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TO TRINH
PROPOSAL

Viv: Phwong 4n thwe hién khoan vay cé quyén chuyén ddi thanh cb phian

Re: Proposed plan for the convertible loan

Kinh gtvi: Dai hdi déng Cé déng Cong ty Cé phan Tap doan Pau tw Pia éc No Va

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

- Can ctr Luat Doanh nghiép s6 59/2020/QH14 do Qudc Hoi nuwée Cong hoa x& hoi chil nghia
(‘CHXHCN) Viét Nam théng qua ngay 17/06/2020 va cdc van béan hwdéng 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 dated June 17", 2020 and implementing documents (“Law on
Enterprises”);

- Can ctr Luat s6: 76/2025/QH15 do Québe Hoi nuéc CHXHCN Vigt Nam théng qua ngay 17 théng
6 ndm 2025 stra doi, bé sung mét sé diéu clia Luat Doanh nghiép;
Fursuant to the Law No. 76/2025/QH 15 passed by the National Assembly of the Socialist Republic
of Vietnam dated June 17%, 2025 amending and supplementing to the Law on Enterprises;

- Can ct¥ Ludt Ching khoan s6 54/2019/QH14 duoc Quéc héi nuéc CHXHCN Viét Nam théng qua
ngay 26/11/2019 va céc van ban huéng dén thi hanh (“Luat Chirng khoan”);
Rursuant to the Securities Law No. 54/2019/QH14 passed by the National Assembly of the
Socialist Republic of Vietnam dated November 26", 2019 and implementing documents
(“Securities Law”);

- Can ctr Luat s6 56/2024/QH15 stra déi, b6 sung mot sé diéu cia Luat Chirng khoan, Luat Ké
todn, Luat Kiém toan déc lap, Luat Ngéan sach Nha nude, Luat Quéan ly, st dung tai san céng,
Luat Quan ly thué, Luat Thué thu nhép cé nhan, Ludt Dy tr Qudc gia, Luat X Iy vi pham hanh
chinh dugc Québe Hoi nwde CHXHCN Viét Nam théng qua ngay 29/11/2024;
Pursuant to the Law No. 56/2024/QH15 amendments to Law to Securities, Law on Accounting,
Law on Independent Audit, Law on State budget, Law on Management and use of public property,

Law on Tax administration, Law on Personal income tax, Law on National reserves, and Law on
Penalties for administrative violations passed by The National Assembly of the Socialist Republic
of Vietnam dated November 29", 2024;

- Can ct Nghj dinh sé 155/2020/ND-CP ngay 31/12/2020 ciia Chinh phd quy dinh chi tiét mot sé
diéu cia Luét Chirng khodn;
Pursuant to the Decree No. 155/2020/NB-CP dated December 315t 2020 of the Government
detailing the implementation of a number of articles of the Securities Law; r’(



= Céan ctr Diéu lé Cong ty C6 phéan Tap doan Pau tw Bja é¢c No Va (“Céng Ty').
Pursuant to the Charter of No Va Land Investment Group Corporation (“The Company”).

Héi ddng Quén tri (“HPQT”) kinh trinh Dai hoi ddng Cé déng (“PHBCP") Céng Ty xem xét va phé
duyét phwong an thiee hién khoan vay cé quyén chuyén ddi thanh cé phan véi tdng gia trj du kién
lén dén 10.000 ty ddng, v&i cac ndi dung chi tiét dwoc trinh bay dwéi day:

The Board of Directors (“BOD”) respectfully submits to the General Meeting of Shareholders
(“GMS”) for consideration and approval on the proposed plan for the loan convertible into shares
with a total value of up to VND 10,000 billion (the "Loan”).

I. Phwong an thye hién khoan vay c6 quyén chuyén déi (“Khoan Vay”):
The Proposed Plan for the Convertible Loan (“Loan”):

- Bén vay: Céng ty Cé phan Tap doan Pau tw Dja éc No Va
Borrower: No Va Land Investment Group Corporation

. Han murc: Téi da 10.000.000.000.000 (b&ng chi¥: Mwdi ngan ty ddng):

Facility Limit: Up to VD 10,000,000,000,000 (in word; Ten trillion Vietnamese dong);

- Ky han: Téi thiéu 01 (m6t) n3m va téi da 05 (n&m) ndm ké tir ngay gidi ngan dau tién; thanh
toan khi dao han;

Tenor: A minimum term of one (01) year and a maximum term of five (05) years from the first
disbursement date; payable at maturity;

. Muc dich st dung vén dy kién: B sung vén phuc vu hoat dong kinh doanh clia Céng Ty, va

vén dé trién khai va phat trién cac du an. Sau khi chd trvong dwoc Dai hoi ddng Co déng
théng qua, Céng Ty sé tim kiém va dam phan véi cac nha ddu tw tiém ndng vé muc dich st
dung vén va co cau phan bd vén, va trinh phé duyét cling véi cac didu khodn va didu kién
chi tiét khac.
Expected use of proceeds: To supplement the Company's working capital for business
operations, and to provide funding for the implementation and development of projects. Upon
approval of the proposal by the General Meeting of Shareholders, the Company will seek and
negotiate with potential investors regarding the use of proceeds and capital allocation
structure, and subsequently submit for approval along with detailed terms and conditions.

- Quyén chuyén dbi: Bén cho vay cé quyén yéu ciu chuyén ddi mét phan hodc toan bo dw no
gbc clia Khodn Vay thanh ¢6 phan phd 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;

- Thei han chuyén déi: Téi thidu sau 12 (mwdi hai) thang ké tlr ngdy gidi ngan dau tién dén
ngay thir 30 (ba muwoi) trirdc ngay dén han hodc ngay tét toan trwéc han clia Khodn Vay
theo théa thuan gilra céc bén;

Conversion Period: At least 12 (twelve) months after the first disbursement date until the 30th

day prior to the maturity date or the early repayment date according fo the agreement between
the parties: 1\



Gia chuyén ddi: Téi thiéu 115% (mét trém muwdi I&m phan trdm) nhan véi gia binh quan cla
¢b phiéu NVL trung binh 20 (hai mwoi) phién lién trwdc va bao gdm ngay gidi ngan cudi ciing.
Gia chuyén déi c6 thé dwoc diéu chinh khi xay ra mot sé sw kién theo théng 1& trén thj trwdng
va théa thuan véi Bén cho vay. Phwong phéap tinh ty 1& chuyén dbi cu thé va cac ndi dung
diéu chinh gia chuyén déi, ty & chuyén déi sé dwoc quyét dinh bdi HDQT hodc ngudi dwoc
Gy quyén pht hop theo céac quy dinh clia Didu 1& va phap luat, tiy thude vao tinh hinh thi
triedng thire té tai thei diém phat hanh.

Conversion Price: At least 115% (one hundred and fifteen percent) muitiplied by the average
frading price of NVL shares over the 20 (twenty) consecutive trading sessions immediately
preceding and including the date of the final disbursement. The conversion price may be
adjusted upon the occurrence of certain customary market events and as agreed with the
Lender. The specific method for calculating the conversion ratio and any adjustments to the
conversion price or conversion ratio shall be determined by the Board of Directors or an
authorized person in accordance with the Company’s Charter and applicable laws, subject to

actual market conditions at the time of issuance.

Dai hoi déng Cb déng Gy quyén cho Hai ddng Quan tri:

The General meeting of Shareholders authorizes the Board of Directors:

DHBCPH (y quyén cho HDQT toan quyén quyét dinh va thuc hién tat ca cac van dé lién quan dén

thye hién Khoén Vay, bao gém nhwng khéng gié¢i 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 thoi diém thue hién tat cd cac céng viéc can thiét nham trién khai phwong an
thie hién Khoan Vay da dwoc PHBCP théng qua, dam bao quyén loi clia ¢d déng Cong
Ty va phil hop véi Diéu Lé Céng Ty va 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 the Company’s Charter and applicable laws;

Tién hanh dam phan, thuwong thdo véi déi tac lién quan vé phwong an thie hién Kh@@
Vay, bao gdbm viéc bd sung, sira ddi va hoan thién cac ndi dung cda phuong an (ké fea ‘C-‘_,\
nhi*ng noéi dung chuwa dwoc trinh bay tai phwong an néu trén) nhdm dam bao Viéc;ﬁ%r}u :
khai Khoan Vay thanh céng hodc theo yéu cau clia co quan nha nwdc cé thdm quysidé
dam béo tuan tha Diéu Lé Céng Ty va quy dinh phap luat;
To negotiate, discuss with relevant counterparties regarding the Proposed Plan 1
Convertible Loan, including the supplementation, amendment, and finalization of its terms
(including matters not specified in the submitted plan) to ensure the successful execution of
the loan or to comply with the requirements of competent state authorities to ensure
compliance with the Company’'s Charter and applicable laws;

Théng qua phwong an @am béo viéc thue hién Khoan Vay dap tng quy dinh vé ty & sé

hitu nwde ngoai, néu ap dung; g/



To approve appropriate measures to ensure that the implementation of the convertible loan
complies with foreign ownership ratio regulations, as applicable;

s B& sung, sira déi, hoan chinh va/hodc phé chun/chép thuan/théng qua toan bé cac tai liéu
lién quan dén viéc thue hién Khoan Vay, phu hgp v&i quy dinh ctia phéap luat, theo ding
hwong dan cla cac co quan nha nwéc 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;

2 Tuy tirng tredng hop cu thé, HDQT dwoc Gy quyén lai cho Chi tich HBQT hosic Téng Giam
dbc dé thuc hién mot hodc mét sb cong viéc cu thé néu trén day.

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

HBQT kinh trinh BPHDCD théng qua phwong an thwe hién Khoan Vay nhuw trén.
The Board of Directors respectfully submits this proposed plan for the convertible loan to the

General Meeting of Shareholders for approval.

Tran trong kinh trinh.
Respectfully submitted,
TM. HOI PONG QUAN TRI
CHU TICH HOI BONG QUAN TR r
ON BEHALF OF THE BOARD OF DIRECTORS
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