé Lwong C6 Phiéu NVL Bbi

Hoan hodc theo Gia Tri B6i Hoan nhw sau:

(@) Sb Lwong Cb Phiéu NVL Bbi Hoan dwoc xac dinh bang (i) sd lwong C6 Phiéu NVL
da bj mat do TSBD Bj X Ly va (i) s6 lwong cb phan da c6 thé nhan dwoc tir cac
dot phat hanh cb phan thwéng hoéc tra cb tirc bang cb phiéu tinh dén thdi diém
Bén Pwoc Bao BDam hoan tat viéc thanh toan néu tai phwong an nay; hoac

(b)  Gia Tri B&i Hoan = gia tri TSBD Bj X&r Ly + Ty L& Bdi Hoan () x gi tri TSBD Bi X{r
Ly tai ngay Bao Bam + Phi Bao Bam + Nghia Vuy C6 Lién Quan.

*) Ty Lé Bbi Hoan duorc tinh theo Phu Luc 02 dinh kém Théa Thudn nay.

Nguyén T&c B6i Hoan:

(@) Khi TSBD Bi Xt Ly, B&n Bao Dam c6 trach nhiém théng bao bang van ban cho
Bén Buoc Bao Dam vé phwong an bdi hoan cu thé dwoc quy dinh tai Thda Thuan
nay trong thdi han cham nhét sau (06) thang ké tr ngay TSBD Bj X Ly hodc mét
khoang th&i gian khac theo théng nhét gitka Cac Bén (“Théng Bao Bo6i Hoan”).
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(b)  DAbivéi cac nghia vu da phat sinh trwéc ngay Cac Bén ky két Théa Thuan nay, Bén
Bao Dam co trach nhiém gri Thong Bao Bdi Hoan cho Bén Bugc Bao Dam cham
nhat dén hét ngay 30/6/2024.

(c) BénbBbwoc Bao bBam chiju trach nhiém thanh toan toan bé Phi Cé Lién Quan TSBD.
Bén Bao Dam cé quyén yéu cau Bén Buwoc Bao Dam thanh toan Phi C6 Lién Quan

TSBD trong thdi han 10 ngay lam viéc ké tir ngay c6 Théng Bao Béi Hoan.

Phwong an va thei han bdi hoan

Bén Bdo Bam dwoc quyén lwa chon va yéu cidu Bén Bugc Bdo Dam boi hoan theo mét
trong cac phwong an nhw sau dbi véi TSBD Bi Xt Ly:

Phwong an 1:

Bén Bugc Bao Dam thanh toan cho Bén Bao Bam mét khoan tién bang Gia Tri B6i Hoan
trong thdi han ba (03) ngay lam viéc ké tir ngay Théng Bao Boi Hoan dwoc glri dén dia
chi lién hé cia Bén Bwoc Bao Bam.

Phwong an 2:

Bén Dwoc Bao Dam thanh toan cho Bén Bao Dam mot khoan tién dé Bén Bao BDam cé
kha nang mua lai S6 Lwong Cd phiéu NVL Bdi Hoan. Ngay xac dinh don gia cta Sb
Lwong C6 Phiéu NVL B6i Hoan dworc tinh theo gia binh quan 20 phién giao dich tiép
theo tinh tir ngay gri Théng Bao Bbi Hoan. Viéc thanh toan khodn tién theo phwong an
nay dwoc Bén Bao Dam thuc hién trong thoi han téi da ba (03) ngay 1am viéc ké tir ngay
két thuc phién giao dich thir 20 theo Théng Bao Bbi Hoan.

Phwong an 3:

Bén Bao Pam c6 quyén yéu ciu va Bén Bugc Bao Dam c6 nghia vu phai thuc hién viéc
hoan dbi Gia Tri B6i Hoan thanh (i) C6 Phiéu NVL hoac ¢b phan/phan vén gép ctia Bén
Puwoc Bao Bam tai doanh nghiép khac hoac (i) tai sdn khac ciia Bén Bwoc Bao Bam
hod&c (iii) tai san cta chi s& hivu khac ma Bén Pwoc Bao Pam cé quyén dung lam tai
san hoan déi hop phap. B&n Bao Dam cé quyén lwa chon mét hodc nhiéu phwong an
hoan d6i da néu va Bén Bao Dam sé thong béo trwéc cho Bén Pugc Bao Dam bang van
ban. Trong vong 30 ngay ké tir ngay Bén Bao Dam gtvi Théng Bao Bdi Hoan dén dia chi
lién hé ctia Bén Bugc Bado Dam, Cac Bén sé tién hanh théng nhat phwong an thuc hién
chi tiét. Sau d6, Cac Bén cé trach nhiém thuwc hién cac thi tuc can thiét nham trinh xin y
kién phé duyét ctia Pai hoi ddng c6 déng hodc cip cé tham quyén clia Cac Bén va trién
khai phwong an hoan déi phu hop véi quy dinh clia phap luat trong thdi han ba (03)
thang hodc thoi han khac theo théng nhét ctia Cac Bén (néu cé). Bén Bugc Bdo Dam

chiu tAt ca céac chi phi cé lién quan dén viéc trién khai phwong an nay.
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Nguyén tac hoan déi dwa trén gia tri dinh gia ctia cong ty dinh gia déc lap do Bé&n Bao
Dam dé xuét, cac chi phi phat sinh lién quan dén viéc dinh gia do Bén Pwoc Bao Dam

chiu trach nhiém chi tra.

Phat vi pham

Trwdng hop qua thdi han thwe hién phwong an bdi hoan theo Théng Bao Béi Hoan ma
Bén Pwoc Bao Dam chwa hoan thanh nghia vu phai thuc hién duwoc quy dinh tai Diéu 4
ctia Théa Thuan nay (“Hanh Vi Vi Pham”), trong thdi han chin mwoi (90) ngay ké tu
ngay c6 Hanh Vi Vi Pham, Bé&n Bao Dam c6 quyén yéu cau va Bén Pwoc Bdo Dam co
nghia vu tiép tuc thwe hién cac nghia vu d6 hodc Bén Bao Dam c6 quyén yéu ciu Bén
Puogc Bao Bam thyc hién nghia vy theo phwong an khac ma Bén Bao Bam chon.

Bén Duwoc Bao Dam phai chiu trach nhiém tra tién 13i cham thanh toan cho Bén Bao Dam
theo lai suét tién glvi tiét kiém ca nhan ky han 12 thang trd sau cla Ngan hang Ngoai
thwong Viét Nam cdng bién dd 3% tinh trén téng gia tri con phai thanh toan cho Bén Bao
Dam tai thoi diém phai hoan tat trd no/hoan déi no cho dén khi Bén Bwoc Bao Bam hoan
thanh nghia vu theo yéu ciu clia Bén Bao Bam.

Quy dinh vé phat lai cham thanh toan néu tai Diéu 5.1 néu trén sé khdng ap dung trong
trwéng hop phwong an 3 quy dinh tai Diéu 4.3 Théa Thuan nay khéng dwoc (i) Dai hoi
ddng cb déng phé duyét hoac (i) cha tai san khac khoéng ddng y hodc (iii) co quan nha
nwéc cé thdm quyén khong phé duyét viec hoan déi ng ma khong phai do 16i ¢b y cla

Bén buoc Bao Bam.

Quyén va nghia vu ctia Bén Bao Pam

Bén Bao Dam cam két tuan tha thwe hién toan bd ndi dung Théa Thuan nay va chiu trach
nhiém boi thwdng cho Bén Bugc Bao Bam toan bd thiét hai phat sinh do hanh vi vi pham
clia Bén Bao Bam (néu co).

Bén Bao Dam c6 quyén quyét dinh thwc hién /khong thuc hién cac diéu khoan trong
Thoéng Bao B6i Hoan vé phat vi pham, Phi B&o Dam va Phi C6 Lién Quan TSBD dbi véi

Bén Bwoc Bao bam.

Quyén va nghia vu ctia Bén Pwoc Bao Pam

Bén Puwoc Bao Pam cam két tuan tha toan bd ndi dung Théa Thuan nay va chiju trach
nhiém bodi thwdng cho Bén Bao Dam toan bo thiét hai phat sinh do hanh vi vi pham cua
Bén Buwoc Bao Dam (néu co).

Bén Bugc Bao Dam c6 trach nhiém thu xép va wu tién thwc hién phwong an bdi hoan
dwoc néu trong Théng Bao Bbi Hoan. Trong thoi gian Bén Dwoc Bado Dam chwa hoan

tat nghia vu béi hoan dwoc quy dinh tai Diéu 3 cla Théa Thuan nay thi Bén Buoc Bao
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DPam khoéng dwoc thwe hién cac phwong an bdi hoan dwoc quy dinh tai Thda Thuan nay
cho cac Bén Bao Dam khac phat sinh sau ngay Cac Bén ky két Thdéa Thuan nay (‘Bén
Khac”) trir trwéng hop (i) cac phwong an bdi hoan nay da dwoc Bén Puoc Bao Dam va
Bén Khac xac lap quyén va nghia vu co lién quan trwéc dé hodc (i) Cac Bén cé théa
thuan khac va Bén Buwoc Bao Bam cam két bu dép du loi ich hop Iy cho Bén Bao Bam.
Bén Pwoc Bao Dam c6 trach nhiém thdong bao cho Bén Bao Dam vé nguyén tac wu tién
dwoc néu trén trwdc khi Cac Bén ky két Théa Thuan nay dé Cac Bén khang vi pham

(cac) Théa Thuan khac da cé truwdc do (néu co).

Diéu khoan thi hanh

Thoéa Thuan nay c6 hiéu lwc ké tir ngay Cac Bén ky.

Théa Thuan nay dwoc ap dung dbéi véi cac trwdng hop phat sinh viéc st dung TSBD
nhwng chwa duwgc Cac Bén thda thuan, thdng nhat cac nguyén tac bodi hoan, quyén va
nghia vu c6 lién quan dén viéc sir dung TSBD, x&¥ ly TSBD. Phi C6 Lién Quan TSBD
trong trwdng hop nay dwoc xac dinh va thanh toan twong tw quy dinh tai Diéu 3.3.(c)
Thdéa Thuan nay.

Déi v&i tredng hop Cac Bén da xac lap cac quyén, nghia vu lién quan dén viéc st dung
TSBD, xtr ly TSBD theo cac van ban, thda thuan khac thi khéng ap dung cac quy dinh
tai Thdéa Thuan nay.

Céc Bén théng nhét rang, trudng hop gia tri TSBD bj gidm va bén nhan TSBP yéu cau
bd sung tai s&n bao dam thi Bén Pwoc Bdo Pam c6 nghia vu bd sung day du tai sén bao
dam. Bén Bao Pam khong c6 nghia vu bb sung tai san bdo dam trong truéng hop nay
bat k& bén nhan TSBD hodc cac van ban thé chap/cam cd TSBD c6 quy dinh khéac.
Céc Bén cung cam két bado mat vé cac nodi dung va/hodc théng tin clia Théa Thuan va
cac van ban, tai liéu cAu thanh nén Théa Thuan nay, bdo mat vé tat ca cac thong tin, tai
liéu da cung cAp va trao dbi qua lai I&n nhau gitra Cac Bén hodc mot Bén cé duoc tir
viéc thwe hién Théa Thuan, ngoai trir viéc cung cap théng tin theo yéu cau cla cac co
quan Nha nwéc cé thdm quyén hodc theo quy dinh bat budc clia phap luat. Quy dinh nay
c6 hiéu lwc ca khi Thda Thuan bj ngirng, tam nglrng thwc hién hodc bi chdm dut thuc
hién.

Théa Thuan nay dwoc gidi thich va diéu chinh béi phap luat Viéet Nam. Cac tranh chap
phét sinh tir hodc lién quan dén Théa Thuan (“Tranh Chap”) nay sé duwoc Cac Bén ban
bac x( ly trén tinh than hop tac, binh dang, ton trong I&an nhau. Truwéng hop Cac Bén
khéng tw théa thuan duwoc hodc khéng mudn thdéa thuan véi nhau, thi Tranh Chép sé

dwoc dwa ra giai quyét tai Tda an nhan dan cé thAm quyén theo quy dinh ctia phap luét.
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8.6 Moi thay déi déi véi cac ndi dung clia Thda Thuan nay chi cé hiéu lwc khi dwoc Cac Bén
thda thuan bang van ban. Cac van ban nay la bd phan khong tach roi cia Thda Thuan
nay. Nhirng van dé chwa dwoc dé cap dén trong Thda Thuan nay sé duoc thuc hién
theo cac cam két, théa thuan khac gitra Cac Bén (néu co) va theo quy dinh cla phap
luat.

8.7 Céc Bén xac nhan rang viéc giao két Théa Thuan nay 1a hoan toan tw nguyén, khong gia
tao, khéng bi ép budc, Itra dbi, de doa, nham 1an. Tirng b&n mot da doc lai, hiéu rd, nhat
tri va cung ky tén du¢i day.

8.8 Thoéa Thuan nay da duoc ky két hop I1& vao ngay ghi tai phan dau Théa Thuan va dwoc
lap thanh bdn (04) ban gbc tiéng Viét cé gia tri phap ly nhw nhau, méi Bén gitr hai (02)

ban dé thwe hién.

BEN BAO bAM BEN PU'Q'C BAO PAM
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PHU LUC 01

DANH SACH TAI SAN BAO bAM

Vin ban thé

Gia Tri Nghia Vu . P _
STT TSBD chap/cam c6/bao | Ghicha
TSBD Pwoc Bao bam
dam cé lién quan
1
2
3
9
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PHU LUC 02
TY LE BOI HOAN

Nham giai thiéu rdi ro dau tw cho Bén Bao Bam, Cac Bén théng nhét rang trong trwdng hop gia
tri Tai San Bao Bam Bj X Ly nhé hon Gia Tri TSBD, Ty Lé Bbdi Hoan dwoc xac dinh nhw sau:

Ty Ié chénh léch giira gia tri TSBD Bi Xt Ly Ty Lé Boi Hoan
STT tai Ngay Xt&r Ly TSBD va gia tri TSBD Bi Xtr | (tinh trén gia tri TSBD Bi Xtr
Ly tai Ngay Bao bam (X) Ly tai Ngay Bao bam)
1 05% < X <10% 3%
2 10% < X < 20% 6%
3 20% < X < 30% 12%
4 30% £ X <40% 18%
5 40% < X < 50% 24%
6 50% < X <60% 30%
7 60% < X < 70% 36%
8 70% < X < 80% 42%
9 80% < X <90% 48%
10 X 290% 54%
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FRAMEWORK AGREEMENT ON THE REIMBURSEMENT FOR THE

GUARANTOR
No.: [....]

Framework Agreement on the Reimbursement for the Guarantor (“Agreement”) is dated on [....]

between and by the following parties:

The Guarantor: [...]
Business code: [...]
Head office address: [...]

Legal representative: [...] Position: [...]

The Beneficiary: NO VA LAND INVESTMENT GROUP CORPORATION

Business code: 0301444753

Head office address: 313B-315 Nam Ky Khoi Nghia Street, Vo Thi Sau Ward, District 3,
HCMC

Legal representative: [...] Position: [...]

The Guarantor and the Beneficiary are referred collectively as the “Parties” and individually as the

“Party”. The Parties have agreed to enter this Agreement with the following terms and conditions:

Article 1. Definition

11

1.2

13

1.4

15

“Collateral” are assets owned by the Guarantor and used to secure the Beneficiary’s
obligations, including the assets listed in Appendix 01 attached to this Agreement.
“Collateral Value” is the value of collateral determined pursuant to the documents for
mortgage/pledge of Collateral or the closing price as at the date of mortgage/pledge in
the case of Collateral being shares of a public company.

“Collateral Related Fees” are costs incurred related to the maintenance, management
and use of Collateral, including but not limited to the following costs: custody fees,
depository transfer fees, transfer fees, fees/charges/taxes related to securing, disposing
of Collateral and other reasonable costs related to the use of Collateral.

“‘Guarantee Fee” is the amount of money paid by the Beneficiary at the request of the
Guarantor, a maximum of 02%/year calculated on the Collateral Value for the using
period of the Collateral.

“‘Guarantee Date” is the date when the Collateral is used to guarantee the Beneficiary's

11
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obligations according to the documents for mortgage/pledge of the Collateral.

1.6 “Collateral Disposal Date” is the date the Collateral is disposed of in accordance with
the provisions at Article 3.1 of this Agreement.

1.7 “‘Related Obligations” are obligations to pay the entire value of shares/cash (such
obligation having arisen Collateral that has been disposed) following issuance of bonus
shares, payment of dividends in shares, in cash or in other legal income/benefits that
have arisen from the date of disposal of Collateral until the date the Guarantor gives
notice of reimbursement as provided in Article 3.3 of this Agreement.

Article 2. Principles of using Collateral
The Parties agree that the use of Collateral must be consistent with the purpose specified
in the mortgage documents.

Article 3. Reimbursement when Collateral is disposed of or released to fulfill the obligations
of the Beneficiary
3.1 The Parties agree that on the date when (i) part or all of the Collateral is disposed of
according to the regulations of the secured party or (ii) the Collateral is released and the
Guarantor sells the Collateral to fulfill the obligations of the Beneficiary, the Beneficiary
is responsible for arranging an amount of money to pay the Guarantor according to the
principles provided in Article 4 of this Agreement and this amount of money cannot be
used for any purpose other than the purposes provided in this Agreement.
((i) and (ii) are hereinafter collectively referred to as “Disposed Collateral”).
3.2 Reimbursement Calculations:
On the principle that the Guarantor is to be reimbursed for Disposed Collateral, the
Guarantor has the right to require the Beneficiary to reimburse according to the Number
of Reimbursed NVL Shares or the Reimbursement Value as follows:
(&) The Number of Reimbursed NVL Shares is determined by (i) the number of NVL
Shares that have been given up due to disposal of Collateral and (ii) the number of
shares that could be received from issuance of bonus shares, or payment of dividends
in shares until completion of payment obligation by the Beneficiary under the option
provided for in Article 4.2 of this Agreement; or
(b) Reimbursement Value = value of Disposed Collateral + Reimbursement Rate (*) x
value of Disposed Collateral at the date of guarantee + Guarantee Fee + related
obligations.
(*) Reimbursement Rate is calculated according to Appendix 02 attached to this

Agreement.
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Reimbursement Principles:

(@) When Collateral is disposed, the Guarantor is responsible for notifying the
Beneficiary in writing of the specific reimbursement option specified in this
Agreement within no later than six (06) months from the date the Collaterals are
disposed of or another period of time as agreed between the Parties
(“Reimbursement Notice”).

(b) For obligations that arose before the date of execution of this Agreement, the
Guarantor is responsible for sending the Reimbursement Notice to the Beneficiary
by no later than 30 June 2024.

(c) The Beneficiary is responsible for payment of all Collateral Related Fees. The
Guarantor has the right to require the Beneficiary to pay the Collateral Related Fees
within 10 working days from the date of the Reimbursement Notice.

Article 4. Reimbursement options and deadline

4.1

4.2

4.3

The Guarantor has the right to choose and request the Beneficiary to reimburse
according to one of the following options for the Disposed Collateral:

Option 1:

The Beneficiary shall pay the Guarantor an amount equal to the Reimbursement Value
within three (03) working days from the date the Reimbursement Notice is sent to the
Beneficiary's contact address.

Option 2:

The Beneficiary shall pay the Guarantor an amount of money so that the Guarantor has
the ability to purchase the Number of Reimbursed NVL Shares. The unit price of the
Reimbursed NVL Shares is equal to the average close price of the 20 trading sessions
following and including the date the Guarantor sends the Reimbursement Notice.
Payment under this plan shall be made by the Beneficiary within no more than three (03)
working days from the date of the 20th trading session according to the Reimbursement
Notice.

Option 3:

The Guarantor has the right to require and the Beneficiary has the obligation to perform
the exchange of Reimbursement Value for (i) NVL Shares or shares/capital contributions
of the Beneficiary in another enterprise or ii) other assets of the Beneficiary or (iii) assets
of other owners that the Beneficiary has the right to use as legal exchange assets. The

Guarantor has the right to choose one or more of the above mentioned exchange options
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and the Guarantor shall give advance notice the Beneficiary. Within 30 days from the
date the Guarantor sends the Reimbursement Notice to the Beneficiary’s contact
address, the Parties will agree on a detailed implementation plan. After that, the Parties
are responsible for executing the necessary procedures to submit for approval from the
General Meeting of Shareholders or the competent authority of the Parties and implement
the exchange mechanism in accordance with the laws within three (03) months or another
period as agreed by the Parties (if any). The Beneficiary shall bear all costs related to
implementing this plan.

The principle of exchange is based on the valuation by an independent appraiser
proposed by the Guarantor, and the costs incurred in relation to the valuation are borne
by the Beneficiary.

Article 5. Penalties for breaches

5.1

5.2

In case the time limit for implementing the reimbursement plan according to the
Reimbursement Notice has expired and the Beneficiary has not fulfilled its obligations as
stipulated in Article 4 of this Agreement (“Breach”), in within ninety (90) days from the
date of the Breach, the Guarantor has the right to request and the Beneficiary has the
obligation to continue performing those obligations or the Guarantor has the right to
request the Beneficiary to Guarantee the performance of obligations according to another
plan that the Guarantor chooses.

The Beneficiary Party is responsible for paying late payment interest to the Guarantor
according to the 12-month personal savings deposit interest rate paid in arrears by the
Joint Stock Commercial Bank For Foreign Trade Of Vietnam (Vietcombank) plus a margin
of 3% calculated on the total value still payable to the Guarantor at the time of completion
of debt repayment/debt swap until the Beneficiary completes its obligations as requested
by the Guarantor.

The provisions on late payment interest penalties mentioned in Article 5.1 above will not
apply in case option 3 specified in Article 4.3 of this Agreement is not approved by (i) the
General Meeting of Shareholders or (ii) the financial owner. Other assets do not agree or
(iii) the competent state agency does not approve the debt swap without intentional fault

of the Beneficiary.

Article 6. Rights and obligations of the Guarantor

6.1

The Guarantor commits to comply with the entire content of this Agreement and is
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responsible for reimbursement to the Beneficiary for all damages arising from breaches
by the Guarantor (if any).

6.2 The Guarantor has the right to decide to implement/not to implement the terms in the
Reimbursement Notice regarding penalties for breaches, Guarantee Fees and

Guarantee Related Fees applicable to the Beneficiary.

Article 7. Rights and obligations of the Beneficiary

7.1 The Beneficiary commits to comply with the entire content of this Agreement and is
responsible for reimbursement to the Guarantor for all damages arising from the
breaches by the Beneficiary (if any).

7.2 The Beneficiary is responsible for arranging and prioritizing the implementation of the
reimbursement plan stated in the Reimbursement Notice. Until the Beneficiary has
fulfilled its reimbursement obligations as stipulated in Article 3 of this Agreement, the
Beneficiary may not implement the reimbursement plans provided in this Agreement for
the benefit of any other party which becomes a guarantor after the date the Parties enter
into this Agreement (“Other Party”) unless (i) the Beneficiary and such Other Party have
previously established relevant rights and obligations to be settled under these
reimbursement plans or (i) the Parties have otherwise agreed and the Beneficiary
commits to fully reimburse the Guarantor for its reasonable interest.

The Beneficiary is obliged to notify the Guarantor of the principle of priority above before
the Parties enter this Agreement, so that the Parties do not breach any other agreement

it has entered into (if any).

Article 8. Implementation provisions

8.1 This Agreement takes effect from the date of signing by the Parties.

8.2 This Agreement is applicable to cases arising from the use of collateral but the Parties
have not yet agreed on compensation principles, rights and obligations related to the use
of Collateral and disposal of Collateral. Collateral Related Fees in this case are
determined and paid similarly to the provisions in Article 3.3.(c) of this Agreement.

In case where the Parties have established rights and obligations related to the use of
Collateral and disposal of Collateral according to other documents and agreements, the
provisions of this Agreement shall not apply.

8.3 The Parties agree that, in case the value of Collateral is reduced and the party receiving
the Collateral requests additional collateral, the Beneficiary is obliged to fully supplement

the collateral. The Guarantor has no obligation to add Collateral in this case regardless
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of whether the party receiving the Collateral or the mortgage documents stating otherwise.

8.4 The Parties mutually commit to confidentiality of the contents and/or information of the
Agreement and the documents and materials constituting this Agreement, confidentiality
of all information and documents provided and exchanged between the Parties or
obtained by a Party from the implementation of the Agreement, except for provision of
information at the request of competent State agencies or as required by law. This
provision takes effect even if the Agreement is discontinued, suspended or terminated.

8.5 This Agreement is interpreted and governed by Vietnamese law. Any disputes arising
from or related to this Agreement (“Disputes”) will be discussed and resolved by the
Parties in the spirit of cooperation, equality and mutual respect. In case the Parties cannot
reach an agreement or do not want to reach an agreement, the Dispute will be resolved
at the competent People’s Court according to the provisions of law.

8.6 Any changes to the contents of this Agreement are effective only when agreed in writing
by the Parties. These documents are an integral part of this Agreement. Issues not
mentioned in this Agreement will be implemented in accordance with other commitments
and agreements between the Parties (if any) and according to the provisions of law.

8.7 The Parties confirm that it enters into this Agreement on a voluntary basis, not under
false pretenses, coercion, deception, threat, or mistake. Each party has read, understood,
agreed and signed below.

8.8 This Agreement has been validly signed on the date stated at the beginning of the
Agreement and is made into four (04) original Viethamese copies with same validity, each

Party keeps two (02) copies for implementation.

THE GUARANTOR THE BENEFICIARY

APPENDIX 01
LIST OF COLLATERAL
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Relevant
Guaranteed
Collateral Value of collateral o mortgage Notes
obligations
documents
17
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APPENDIX 02
REIMBURSEMENT RATE

In order to minimize investment risks for the Guarantor, the Parties agree that in case the value
of Disposed Collateral is less than the value of Collateral, the Reimbursement Rate is

determined as follows:

Ratio of difference between the value of Reimbursement Rate
No. handling collateral at the date of handling (calculated on the value of
collateral and the value of handling handling collateral at the
collateral at the guaranteed date (X) guaranteed date)
1 05% <X <10% 3%
2 10% < X < 20% 6%
3 20% < X < 30% 12%
4 30% £ X <40% 18%
5 40% < X < 50% 24%
6 50% < X <60% 30%
7 60% < X < 70% 36%
8 70% < X < 80% 42%
9 80% < X <90% 48%
10 X=90% 54%
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