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No./ $6:15/2022/TTr-HDQT/DHDCD Ho Chi Minh City, May 27, 2022

Thénh Phé Ho Chi Minh, ngay 27 thdng 05 ndm 2022
PROPOSAL OF THE GENERAL MEETING OF SHAREHOLDERS
OF- DAT XANH GROUP JOINT STOCK COMPANY
TO TRINH PAI HOI PONG CO PONG THUONG NIEN
CONG TY CO PHAN TAP POAN PAT XANH

(Re: Approving the offer, issuance of or participation into international debt or convertible debt
with the maximum total issuance value of USD 300,000,000 and the plan on use of proceeds from
the international debt or convertible debt issuance)

(V/v Phé duyét phuong dn chao bdn, phdt hanh hodc tham gia vao giao dich cong cu no hodc cong
cu ng chuyén déi quéc té ciia Cong ty voi téng han mikc phdt hawh t6i da la 300.000.000 USD va
ké hoach sir dung von tir viée phdt hanh cong cu ng hodic cong cu ng chuyén doi quéc té)
PROPOSAL

TO TRINH

Article 1. Approve the offer, issuance of or participation into international debt or
convertible debt in USD (the “Debt”) and the plan on use of proceeds from the Debt of the
Company in accordance with the debt issuance plan attached to this Proposal (the “Debt
Issuance Plan”) as follows

Diéu 1: Phé duyét phwong dn chao bdn, phdt hanh hodc tham gia vao giao dich cong cu ng
quéc té hodc cong cu ng chuyén doi ciia Cong ty bang USD (“Np”) vi ké hoach sir dung von
thu dwoc tie viéc phdt hanh cong cu No ciia Cong Ty theo phwong dn phdt hanh ng dinh kém
1o trinh nay (“Phwong An Phdt Hanh No™”) véi mjt $6 néi dung chinh nhw sau:

a. Subject to market conditions and negotiation with potential investors/ lenders, the Board of
Director (the “Board”) or the General Director (as the case may be applicable) will decide
the specific form of Debt as described in the Debt Issuance Plan and implement relevant
procedures for completion of proposed transaction.

Phu thude vao diéu kién thi truomg va néi dung thirong thao véi cdc nha dau te tiém ndng/
cdc bén cho vay, Hoi Pong Quan Tri (“HPQT”) hodc Tong Gidm Déc (1 tieng truong
hop) sé qzayét dinh loai hinh No cu thé nhie mé td trong Phuong An Phér Hanh No vé thuc

1 . ),4{' / (j
/ —

v



hién cde thii tuc lién quan dé hoan tdt giao dich du kién.

b. Approve the authorization and assignment to the Board or the General Director to negotiate
and decide on the specific terms and conditions of the Debt Issuance Plan attached in this

Proposal.

Phé duyét va giao cho HPQT hodc Tong Gidm Déc dam phdn va quyét dinh chi tiét ngi
dung Phwong An Phdt Hanh No dinh kém To trinh nay.

B Approve the plan on use of proceeds from the Debt of the Company for general business
purposes and/or provided in “Use of Proceeds” section under the Debt Issuance Plan.

Phé duyét ké hoach sir dung vén huy déng tir No cua Cong ty dé phuc vu cdc muc dich kinh s
doanh chung va/hodc theo nhue muc “Muc dich sir dung von” tai Phitong An Phat Hanh + AhiH GF
No. e

Article 2. Approve the authorization and assignment to the Board of Management of the
Company (the “Board”) and the General Director to make decisions and perform the
necessary works to implement the issuance of or participation into the Debt mentioned above
in Article 1, including but not limited to the followings:

Didu 2: Phé duyét va giao cho Hpi Pong Quin Tri Cong ty (“HPQT”) va Tong Gidm DPic
(trong pham vi thim quyén ciia minh theo diéu 1¢ Cong Ty) quyét dinh va thyc hién nhimg
cong vige cin thiét dé trién khai vige phdt hanh hodc tham gia vao giao dich cong cu N dugc
néu trong Piéu 1, bao gom nhung khong gidi han nhitng ni dung sau:

a. Decide on the details of the Debt Issuance Plan and decide on matters relation to the Debt,
including but not limited to:

Quyét dinh chi tiét ngi dung Phuong An Phdt Hanh No vér quyét dinh nhitng vén dé lién

quan dén No, bao gom nhung khéng gici han 6:

(1) decide on the specific terms and conditions of the Debt in accordance with the Debt
[ssuance Plan, the issuance date of the Debt, the actual amount of Debt to be issued,
interest rate, selection of investors, the selection of consultants, and the arrangement
of fees and expenses in connection with the Debt;
quyét dinh diéu khoan va diéu kién chi tiét ciia cia céng cu No theo Phuong An
Phdt Hanh No, thoi gian phat himh No, khdi liong phdt hanh No' thuc té, 1i sudt,
lwa chon nha ddu t, hea chon don vi tw vdn vé thu xép phi va chi phi lién quan dén
No;

(i)  decide specific matters, negotiate, sign and organize the implementation of
contracts, agreements and documents related to the Debt with relevant agencies,
organizations and individuals;
quyét dinh nhiing vin dé cu thé, dam phdn, ky va té chikc trién khai thuc hién cdc
hop dong, théa thudn va cdc vin ban lién quan dén cong cu No véi cde co quan, 16
chikc va cd nhdn lién quan;

(iii)  consult with and provide explanation to competent agencies and organizations
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about the application dossier for the Debt;
lam viée va gidi trinh véi cde co quan va cdc t6 chite ¢ tham quyén vé viéc ngp ho
so lién quan dén cong cu No;

(iv)  decide on the amendment, supplement, adjustment of the Debt Issuance Plan and/or
other documents related to the Debt if necessary;
quyét dinh diéu chinh, b6 sung, sira déi Phwong An Phdt Hanh No va/hodc cde tai
liéu khdc lién quan dén cong cu No néu can;

(v) decide on the redemption of the Debt or prepayment of the Debt; and
quyét dinh viéc mua lai trude han hodc tra no truce han cong cu No; va

(vi)  other matters related to the Debt (if any).
cdc vin dé khdc lién quan dén No (néu c6).

Decide on issues related to the use of proceeds from the Debt (including the amendment,
supplement and adjustment of the plan on use proceeds provided in the Debt Issuance
Plan);

Quyét dinh cdc van dé lién quan dén viéc su dung von huy dong tie No (bao gom viéc sita
doi, bo sung va dieu chinh ké hoach sir dung von da dicoc néu tai Phuwong An Phdt Hanh
No);

Decide on the provision of information, records and documents to the consultants,
arrangers, relevant agencies, organizations and individuals;

Quyét dinh viéc cung cdp théng tin va cdc van kién, ho so cho cdc don vi tie van, bén thu
Xép von va cdc co quan va cdc té chirc, ca nhdn lién quan,

Decide and implement necessary procedures and disclosures at, or with, agencies,
organizations and individuals in Vietnam (including but not limited to the State Bank of
Vietnam, the State Securities Commission, the Hanoi Stock Exchangé and related
ministries and foreign countries to carry out the offering, issuance of or participation into
the Debt as applicable);

Quyét dinh va thuec thi cde thii tuc cdn thiét va cong bé thong tin tai, hodc vdi, cdc co quan
va té chire, cd nhdn ¢ Viét Nam (bao gém nhung khéng gici han ¢ Ngdn hang Nha nudc,
ﬁy Ban Chitng Khodn, So Giao Dich Chitng Khodn Ha Noi va B¢ Ban nganh va cdc qué’c
gia khdc ¢6 lién quan dé thue hién cong tdc chao bdn, phdt hanh hodc tham gia vao giao
dich cong cu No, tuy tieng trieong hop);

Perform other necessary works in order to successfully offer, issue or participate into the
Debt and complete the registration of the Debt as applicable; and

Thuyc hién cdc cong viéc can thiét khdc cho viée chao bdn, phdt hanh thanh cdéng hodc
tham gia vao giao dich céng cu No va hoan thanh viéc dang ky No, tiy tieng truong hop;
va

The Board or the General Director (as the case may be applicable) may re-authorize, assign
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to another person to perform one or several of the above-mentioned works.

Hoi Pong Quan Tri hodc Tong Gidm Béc (tiy timg trieomg hop dp dung) cé thé 1y quyén
lai, giao cho mét cd nhdn khdc thuc hién mét hodc cdc cong viéc lién quan ndi trén.

Article 3. Approving all decisions and works performed by the Board or the General
Director (as the case may be applicable) within the scope of the above-assigned/authorized
contents and other works related to the transaction (including assigned/authorized works
provided in the Debt Issuance Plan), adjustment of the Debt Issuane Plan (if necessary), the
use of proceeds from the Debt, and any conversion of the Debt into shares in accordance with
the Company’s charter.

Diéu 3: Phé duyét thong qua toan bp quyét dinh va cong viéc dwoc thuc hi¢n béi Hpi Ding
Qudn Tri hodic Tong Gidm Déc (tiy tieng truwong hop dp dung) trong pham vi cong viéc di dwge
giao/iy quyén néu trén va cdc cong viée khdc lién quan dén giao dich (bao gom cdc cong viéc
dii dwoc giao/ity quyén theo Phwong An Phdt Hanh Ng), diéu chinh Phuong An Phit Hanh No

(néu can thiét), va muc dich siv dung von huy dong tir Ng, va viéc chuyén doi N thanh co phan )

theo diéu I¢ ciia Cong ty. &7

ON BEHALF OF THE BOARD OF MANAGEMENT

Recipients/ Noi nhdn: CHAIRMAN OF THE BOARD OF MANAGEMENT

- Archive at the Board Olffice.
Lueu tai Vin phong HDQOT

LUGONG TRIi THIN




SCHEDULE / PHU LUC
DEBT ISSUANCE PLAN

OF DAT XANH GROUP JOINT STOCK COMPANY
PHUONG AN PHAT HANH N@

CUA CONG TY CO PHAN TAP POAN PAT XANH

(issued as an attachment to the Proposal No. 15/2022/TTr-HDQT/DHDCD dated 27/05/2022 of
the Board of Managment to 2022 Annual General Meeting of Dat Xanh Group JSC.)

(phdt hanh kém theo To trinh s6: 15/2022/TTr-HDQT/DHDCD ngay 27/05/2022 cia Hpi Pong
Quan Tri cho Pai Héi Pong C6 Pong Thiong Nién cia Cong Ty Cé Phan Tdp Poan Pdt Xanh)

Subject to market conditions and negotiation with potential investors/lenders, the Board or the
General Director (as the case may be applicable) will decide the specific form of Debt as described
below and implement relevant procedures for completion of proposed transaction:

Phu thudc vao diéu kién thi trudng va ndi dung thuong thao véi céc nha dau tu tiém nang/cac bén
cho vay, HPQT hodc Téng Giam Déc (tuy timg truong hop) s& quyét dinh loai hinh Ng cu thé duoc
md ta dudi ddy va thuc hién céc thu tuc lién quan dé hoan tit giao dich du kién:

A. DEBTS IN FORM OF CORPORATE BONDS

This issuance plan (the “Issuance Plan”) shall serve as a basis for the issuance of the USD-
denominated international convertible/non-convertible bonds without warrants, with total maximum
par value of USD 300,000,000 (in words: three hundred million United States Dollar) (the “Bonds’")
of Dat Xanh Group Joint Stock Company (the “Issuer” or “DXG” or the “Company”) in accordance
with this Issuance Plan. This Issuance Plan will only provide for the Bonds’ primary conditions and
main contents of the Bonds issuance. Other particular conditions and issuance details of the Bonds
shall be specified in the Bonds’ terms and conditions (the “Bonds’ Conditions™) and other contracts,
agreements and documents as entered into by or on behalf of the Issuer for the issuance thereof.

Phuong 4n phat hanh trai phiéu nay (“Phwong An Phat Hanh”) 1 can cir cho dot phat hanh trai
phiéu chuyén d6i/khong chuyén dbi qudc té bang USD, khong kém chiing quyén, véi tdng ménh gia
t6i da 1a 300.000.000 USD (bdng chit: Ba trdm triéu dé la My) (“Trai Phiéu”) ciia Céng Ty C6
Phén T4p Poan Pt Xanh (“Té Chirc Phat Hanh” hoac“DXG” hoic “Céng Ty”) theo Phuong An
Phét Hanh nay. Phuong An Phat Hanh nay s& chi quy dinh céc diéu kién chinh ctia Trai Phiéu va noi
dung chinh ctia dot phat hanh Trai Phidu. Cac diéu kién cu thé khac va thong tin chi tiét vé dot phat
hanh Trai Phiéu duge trinh bay cu thé tai céc diéu khoan va diéu kién Tréi Phiéu (“Céc Piéu Kién
Trai Phiéu™) va cdc hop ddng, thoa thuén va tai lidu khac dugce ky két béi hodc nhan danh T Chiic
Phat Hanh lién quan dén dot phat hanh Trai Phiéu.

L. LEGAL FRAMEWORK FOR THE BOND ISSUANCE
CAN CU PHAP LY CUA VIEC PHAT HANH TRAI PHIEU
a. Enterprises Law No. 59/2020/QH14 adopted by the National Assembly on June 17th, 2020;

Luat Doanh Nghiép sé 59/2020/QH14 duoc Qubc Hoi thong qua ngay 17 thang 06 nim
2020,

b. Securities Law No. 54/2019/QH14 adopted by the National Assembly on November 26th,
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20169;
Luét Chimg Khoan s6 54/2019/QH14 dugc Québc Hoi thong qua ngay 26 thang 11 nam 2019;

Decree No. 153/2020/ND-CP issued by the Government on December 31*, 2020 regulating
the private placement and trading of privately placed corporate bonds in domestic market
and offering of corporate bonds in international market;

Nghi Binh s6 153/2020/ND-CP do Chinh Phti ban hanh ngay 31 thing 12 nim 2020 quy
dinh vé chao ban, giao dich trai phiéu doanh nghiép riéng lé tai thi truong trong nude va chao
ban trai phiéu doanh nghiép ra thi truong qude té;

Decree No. 155/2020/ND-CP issued by the Government on December 31st, 2020 detailing
the implementation of a number of articles of Securities Law;

Nghi Binh s6 155/2020/ND-CP do Chinh Phil ban hanh ngay 31 thdng 12 nim 2020 quy
dinh chi tiét thi hanh mot sé diéu cta Luat Chiing Khoan;

Decree No. 219/2013/ND-CP issued by the Government on December 26th, 2013 on
management of enterprises’ borrowing of foreign loans and repayment of foreign debts
which are not guaranteed by the Government;

Nghi Pinh s6 219/2013/NB-CP do Chinh Phii ban hanh ngay 26 thang 12 ndm 2013 vé quan
Iy vay, tra ng nuéc ngoai cua doanh nghiép khong duge Chinh Phu bao lanh;

Circular No. 17/2013/TT-NHNN issued by the State Bank of Vietnam on July 16th, 2013
providing guidelines on foreign exchange management in respect of issuance of international
corporate bonds which are not guaranteed by the Government; and

Théng Tu sb 17/2013/TT-NHNN do Ngan Hang Nha Nudc ban hanh ngay 16 thang 07 nam
2013 huéng dan vé quan 1y ngoai hdi dbi véi dot phat hanh trai phiéu quéc té cua doanh
nghiép khéng dugc Chinh Phu bao 1anh; va

The charter of the Issuer adopted on 26 June 2021 (as amended or supplemented from time
to time).

Diéu 18 clia TS Chite Phat Hanh duoc thong qua ngay 26 thang 06 nim 2021 (dugc sira doi,
b sung vao timg thoi diém).

DETAILS OF THE ISSUER -
THONG TIN VE TO CHUC PHAT HANH
General details of the Issuer
Théng tin chung vé T6 Chite Phit Hanh .
- Name in Vietnamese: CONG TY CO PHAN TAP POAN PAT XANH
Tén doanh nghiép bing tiéng Viét: CONG TY CO PHAN TAP DPOAN PAT XANH
- Name in English: Dat Xanh Group Joint Stock Company
Tén doanh nghiép bing tiéng Anh: Dat Xanh Group Joint Stock Company
- Type of enterprise: public joint stock company
Loai hinh doanh nghiép: céng ty ¢6 phin da niém yét
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Enterprise Registration Certificate No. 0303104343 as first issued by Ho Chi Minh City
Department of Planning and Investment on 23 July 2007 and as amended and
supplemented for the 25® time on 15 April 2022.

Gidy Chtng Nhan Pang Ky Doanh Nghiép s6: 0303104343 do S& Ké Hoach Va Pau Tu
Thanh Phd H6 Chi Minh cip lan ddu ngay 23 thang 07 ndm 2007 va dugc diéu chinh, bd
sung lan thir 25 ngay 15 thang 04 nim 2022.

Charter capital as at 15 April 2022: VND 6,092,768,760,000

Vén diéu 1é tai ngay 15 thdng 04 nam 2022: 6.092.768.760.000 VND

Head office address: 2W Ung Van Khiem, Ward 25, Binh Thanh District, Ho Chi Minh
City, Vietnam

Dia chi tru s¢: 2W Ung Vin Khiém, Phuong 25, Quan Binh Thanh, Thanh Phd H6 Chi
Minh, Viét Nam

Primary business lines:

Nganh, nghé kinh doanh chinh:
As registered with the business registration agency and recorded on the National Business
Registration Portal, the Issuer has the following primary business lines:

Theo thong tin dang ky véi co quan dang ky doanh nghi€p va ghi nhén tai Cdng Thong Tin
Quéc Gia Vé Ping Ky Doanh Nghiép, Té Chirc Phat [anh c6 cac nganh, nghé kinh doanh
chinh 14 kinh doanh bét dong san, quyén sir dung dat thudc chi sé hitu, chu st dung hodc di
thué (Chi tiét: Kinh doanh nha, dich vu nha dt. Cho thué nha &, xuéng, vin phong, mi
6810).

Financial status and business performance

Tinh hinh tai chinh va hiéu qua hoat dong kinh doanh

Pursuant to consolidated financial statement of the Issuer:
Theo bdo cdo tai chinh hop nhat cua T6 Chirc Phat Hanh:

Items/ Khoan
muc

2019(*)

2020(%)

2021(%)

Owner's equity/
Von chi s& hitu

9,227,821,368,084

9,084,040,699,674

13,381,475,140,394

Profit after tax/
Lgi nhuin sau
thué

1,886,218,657,322

-174,069,676,135(%)

1,595,056,305,335

Liabilities to
equity ratio/ H¢
s6 no trén von
chii s¢ hitu

115

1.57

1:11

Return on
equity (ROE)/
L¢i nhuén trén
von chi sé hiru
(ROE)

0.20

n.a

0.12

Y
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Bond debt to 0.35 0.46 0.12
Equity /Dw ng
trai phiéu/vén
chii s¢ hiru

(*): per audited consolidated financial statement for 2019 of the Issuer/ theo bdo céo tai chinh
hop nhét da kiém toan ndm 2019 ctia TS Chirc Phat Hanh.

(**): per audited consolidated financial statement for 2020 of the Issuer/ theo bdo céo tai
chinh hop nhét da kiém toan nam 2020 cta T6 Chirc Phat Hanh.

(***): per audited consolidated financial statement for 2021 of the Issuer/ theo bao céo tai
chinh hop nhét di kiém toan nam 2021 ctia T6 Chirc Phat Hanh.

(a) Loss after tax for full-year of 2020. No accumulative loss as of Dec 31 of 2020. / b sau
thué cho nidm tai chinh 2020. Khong 18 lity ké tai thoi diém 31/12/2020.

Status of repayment for principal and interests for bonds issued within 3 consecutive years
prior to issuance of the Bonds:

Tinh trang hoan tra tién gbe va 1ai trai phiéu da phat hanh trong 3 nim lién tuc trude dot
phat hanh Trai Phi¢u:

The Company issued corporate bonds as described in explanation section No.26 of audited
consolidated financial statement as of 31 December 2021, and fully pay all bond principal,
interests, and other expenses (if any) in due time.

Cong Ty phat hanh céc tréivphiéu doanh nghi¢p nhu duge moé ta trong thuyét minh muc sb
26 cua bédo céo tai chinh kiém todn hop nhat tai ngay 31 thang 12 nam 2021, va thanh toan
day du tat ca tién goc, l4i trai phi€u va céc chi phi khac (néu c¢6) ding han.

ISSUANCE PURPOSES AND PLAN ON USE OF PROCEEDS

MUC PICH PHAT HANH TRAI PHIEU VA KE HOACH SU DUNG TIEN THU
PUQC

Issuance Purposes

Muc dich phat hanh

The Issuer shall use the proceeds of the Bonds offering towards:

T Chire Phat Hanh s& sir dung tién thu duoc tir viée chao bén Tréi Phiéu dé:

- Payment of costs and expenses incurred in connection with the issuance; and/or
Thanh toan cac chi phi va phi tn phét sinh lién quan dén dot phat hanh; vi/hoic

- funding certain investment projects and the Issuer’s working capital and general
corporate purposes; and/or

cap vdn cho mét sé du an déu tur va vén hru dong ctia T6 Chire Phat Hanh ciing nhu phuc
vu cdc muc dich doanh nghiép néi chung; va/hodc

- Other purposes permitted by laws.
Cac muc dich khac dugce phéap ludt cho phép.
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Use of Proceeds
S dung tién thu dwee

The proceeds of the issuance (approximately a maximum of USD 300,000,000, equivalent
to 6,959,250,000,000 dong) shall be used by the Issuer for such issuance purposes as
described above. In particular:

Tién thu dugc tir dot phat hanh (t6i da khoang 300.000.000 USD, tuong dwong
6.959.250.000.000 Pdng) s& dugc T6 Chire Phat Hanh st dung cho cic muc dich phét hanh
trai phidu néu trén day. Cu thé:

No./ Purposes/ Muc dich Amount/ S8 tién
STT :
USD (million)/ | VND (billion)/ (ty)
(triéu) USD VND
The proceeds of the issuance/ Tién thu
A. dwoe tir dgt phat hanh 4 520516.595
B. Use of proceeds/ Sit dung tién thu dwgc
Payment of costs and expenses of the | TBD/Dugc quyét TBD/Puoc quyét
issuance/ Thanh todn céc chi phi va phi ton dinh cu thé sau dinh cu thé sau
1; cua dot phat hanh
2 Funding certain investment projects and the | TBD/BPugc quyét TBD/Bugc quyét

Issuer’s working capital and general dinh cu thé sau dinh cu thé sau
business purposes / Cép von cho mot s6 du
4n dAu tu va von luu dong ciia TS Chire Phét
Hanh cling nhu phuc vu cac muc dich kinh
doanh néi chung

(98]

Other purposes permitted by laws / Cac muc | TBD/Dugc quyét TBD/Pugc quyét
dich khac dugce phat ludt cho phép. dinh cu thé sau dinh cu thé sau

Subject to the actual market conditions at the time of bond issuance, such proceeds shall be
used flexibly as determined by the Issuer’s Board of Management (the “Board”) or its duly
authorized representative in accordance with this Issuance Plan and applicable laws. The
Board may assign/authorize other persons to make decisions on such assigned/authorized
matters on its behalf in accordance with this Issuance Plan.

Phu thudc vao diéu kién thi truong thuc té tai thoi diém phat hanh trai phiéu, tién thu duoc
néu trén s& dugc st dung linh hoat theo quyét dinh cta Hoi Bf’ﬁng Quan Tri cta TS Chirc Phét
Hanh (“HPQT”) ho#c dai dién theo ty quyén hop 1é cia HPQT phit hop véi Phuong An
Phat Hanh ndy va phap luat hién hanh. HDQT c6 thé giao nhiém vu/iiy quyén cho chii thé
khac dua ra quyét dinh vé céc van dé duoc giao nhiém vu/iy quyén thay mit cho HPQT phu
hop v6i Phuong An Phat Hanh nay.
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IV.

THE SATISFACTION
INTERNATIONAL MARKET

OF CONDITIONS

PAP UNG PIEU KIEN CHAO BAN TRAI PHIEU RA THI TRUONG QUOC TE

The Issuer complies with the conditions for the bond offering in international market as

specified under Article 25.2 of Decree 153, particularly:

T4 Chtc Phat Hanh tuén thu cac didu kién chao ban trai phiéu ra thi trudmg qudc té theo quy

dinh tai Didu 25.2 cua Nghi Dinh 153, cu thé:

FOR BOND OFFERING IN THE

Conditions/ Piéu kién

Status/ Tinh trang

The Issuer is a joint-stock or limited
liability company established and
operating under the Vietnamese
laws

Doanh nghiép phat hanh la cong ty
cd phan hodc cong ty trach nhiém
hitu han dugc thanh 1ap va hoat dong
theo phép ludt Viét Nam

Satisfied/ Dap ng.

The Issuer is a public joint stock company
established and operating under the Vietnamese
laws with enterprise registration No. 0303104343
as first issued by Ho Chi Minh City Department of
Planning and Investment on 23 July 200 and as
amended and supplemented for the 25" time on 15
April 2022.

T Chure Phat Hanh 1a cong ty ¢6 phan da niém yét
duoc thanh lap va hoat dong theo phap luat Viét
Nam c6 gidy chtng nhan ding ky doanh nghiép sé:
0303104343 do S& Ké Hoach Va Piu Tu Thanh
Phé Hb Chi Minh cép lan dau ngay 23 thang 07 nim
2007 va dugc didu chinh, bd sung lan thi 25 ngay
15 thang 04 nam 2022.

Having the bond issuance plan
approved by competent corporate
body as required by laws

C6 phuong an phat hanh trdi phiéu
duge cép c6 thim quyén phé duyét
theo quy dinh cua phap luét

Complied/ Tuén thi.

The Issuance Plan will be approved by the Issuer’s
Board in compliance with laws and its Charter.

Phuong An Phat Hanh s& duoc HPQT caa TH Chirc
Phat Hanh phé duyét theo quy dinh ctia phép ludt va
Diéu Lé ctia T Chic Phat Hanh.

Satisfying financial prudential ratios
or operational prudential ratios as
required by specialized laws

Pép tmg ty I an toan tai chinh, ty &
bao dam an toan trong hoat dong
theo quy dinh ctia phap ludt chuyén
nganh

Not applicable/ Khong ap dung.

The Issuer has not registered or operated in such
specialized business lines or industries that require
its satisfaction of financial prudential ratios or
operational prudential ratios.

T Chirc Phat Hanh khong ding ky hoic hoat dong
trong céc linh vuc hogic nganh, nghé kinh doanh
chuyén nganh doi hoi phai dap ing ty 1€ an toan tai
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Conditions/ Piéu ki¢n

Status/ Tinh trang

chinh hodc ty 1€ bao dam an toan trong hoat dong.

Complying with the regulations on
on management of enterprises’
borrowing of foreign loans and
repayment of foreign debts which
the
government and the law on foreign

are not guaranteed by

exchange management.

Tuén thu quy dinh v& quan 1y vay,
tra ng nudc ngoai cua doanh nghiép
khong duge Chinh Phu bao 1anh va
phép luat vé quan 1y ngoai hoi.

Complied/ Tuan thi.

The Issuer will register with the State Bank of
Vietnam the issuance size and amount in strict
compliance with laws.

T Chirc Phat Hanh sé diang ky véi Ngan Hang Nha
Nudc vé quy md va gid tri cia dot phat hanh theo
dung quy dinh cta phép luat.

The required conditions for bond
offering in the market where the
Bonds will be issued

Céac diéu kién chao ban theo quy
dinh tai thi truong phat hanh Trai
Phiéu

Not applicable/ Khong dp dung.

The Issuer does not register for the Bonds to be
issued in any overseas market.

Td Chirc Phat Hanh khong ding ky phét hanh Tréi
Phiéu tai thi truomg nudc ngoai.

In case of convertible bonds, the
conversion of the bonds into shares
shall meet the requirements on
foreign ownership ratio as required
by laws

D6i v6i trai phiéu chuyén dbi, viée
chuyén ddi tréi phiéu thanh ¢ phiéu
phai dép img quy dinh vé ty 1& s
hitu ctia nha du tu nude ngoai theo
quy dinh ctia phap luat

Complied/ Tuén thu.

The Issuer will ensure the satisfaction of such
requirements when converting the Bonds into
shares.
TH Chtrc Phat Hanh s& bao dam viée dap tmg céc
quy dinh nay khi chuyén déi Trai Phiéu thanh cb
phiéu.

bonds,
ensuring at least a 06-month interval
between the offer of convertible
bonds or warrant-linked bonds from

In case of convertible

the completion of the most recent
offer.

Doi voi trai phiéu chuyen doi, cac

Complied/ Tuan thi.

The Issuer will ensure the Bond offering shall be at
least 06 months away from the completion of the
most recent offer.

Td Chirc Phat Hanh s& bao dam ring dot chio ban
Tréi Phiéu s& cach it nhat 06 thang ké tir ngay hoan

, Ol C4C | thanh dot chao ban gan nht.
dot chao ban trai phiéu chuyén doi,
trai phiéu kém chimg quyén phai
cdch nhau it nhdt 06 thing ké tir
7
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Conditions/ Diéu kién Status/ Tinh trang

ngay hoan thanh dot chao ban gin
nhat.

PRIMARY TERMS AND CONDITIONS OF THE BONDS

CAC PIEU KHOAN VA PIEU KIEN CHINH CUA TRAI PHIEU

Types of Bonds: international convertible/non-convertible bonds without warrants

Loai Trai Phiéu: trai phiéu chuyén dbi/khéng chuyén doi qudc té, khong kém chimg quyén
Issuance volume: Specific volume will be decided by the Board or authorized representative
of the Board.

$6 lwong trai phiéu phat hanh: Khéi luong phat hanh cu thé do HPQT hoic dai dién theo
ty quyén cia HPQT quyét dinh.

Term: up to 60 months from the issuance date as approved by the Board subject to the market
conditions at the time of issuance.

Ky han: 1én dén 60 thang ké tir ngay phat hanh duge HDQT phé duyét phu thudc vao diéu
kién thi truong tai thoi diém phét hanh.

Types of Bonds: Book entries and/or electronic data, extracts from the register of
Bondholders given if required.

Loai Trai Phiéu: Ghi s va/hodc dit lidu dién tir, trich luc s6 dang ky Chu S¢ Hitu Trai Phiéu
s& dugc cung cap néu cd yéu cau.

Issuance currency and the currency in which payment of the Bonds’ principal and
interest shall be made: United States Dollars (USD).

Logi tién ciia trai phiéu phat hanh va loai tién thanh todn tién gdc va lai Tréi Phiéu:
bo-La My (USD).

Face value: Expected value to be decided by the Board or authorized representative of the
Board.

Ménh giga: Mdi Trai Phiéu c6 ménh gia du kién do HPQT hoic dai dién theo uy quyén ctia
HPQT quyét dinh.

Nominal yield: to be determined by the Board.

Loi suit danh nghia: loi suit theo quyét dinh ctia HDQT.

Payment of the Bonds’ principal and interest: interest payment period to be decided by
the Board or authorized representative of the Board, principal to be paid at the end of Bonds
term or prematurely, subject to the market and particular issuance conditions.

Such method of payment of the Bonds’ principal and interest may be flexibly adjusted subject
to the market conditions at the time of issuance.

Thanh todn tién gbe va 1ai Trai Phiéu: ky thanh toan tién 1i do HDQT hodc dai dién theo
tly quyén ctia HPQT quyét dinh, tién gbc s& dugc thanh toan khi két thic ky han cta Trai
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10.

11.

12.

13.

14.

15.

16.

Phiéu hoiic thanh todn truée thoi han, phu thude vao didu kién thi truong va diéu kién phat
hanh cu thé.

Phuong thirc thanh todn tién géc va 1ai Trai Phiéu néu trén c6 thé duge diéu chinh linh hoat
phu thude vao diéu kién thi trudng tai thoi diém phat hanh.

Issuance method: Issuance to parties determined by the Board at the time of the issuance.

Phwong thire phat hanh: Phat hanh cho céc bén theo quyét dinh cia HPQT tai thoi diém
phat hanh

Conversion rights (if applicable): The convertible bondholder is entitled to convert the
Bond into ordinary shares within 60 months after the completion date of the issuance Specific
conditions are as set out in the Bonds’ terms and conditions and to be determined by the
Board at the time of issuance.

Quyén chuyén dbi (néu ap dung): Ngudi s hitu trai phiéu chuyén ddi co quyén chuyén dbi
Tréai Phiéu thanh ¢ phiéu phd théng trong vong 60 thang sau ngay hoan thanh dot phat hanh.
Céc didu kién cu thé duoc trinh bay tai cdc didu khoan va didu kién Trai Phiéu va theo quyét
dinh ctia HDQT tai thoi diém phét hanh

Conversion price (if applicable): to be determined by the Board subject to the market
conditions at the time of issuance and agreements with the investors.

Gi4 chuyén ddi (néu 4p dung): do HPQT quyét dinh phu thudc vao diéu kién thi truong tai
thori diém phat hanh va thoa thuén voi nha dau tu.
Conversion period (if applicable): The Bonds may be converted into ordinary shares within

60 months after the completion date of the issuance Specific conditions are as set out in the
Bonds’ terms and conditions and to be determined by the Board at the time of issuance.

Théi han chuyén dbi (néu ap dung): Tréi Phiéu c6 thé duoc chuyén dbi thanh ¢ phiéu phd
thong trong vong 60 thang sau ngay hoan thanh dot phat hanh. Cac diéu kién cu thé dugc
trinh bay tai cac diéu khoan va didu kién Trai Phiéu va theo quyét dinh coa HPQT tai thoi
diém phat hanh.

Issuance time: Expected to be in 2022. The Board will determine the actual issuance time.
Thoi diém phat hanh: Dy kién trong nam 2022. HPQT s& xéac dinh thoi diém phat hanh
thue té.

The subjects to whom the Bonds will be issued: Foreign investors.

Péi twong phat hanh Trai Phiéu: Nha diu tu nuée ngoai.

Information disclosure: The Issuer undertakes to disclose details of the Bonds in
accordance with Vietnamese applicable laws and the regulations of the market in which the
Bonds will be issued.

Cong bé thong tin: T6 Chirc Phat Hanh cam két cong b cac thong tin chi tiét v& Trai Phiéu
theo phap Iudt hién hanh cta Viét Nam va quy dinh cta thi truong phét hanh Trai Phiéu.
Rights and responsibilities of purchasing investors: to be entitled to punctual receipt of

the Bonds’ interest and other rights and responsibilities as specified under the Bonds’ terms
and conditions and contracts, agreements in relation to the Bond issuance.
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17,

18.
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Quyén va triach nhiém cia nha dau tw mua trai phieéu: dugc thanh toén tién 1ai Tréi Phiéu

dung han va cac quyén va trach nhiém khac dugce quy dinh cu thé tai cac dicu khoan va dicu -

kién Trai Phiéu va céc hop ddng, thoa thuan lién quan dén dot phat hanh Trai Phiéu.

Rights and responsibilities of the Issuer: to be entitled to punctual receipt of the Bonds’
purchase price and other rights and responsibilities as specified under the Bonds’ terms and
conditions and contracts, agreements in relation to the Bond issuance.

Quyén va trach nhiém ciia T6 Chire Phat Hanh: dugc nhan gid mua Trai Phiéu dting han
va cdc quyén va trdch nhiém khac dwoc quy dinh cu thé tai cc didu khoan va diéu kién Tréai
Phiéu va cac hop ddng, thoa thudn lién quan dén dot phéat hanh Trai Phiéu.

Other conditions: as specitied under the Bonds® terms and conditions and agreements in
relation to the Bond issuance in accordance with this Issuance Plan and decided by the Board
of Management or authorized representative of the Board in accordance with relevant laws.
Cic didu kién khac: duge quy dinh cu thé tai cac didu khoan va diéu kién Trai Phiéu va cac
thoa thuan lién quan dén dot phat hanh Trai Phiéu theo Phuong An Phat Hanh nay va theo
quyét dinh ctia H6i Png Quan Tri hodc dai dién theo iy quyén ciia HDQT phit hop véi quy
dinh ctia phéap ludt lién quan.

ALLOCATION OF FUNDS FOR PAYMENT OF THE BONDS’ PRINCIPAL AND
INTEREST AND DEALING WITH FINANCIAL RISKS

PHAN BO NGUON VON PE THANH TOAN TIEN GOC VA LAI TRAI PHIEU VA
XU LY RUI RO TAI CHINH

Plan of fund allocation

K¢ hoach phan b6 ngudn vbn

The Issuer intends to use the proceeds from its business and financial activities and other
lawful funds towards paying the Bonds’ principal and interest when due. Based on its
business plan, the Issuer’s proceeds will, net of required tax obligations and operating costs,

be sufficient to pay for the due principal and interest, including that of all the debts already
incurred and the Bonds to be offered.

T Chtrc Phat Hanh du kién sir dung tién thu duoc tir cdng viée kinh doanh va cac hoat dong
tai chinh ctia minh va cac ngudn vén hop phép khac dé thanh toén tién gbc va lai Trai Phiéu
khi dén han. Can cir vao ké hoach kinh doanh ctia minh, tién thu duoc cua Té Chuc Phat
Hanh, sau khi trir di nghia vu ndp thué theo quy dinh va chi phi hoat déng, s& du dé thanh
toan tién gbe va 14 dén han, bao gdm ca tién gbc va 131 cha tit ca cac khoan ng da phat sinh
va Trai Phiéu s& duoc chao béan.

Control of financial risks

Kiém sodt rii ro tai chinh

As the Bonds shall be issued in USD, all amounts payable by the Issuer in relation thereto
shall also be paid in USD. Fluctuations in VND exchange rates against USD will affect
payments of the Bonds’ interest and the Bond redemption amount payable by the Issuer. The

[ssuer shall proactively monitor such fluctuations in VND exchange rates against USD and
cash flow as well as other capital needs to secure its payment obligations in respect of the
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VIL.

VIIL.

Bonds, including the ability to enter into exchange rate risk prevention transactions in the
future. For the time being, the Issuer believes it is financially sound and has sufficient cash
flow to make payments relevant to the Bonds.

Vi Tréi Phiéu duoc phat hanh bing USD, tit ca cic khoan tién ma T6 Chitc Phat Hanh phai
tra lién quan dén Trai Phiéu cling s& dugc thanh toan bang USD. Bién dong ty gi4 gitta VND
va USD s& anh huéng dén cac khoan thanh toan tién 14 Tréi Phiéu va khoan tién mua lai
Trai Phiéu ma T Chirc Phat Hanh phai thanh toan. Td Chirc Phat Hanh s& chti dong theo doi
bién dong ty gia gitta VND va USD va dong tién ciing nhu c4c nhu céu von khéc dé bao dam
céc nghia vu thanh toan ctia To6 Chirc Phat Hanh lién quan dén Trai Phiéu, bao gdbm ca kha
ning tham gia cac giao dich phong ngtra i ro ty gié trong twong lai. O thoi diém hién tai,
T4 Chirc Phat Hanh tin tuong rang T6 Chire Phat Hanh ¢6 diéu kién tai chinh viing manh va
c6 dit dong tién dé thuc hién cc khoan thanh toan lién quan dén Trai Phiéu.

AMENDMENT OR MODIFICATION
SUA POI HOAC PIEU CHINH

Any amendment or modification to this Issuance Plan (if required) shall be determined by
the Board (or its duly authorized representative).

Viéc stra ddi hodc diéu chinh Phuong An Phat Hanh nay (néu can thiét) s& do HPQT (hoic
dai dién theo uy quyén hop 1é ctia HDQT) quyét dinh.

PROPOSED CONSULTANTS AND RELATED AGENCIES
CAC PON VI TU VAN DU KIEN VA CAC CO QUAN LIEN QUAN

Issuing consultant/ Pon vi tu vin phat hanh trai phiéu | : | To be decided by the Board
or authorized
representative  of  the
Board/ Do HPQT hoéc dai
dién theo uy quyén cua
HPQT quyét dinh.

Auditor/ Cong ty kiém toan : | To be decided by the Board
or authorized
representative  of  the
Board/ Do HPQT hodc dai
dién theo 1y quyén cua
HDbQT quyét dinh.

Market consultant / Pon vi tu van thi truong : | To be decided by the Board
or authorized
representative  of  the
Board/ Do HPQT hoic dai
dién theo Gy quyén cia
HDbQT quyét dinh.
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IX.

XI.

XIL

Other parties/ Céc bén khac : | To be decided by the Board
or authorized
representative of  the
Board/ Do HDQT hoéc dai
dién theo uy quyén cua
HPQT quyét dinh.

AUDITOR’s OPINION FOR FINANCIAL STATEMENT
Y KIEN CUA CONG TY KIEM TOAN VE BAO CAO TAI CHINH

In our opinion, the consolidated financial statements give a true and fair view, in all material
respects, of the consolidated financial position of the Group as at 31 December 2021, and of
the consolidated results of its operations and its consolidated cash flows for the year then
ended in accordance with Vietnamese Accounting Standards, Vietnamese Enterprise
Accounting System and the statutory requirements relevant to preparation and presentation
of consolidated financial statements.

Theo v kién ctia ching t6i, bdo cdo tai chinh hop nhat d& phan 4nh trung thuc va hop 1y, trén
céc khia canh trong yéu, tinh hinh tai chinh hop nhéit ctia tap doan vao ngay 31 thang Mudi
Hai ndm 2021, cling nhu két qua hoat déng kinh doanh hop nhit va tinh hinh luin chuyén
tién t& hop nhét cho nam tai chinh két thiic cung ngay, phtl hop vé6i cac Chuén muc ké toan
viét nam, ché do ké toén doanh nghiép Viét Nam va cac quy dinh phap 1y ¢6 lién quan dén
viéc 14p va trinh bay bao céo tai chinh hop nhét.

COMMITMENT ON DISCLOSURE REQUIREMENTS
CAM KET VE YEU CAU CONG BO THONG TIN

The Issuer undertakes to implement the disclosure requirements as provided under Decree
153/2020/ND-CP dated 31 December 2020

Té Chirc Phat Hanh cam két thuc hién cac yéu cau vé cong bd thong tin theo Nghi Pinh
153/2020/ND-CP ngay 31 thang 12 ndm 2020

BOND TRADING
GIAO DICH TRAI PHIEU

The Bonds are traded in accordance with the terms and conditions of the Bonds as well as
relevant restrictions provided in terms and conditions of the Bonds

Tréi Phiéu dugc giao dich theo céc diéu khoan va diéu kién Trai Phiéu cling nhu cdc han ché
lién quan dugc quy dinh tai cac diéu khoan va diéu kién Trai Phiéu

RIGHTS AND OBLIGATIONS OF BONDHOLER(S)
QUYEN VA NGHIA VU CUA CHU SO HUU TRAI PHIEU
To be entitled to punctual receipt of the Bonds’ interest and other rights and responsibilities

as specified under the Bonds’ terms and conditions and contracts, agreements in relation to
the Bond issuance.

Pugc thanh toan tién 1ai Trai Phiéu dung han va cac quyén va trach nhiém khéc duoc quy
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XIII.

dinh cu thé tai cac didu khoan va didu kién Trai Phiéu va cac hop ddng, thoa thudn lién quan
dén dot phét hanh Trai Phiéu.

RIGHTS AND OBLIGATIONS OF ISSUER

QUYEN VA NGHIA VU CUA TO CHUC PHAT HANH

Tto be entitled to punctual receipt of the Bonds’ purchase price and other rights and
responsibilities as specified under the Bonds’ terms and conditions and contracts, agreements
in relation to the Bond issuance.

Duoc nhén gia mua Trai Phiéu ding han va céc quyén va trach nhiém khac dugce quy dinh
cu thé tai cac diéu khoan va diéu kién Trai Phiéu va céc hop df)ng, thoa thudn lién quan dén
dot phat hanh Trai Phiéu.

DEBTS IN FORM OF LOAN

NQ DUOI HINH THU'C KHOAN VAY

The Company and potential investors/lenders can negotiate and enter into a convertible/non-
convertible loan in accordance with standard market practice and foreign exchange
regulations of Vietnam.

Cong Ty va céc nha ddu tu tiém ning/céc bén cho vay c6 thé thuong thao va ky két hop dong
vay chuyén dbi/khong chuyén ddi theo théng 18 thi truong tiéu chudn va quy dinh vé ngoai
héi cua Viét Nam.

The terms and conditions of the convertible/non-convertible loan will be subject to
negotiation and discussion with potential investors/lenders.

Céc didu khoan va diéu kién cta hop ddng vay chuyén déi/khong chuyén dbi s& phu thude
vao viée thuong thao va thao ludn v6i céc nha dau tu tiém nang/cac bén cho vay. %,
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