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TO TRINH
PROPOSAL

Viv: Phwong an thwe hién khoan vay cé quyén chuyén dbi thanh cd phan

Re: Proposal for convertible loan

Kinh gtvi: Dai héi déng cé déng Céng ty C6 phan Tap doan Dau tw Dja 6¢c No Va

To: The General Meeting of Shareholders of No Va Land Investment Group Corporation

- Cén ci¥ Luat Doanh nghiép sé 59/2020/QH14 do Qudc Héi nwée Céng hoa XHCN Viét Nam théng
qua ngay 17/06/2020 va c4c van ban huéng dén thi hanh (‘Luét Doanh nghiép”);
Pursuant to the Law on Enterprises No. 59/2020/QH14 passed by the National Assembly of the
Socialist Republic of Vietnam on June 17, 2020 and implementing documents (“Law on
Enterprises”);

- Cén ctr Luat sé: 76/2025/QH15 do Qudc Hoi nuwdc Cong hoa XHCN Viét Nam théng qua ngay
17 thédng 6 ndm 2025 stra doi, b6 sung mét sé diéu cia Luat Doanh nghiép;
Pursuant to Law No. 76/2025/QH15 passed by the National Assembly of the Socialist Republic

of Vietnam on June 17, 2025 amending and supplementing to the Law on Enterprises;

- Céan ctr Luét Chirng khoén sé 54/2019/QH14 duoc Quéc héi nude CHXHCN Viét Nam théng qua
ngay 26/11/2019 va céc vén ban huong dén thi hanh (‘Luét Chirng khoan”);
Pursuant to the Securilies Law No. 54/2019/QH14 passed by the National Assembly of the
Socialist Republic of Vietnam on November 26, 2019 and implementing documents (“Securities
Law’),

- Cén ct» Nghi dinh sé 155/2020/NP-CP ngay 31/12/2020 ciia Chinh phi quy dinh chi tiét mot sé
diéu cta Luat Chiing khoén;
Pursuant to Decree No. 155/2020/NB-CP dated December 31, 2020 of the Government detailing
the implementation of a number of articles of the Securities Law;

< Cén ctr Piéu 1é Cong ty C6 phdn Tap doan Pau tw Pia éc No Va (“Céng Ty’).
Pursuant to the Charter of No Va Land Investment Group Corporation (“The Company”).

Héi dong Quan tri (‘HDQT") kinh trinh Dai hoi dong C6 déng (“DPHBCH”) Cong ty xem xét va phé
duyét phudng an huy déng vén dudi hinh thic khoan vay kem theo quyén chuyén déi mét phan
hoéc toan bd du nd géc thanh ¢6 phan cia Coéng Ty, vdi tong gia tri du ki€n 1én dén 5.000 ty dong,
vdi cac ndi dung chitiét dudc trinh bay dudi day: V‘/



The Board of Directors (“BOD") respectfully submits to the General Meeting of Shareholders
(“GMS”) for consideration and approval the proposed capital raising in the form of a loan or an
equivalent arrangement, with a total value of up to VND 5,000 billion (the “Loan”).

Given the particular nature of this capital raising, the terminology used in this Submission is

presented in the context of a loan for ease of reference. The Loan is expected to include a

conversion right, allowing partial or full conversion of the outstanding principal into the Company’s

shares, with specific details set forth below:

I.  Phwong an thwc hién khoan vay c6 quyén chuyén déi (“Khoan Vay”):

Proposed Plan for the Convertible Loan:

- Bén vay: Cong ty C6 phan Tap doan Bau tu Bia 6¢c No Va
Borrower: No Va Land Investment Group Corporation

- Han muc: Téi da 5.000.000.000.000 (bang chii: nam ngan ty dong);

Facility Limit: Up to VD 5,000,000,000,000 (in word; Five trillion Vietnamese dong)

- Ky han: 05 (ndm) nam ké tl ngay giai ngan; thanh toédn khi dén han; B&n vay co quyén tra

nd trddc han, hodc Bén cho vay cé quyén thu ng trudc han mét phan hay toan bé du nd
sau 03 (ba) ndm ké tU ngay giai ngéan;
Tenor: 05 (five) years from the disbursement date; principal to be repaid at maturity. The
Borrower shall have the right to make early repayment, and the Lender shall have the right
to demand early repayment of part or all of the outstanding principal after three (03) years
from the disbursement date;

- Quyén chuyén déi: Bén cho vay co quyén yéu cau chuyén déi mot phan hodc toan bd du ng
géc ctia Khoan Vay thanh ¢ phan phé théng ctia Céng Ty;

Conversion Right: The Lender shall have the right to require the conversion of part or all of
the outstanding principal of the Loan into the Company’s ordinary shares.;

- Thdi han chuyén déi: Sau 12 (muwdi hai) thang ké tli ngay giai ngan cudi cling dén trudc 30
(ba muoi) ngay so vdi ngay dén han hodc tat todn trudc han ctia Khoan Vay ;

Conversion Period: After 12 (twelve) months after the final disbursement date until 30 days
prior to the maturity date or early repayment date;

- Gia chuyén d6i: T6i thidu 115% (mot trdm muoi 18m phén trdm) nhan vdi gia déng cla cla
co phiéu NVL tai ngay cach 05 (ndm) ngay lam viéc trudc va bao gdm ngay giai ngan cudi
clng. Gia chuyén dai co thé dudc diéu chinh khi xay ra mét s6 su kién theo thong |é trén thi
truidng va thoa thuan vdi Bén cho vay. Phudng phép tinh ty |é chuyén dai cu thé va céc ndi
dung diéu chinh gia chuyén déi, ty 1é chuyén déi sé dudc quyét dinh bdi HDQT hoéc ngudi
dudc uy quyén phu hgdp theo cac quy dinh cua Biéu 1é va phap luét, tly thude vao tinh hinh
thi trudng thuc t& tai thdi diém phat hanh.

Conversion Price: The Conversion Price shall be at least one hundred fifteen percent
(115%) of the closing price of NVL shares as of the date falling within five (05) business days
prior to and including the final disbursement date. The Conversion Price may be adjusted in
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the event of certain customary market events, as agreed with the Lender. Method for
calculating conversion price and conversion ratio amendment to conversion price and
conversion ratio will decided by the BOD or the authorized person in accordance with the
Charter and the law, subject to the actual markel conditions at the time of issuance.

Pai hoi ddng cb déng Gy quyén cho Hoi dong quan tri:

The General meeting of Shareholders authorizes the Board of Directors:

DHBCP tly quyén cho HDQT toan quyén quyét dinh va thuc hién tat ca cac van dé lién quan dén

thuc hién Khoan Vay, bao gém nhung khéng gidi han cac cong viéc sau:

The GMS authorizes the BOD with full authority to decide and organize the implementation of all

matters related to the convertible loan, including but not limited to the following tasks:

Quyét dinh thdi diém thuc hién tét ca cac cdng viéc cén thiét nham trién khai phudng an
thuc hién Khoan Vay da dugc DHDPCD thdng qua, dam bao quyén Igi ctia ¢8 dong Cong
Ty va phu hdp véi quy dinh phap luat;

To determine the timing for carrying out all necessary actions to implement the convertible
loan plan as approved by the GMS, ensuring the protection of shareholders’ interests and
compliance with applicable laws;

Tién hanh dam phén, thudng thao vdi déi tac lién quan vé& phuong &n thuc hién Khoan
Vay, bao gdm viéc b6 sung, stia déi va hoan thién céc ndi dung clia phudng an (k& ca
nhiing néi dung chua dudc trinh bay tai phudng an néu trén) nham dam bao viéc trién
khai Khoan Vay thanh céng hoéc theo yéu cau cta cd quan nha nudc co thdm quyén dé
dam bao tuan tha quy dinh phap luét;

To negotiate and discuss with relevant counterparties regarding the loan imp.’ementaﬁ )

or to comply with the requirements of competenf state authorities and applicable laws;
Théng qua phudng an dam bao viéc thuc hién Khoan Vay dap dng quy dinh vé 1';’
hiiu nudc ngoai, néu ap dung;
To approve appropriate measures to ensure that the implementation of the convertible loan
complies with foreign ownership ratio regulations, as applicable;

B4 sung, stia ddi, hoan chinh va/hoac phé chuén/chdp thuén/théng qua toan b cac tai ligu
lién quan dén viéc thuc hién khoan vay chuy&n déi, phl hdp véi quy dinh cla phap luat,
theo diing hudng dan cua céac cd quan nha nudc c6 thdm quyén;

To supplement, amend, finalize, and/or approve all documents related to the
implementation of the convertible loan, in compliance with applicable laws and in
accordance with the guidance of competent state authorities;

Tuy tting trudng hdp cu thé, HDQT dudc ay quyén lai cho Chu tich HDQT hoéc Téng Giam
déc dé thuc hién mdt hodic mot s6 cong viée cu thé néu trén day.

In specific cases, the BOD is authorized to further delegate to the Chairman of BOD or the
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Chief Executive Officer to execute one or more of the specific tasks mentioned above.

H&i dong quan tri kinh trinh Dai héi déng c6 doéng théng qua phudng én thuc hién Khoan Vay nhu
trén.
The Board of Directors respectfully submits this private placement plan for debt swap to the

General Meeting of Shareholders for approval.

Tran trong kinh trinh.
Respectfully submitted.
TM. HQI BPONG QUAN TR]
CHU TICH HQI DONG QUAN TRI
ON BEHALF OF THE BOARD OF DIRECTORS
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