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S6/No.: 07/TTr-2024 Tp. H6 Chi Minh, ngay S thang 4 néim 2024
Ho Chi Minh City, April 5", 2024

TO TRINH

PROPOSAL

TAI CUQC HOP DAL HOI PONG CO PONG THUONG NIEN NAM 2024
AT THE 2024 ANNUAL GENERAL MEETING OF SHAREHOLDERS

V/v: Thong qua Phuwong dan phdt hanh co phiéu dé hodan doi ng vay
Re.: Approving the Share issuance plan for debt-to-equity conversion

Kinh giri/To:  DAIHQI DONG CO PONG
GENERAL MEETING OF SHAREHOLDERS

CONG TY CO PHAN PHAT TRIEN BAT DPONG SAN PHAT PAT
PHAT DAT REAL ESTATE DEVELOPMENT CORPORATION

o  Cdn cir Ludt Doanh nghiép s6 59/2020/QH14 ngéy 17/06/2020;

Pursuant to the Law on Enterprises No. 59/2020/QH14 dated June 17", 2020;

o Can cir Ludt Chitng khodn sé 54/2019/QHI4 ngéy 26/11/2019, c6 hiéu e thi hanh tic ngay
01/01/2021;

Pursuant to the Law on Securities No. 54/2019/QH14 dated November 26" 2019, which has
been in effect since January 1*, 2021;

o Cén cir Nghi dinh 155/2020/ND-CP ngay 31/12/2020, c6 hiéu liec thi hanh tir ngay 01/01/2021;
Pursuant (o Decree No. 155/2020/ND-CP dated December 31%, 2020, which has been in effect
since January [, 2021,

e Bién ban hop Hoi Pong Quan Tri s6 06/2022/HPQT-BBH ngay 13/03/2022;

Pursuant to the Minutes of the Board Meeting No. 06/2022/HPQT-BBH dated March 13", 2022;

o  Quyét dinh ciia Hoi Péng Quan Tri s6 07/2022/0P-HPQT ngay 13/03/2022.

Pursuant to the BOD Resolution No. 07/2022/0D-HDQT dated March 13", 2022;

o Cén cit Diéu 1é Cong ty C6 phan Phdt trién Bét dpng san Phdt Dat;

Pursuant to the Charter of Phat Dat Real Estate Development Corporation;
o  Can cir Bién ban hop Hoi dong quan tri ngéy 28/03/2024.
Pursuant to the Minutes of the Board Meeting dated March 28™, 2024,

Hoi ddng quan tri (“HPQT”) Cong ty kinh trinh Dai hdi ddng cb dong (“PHDCD”) xem x¢ét va
théng qua Phuong 4n phét hanh ¢6 phiéu dé hoan ddi ng ctia Cong ty Cb phan Phat trién Bt dong
san Phat Dat (“Céng ty”), cu thé nhu sau:

The Board of Director (BOD) respectfully submits to the General Meeting of Shareholders (GMS)
for consideration and approval of the Share Issuance for debt-to-equity conversion of Phat Dat Real
Estate Development Corporation, details are as follows:

I/ Thong tin khoan no/luformation of the loan:

1. Bén vay: Cong ty C6 phan Phat trién Bét dong san Phat Pat.

Borrower: Phat Dat Real Estate Development Corporation
2. Bén cho vay/Lender:

- Tén/Name: ACA Vietnam Real Estate 111 LP;

Quéc gia/Region: Cayman Islands;

- Glay dang ky doanh nghi¢p/Business Registration Certificate: 115504

3. Hop dong vay: Hcrp ddng vay chuyén dbi, ngay 14/03/2022, giita Céng ty va Bén cho vay
(“Hop ddng vay”).




4.
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Loan Agreement: Convertible Loan agreement dated March 14", 2022, benveen the Com-
pany and the Lender ("Loan Agreement”).

Loai khoan ng: Khoan ng nude ngoai duge quyén hoan dbi du no gbe thanh c¢b phiéu phd
thong cho Bén cho vay khi Céng ty thuc hién phat hanh cb phiéu dé hoan dbi no vay va khong
¢ tai san bao dam.

Type of debt: Foreign debt entitled to convert outstanding principal into common shares for
the Lender when the Company carries out a share issuance for debt-to-equity conversion and
there are no collateral assels.

Gia tri khoan ng: 30.000.000 USD (Béng chit: Ba muoi triéu do la M¥).

Debt value: 30,000,000 USD (Thirty million US dollars).

(Theo Bdo cdo tai chinh da kiém todn nam 2023, tai thoi diém 31/12/2023, 56 dir no la
30.000.000 USD (Béing chit: Ba nueoi triéu do la My)).

(According to the 2023 s audited financial statements, as of December 31%, 2023, the oul-
standing balance is 30,000,000 USD (Thirty million US dollars)).

Déng tién vay va tra ng/Currency for borrowing and repayment: dd la My (USD).

Thaoi han khoan ng: ba (03) nam.

Loan term: Three (03) years.

L4i sudt: C6 dinh 8,0%/nim trén du no vay.

Interest rate: Fixed interest at 8.0% per annum on the outstanding loan balance.

Muc dich va phuong an sir dung vén vay/Pm-po se and plan for the borrowed capital:

- Muyc dich vay: Tai trg Dy an Khu thuong mai - dich vy, cén h¢ du lich, bi¢t thu nghi dudng

va khach san cao cdp tai thi trin Phude Hai, huyén Dét Do, trén o s¢ Quyét dinh so
817/Qb-UBND ngay 08/04/2019 ctia UBND tinh Ba Ria - Viing Tau vc viée cong nhan két
qua tring dAu gi4 quyén sir dung dat va tai san géin lién voi dét tai thi trdn Phude Hai, huyén
Dit Po.

Purpose of the loan: To finance the commercial complex of high-end condotel, villa and
hotel in Phuoc Hai Tovwn, Dat Do District, according to Decision No. 817/0D-UBND dated
April 8" 2019, of the People's Committee of Ba Ria - Vung Tau Province regarding the
auction resull for land use rights and assets attached to land in Phuoc Hai Toven, Dat Do
District.

Tén dy 4n du tu s& str dung Khoan ng: Dy én Khu thuong mai - dich vy, can ho du lich,
biét thi nghi dudng va khéch san cao cip tai thi trAn Phudc Hai, huyén Dat Do.

Name of the project for utilizing the loan: The commercial complex of high-end condotel,
villa and hotel in Pluwoc Hai Tovwn, Dat Do District.

10. Gi4 tri khoan ng duoge hodn dbi: 13 s6 tién twong duong vdi phan du ng goc ctia khoan ng va

Bén cho vay quyét dinh thue hién quyén hoan dbi thanh cb phidu phd thong cho Bén cho vay
khi Céng ty thuc hién chao ban cb phiéu dé hoan ddi ng vay.

Convertible amount: It is the amount equivalent to the remaining principal balance of the
debi that the Lender decides fo exercise the right to convert it into common shares when the
Company conducts a share offering for debi-to-equity conversion.

11. Thoi han hoan doi/Conversion tinie:

- Vao ngay tron hai (02) nim ké tir ngay giai ngan cta khoan ng: t6i da 50% gi4 tri khoan

ng;

On the lasi day of the two-year (2) period from the disbursement date of the debt: A maxi-
mum of 50% of the debt principal.

Hai muoi (20) ngay lam viéc trude ngay hoan trd cua khoan no: toan bd gié trj khoan ng
con lai chwa duoc hoan déi.

Twenty (20) business days before the repayment date: The entire remaining ouistanding
amount of the debt principal that has not been conver ted.

12. Gid hodn ddi: duge tinh bang 135% mirc gia binh quén gia quyén gia dong cira c¢b phiéu PDR

trong hai muoi (20) giao dich tinh dén ngay 11/03/2022 (bao gbm ngay nay), la 119.879
ddng/cd phiéu,

Conversion price: Calculated at 133% of the weighted volume average closing price of PDR
shares over twenty (20) trading sessions up to March 11", 2022 (inclusive), the amount is
119,879 VND per share.
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Ty 1& s& hitu nude ngoai: HDQT s€ xéc dinh thoi diém thich hop dé ap dung gidi han ty 1€ so
hitu nuée ngoai tai Cong ty khi thue hién phat hanh cb phidu dé hoén ddi no vay theo quy
dinh phép luét.

Foreign limit: The BOD will determine the appropriate time (o satisfy the foreign limit at the
Company when issuing shares for debt conversion in accordance with legal regulations.
Thoi gian giai ngan: ngay 23/03/2022.

Disbursement date: March 237, 2022,

Phwong an hodn doi/Debt-to-equity conversion plan:

Théng tin chi tiét Phuong an phat hanh c6 phicu dé hoan doi ng vay nhu sau:

1.

2.

10.

11.

12,

13.

Details of the Share issuance plan for debt-1o-equily conversion are as Jfollows:
T4 chire phét hanh: Céng ty C6 phin Phat trién Bét dong san Phat Dat.
The Issuer: Phat Dat Real Estate Development Corporation
M4 chiing khoan. PDR, niém yét trén san Hose.
Stock code: PDR, listed on the HOSE.
Ménh gia cb phidu: 10.000 ddng (Bang chit: Mirdi ngan dong).
Par value: 10,000 VND (In words: Ten thousand VND).
Loai ¢b phiéu: C6 phiéu phd thong.
Type of shares: Common shares.
Vén didu 1& hién nay: 7.388.108.400.000 ddng.
Current charter capital: VND 7,388, 108,400,000.
Gi4 trj hoan dbi: USD 30.000.000 (Béng chit: Ba muoi tridu do la M§), 100% gia tri khoan
no goc.
Conversion value: USD 30,000,000 (Inwords: Thirty million US dollars), equivalent to 100%
of the original debt princ ipal.
Gid hoan dbi: 20.000 ddng/cd phiéu (Bing chit: hai muwoi nghin ddng cho mot c¢b phiéu).
Conversion price: VND 20, 000 dong (In wor ds: Twenty thomand VND per share).
S6 lwong cb phiéu duoc hoan doi du kién: 34.095.000 cb phiéu, dugce quy dinh trong Hop
ddng vay theo cong thirc sau:
Expected number of shares to be converted: 34,093,000 shares, determined according (o the
Loan Agreement. The formula is as follows:
(A)(BY(C)
Trong do/In which,
(A)= Gi4 tri hoan ddi = 30.000.000 USD/Conversion valie = 30,000,000 USD
(B)= Ty gia mua USD ctia Vietcombank vao ngay 11/03/2022, 1a 22.730 VND/USD

USD buying rate of Vietcombank on March 11", 2022, which was 22,730 VND/USD
(C)= Gié hoan d6i = 20.000 VND/ch phiéw/Conver sion price = 20,000 VND/share
Sé luong cd phleu dwoc hoén dbi s& duge 1am tron xubng bang 01 (mdt) cb phiéu va bét ky
phan 1& ndo cta cb phiéu s& khong duoge tinh.
The number of shares to be converted will be rounded down to unit level, with any fractional
part of a share not counted.
Tdng gia tri phat hanh theo ménh gia: 340.950.000.000 dong.
Total issuance value at par value: VND 340,950,000,000.
S& vbn diéu 1& dy kién tang: 340.950.000.000 dong.
The expected increase in charter capital: VND 340,950,000, 000.
Ti 1& hodn dbi: 1:20.000 (tirc 14 1 ¢b phiéu s& hodn d6i 20.000 dong no).
The conversion ratio: 1:20,000 (I share will be converted for VND 20,000 of loan amount).
Ty 16 s& hitu du kién sau khi phét hanh: 4,41% (tinh theo téng s ¢b phan dang lwu hanh ctia
Cong ty tai thoi diém 31/12/2023 12 738.810.840 ¢ phan).
Expected ownership after the issuance: 4.41% (calculated based on the total number of out-
standing shares of the Company as of December 31*, 2023, which was 738,810, 840 shares).
Muye dich phéat hanh ¢ phiéu dé hoén déi no: de tai co cdu tai chinh ctia Cong ty. Vi€e hoan
dbi no vay gop phin giam chi phi vay, ting vbn didu 16 Cong ty, va thu hit cd dong nudce
ngoai déng hanh cting Céng ty.
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Purpose of share issuance for debt-to-equity conversion: to restructure the Company's capi-
tal structure. The debt conversion contributes to reducing borrowing costs, increasing the
Company's equity capital, and attracting foreign shareholders to accompany the Company.
Phuong thire phat hanh: phat hanh ¢é phiéu riéng 1¢ @ hoan dbi ng.

Issuance method: Private share issuance for debi-to-equily conversion.

Bén Nhén CH Phiéu Pugc Hoan Ddi/Recipient of the Converted Shares
- Tén/Name: ACA Vietnam Real Estate III LP;

- Qubc gia/Region: Cayman Islands;
- Gidy dang ky doanh nghidp/Business Registration Certificate: 115504,

Phuong thite phén phdi: T chirc phéat hanh phan phdi truc tiép cho Bén Nhan CH Phidu Pugc

Hoan Déi.

Offering method: The Issuer will offer shares directly to the Recipient of the Converted

Shares.

Han ché chuyén nhuong: C4 phiéu duge hoan ddi s& bi han ché chuyén nhugng trong thoi

gian 14 01 (mdt) ndm ké tir ngay két thic dot phat hanh.

Transfer resirictions: The converted shares will be subject to transfer restrictions for I (one)

year from the end of the issuance.

Thoi gian thye hién hodn dbi dy kién: trong nam 2024 (Sau khi Cong ty két thic dot chao

ban thém ¢ phén ra coéng ching cho ¢b dong hién hitu dé ting von didu 1& va sau khi duoc

Uy ban Chimg khoan Nha nuéc chdp thudn vé viée phat hanh cb phiéu dé hoan ddi ng vay

nay).

Expected implementation time: In 2024 (after the Company concludes the public share offer-

ing to existing shareholders to increase charter capital and afier receiving approval from the

State Securities Commission regarding this share issuance for debi-to-equily conversion).

Bén Nhan C) Phiéu Hoan Déi s& khong dugc hudng quyén:

The Recipient of the Converted Shares will not be entitled to:

(1) Mua co phan trong dot chao ban thém cb phan ra cong chiing cho cb dong hién hitu dé
ting von diéu 18 da dwgec PHDCD théng qua tai Nghi quyét Pai hoi ddng cb dong thuong
nién nam 2023 s 03/DPHPCD-NQ.2023 ngay 30/06/2023 ctia Cong ty;

Purchase shares in the public share offering to existing shareholders to increase charter
capital which was approved by the Annual General Meeting of Shareholders of the Com-
pany via Resu/ui:‘an No. 03/AGM-2023 daieu’ ]une 30™ 2023;

(i) Nhén ¢b tire bang cb phiéu véi ty 18 15% tong s6 ¢b phiéu dang luru hanh tai thoi diém phat
hanh theo Phuong én phat hanh du kién s& dwoc trinh cho Dai hoi ddng ¢ dong thuomg
nién théng qua vao ngay 26/04/2024.

Receive share dividends at 15% of the total outstanding shares at the issuance time ac-
cording to the proposed issuance plan which will be presented to the Annual General
Meeting of Shareholders for approval on April 26", 2024.

III/ D& nghi Dai hdi ddng cb déng thong qua/The BOD respectfully proposes to the GMS to

approve;

1.

Viée tang von didu 18 vai sb vén didu 16 ting thém ty thude vao sb lugng ¢d phiéu duge hodn
dbi thanh cong. Giao cho HPQT thue hién cac thi tuc ting von didu 18, stra dbi didu 18 Cong
ty vé ndi dung tang vbn diéu 18 theo sd lugng ¢b phiéu duge hoan dbi thanh cong va thuc hién
thtt tuc didu chinh vdn diéu 18 trén Gidy chimg nhan dang ky doanh nghiép ctia Cong ty véi
S& ké hoach va PAu tu thanh phé HS Chi Minh.

The increase in charter capital corresponding (o the number of successfully conversed
shares; the delegation to the BOD to carry out procedures for the increase in charter capital,
amendments to the Company's charter regarding the increase in charter capital
corresponding to the number of successfully conversed shares, and adjustments to the
Business Registration Certificate regarding the increased charter capital at the Ho Chi Minh
City Department of P!annmq and Investment.

Viée luu ky va niém yét cb ph1eu bd sung sau khi hoan d6i thanh cong. Giao cho HPQT thuc
hién céc cong viée va tha tuc cin thiét dé hoan tat viée dang ky, luu ky tai long Cong Ty Luu
Ky va B Trir Ching Khoan Viét Nam (VSDC) va niém yét cb phiéu bd sung ctia Céng ty
tai S& Giao Dich Chiing Khoén I Chi Minh (ITOSE).
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The deposit and listing of additional shares after the successful conversion; the delegation to
the BOD to carry out necessary tasks and procedures to complete the registration, deposit at
the Vietnam Securities Depository and Clearing Corporation (VSDC), and listing of the
Company's additional shares on the Ho Chi Minh City Stock Exchange (HOSE).

v/ va quvén/A ithorization:

Sau khi PHPCD biéu quyét chip thuén phuong 4n phét hanh cé phidu dé hoan di ng vay,
DHDCP ty quyén cho HPQT toan quyén quyét dinh va déng y cho HDQT dugc uy quyén cho
Chu tich HPQT thuc hién céc cong viée va thi tuc cin thiét dé hoan tat viéc phat hanh c¢b phiéu
dé hodn dbi no vay bao gdm:

Upon the GMS’s approval of the share issuance plan for debt-to-equily conversion, the GMS
delegates full authority to the BOD and approves the BOD s authoriztion to the Board Chairman
to carry oul necessary tasks and procedures to complete the share issuance for debi-to-equity
conversion; details are as follows:

Quyét dinh thoi diém thue hién hoan dbi;

To decide the timing of'fhe conversion.

Quyet dinh sb lugng ¢6 phiéu phat hanh thyc té theo Diéu kién didu khoan: tdi da 1a 4,41%
s6 lwong ¢6 phiéu dang lwu hanh tai thoi diém thuc hién;

To decide the actual number of shares to be issued according to the terms and conditions:
up to a maxinum of 4.41% of the total number of outstanding shares at the implementation
time.

X4y dung va trién khai phuong 4n dam bao ty 1€ s& hitu ctia nha déu tw nude ngoai tai Cong
ty khong vuot qua ty 1& cho phép theo lut dinh tai thoi diém thue hién viéc hoan dbi;

To prepare and execule the plan to ensure the foreign ownership at the Company will not
exceed the legal foreign limit at the implementation (ime of the conversion.

Ban hanh Quy ché phat hanh cb phiéu theo théa thudn véi Bén Nhan Cb Phiéu Pugc Hoan
Péi va ké hoach phat hanh cu thé, quy dinh 15 nguyén tic xac dinh s6 ¢b phiéu dugc hoan
d6i va thoi gian thue hién. Quy dinh cac diéu kién rang buge v& thoi gian han ché chuyén
nhuong, va cac quyén va nghia vu ¢6 lién quan dén cb phiéu phat hanh;

To issue Regulations on the share issuance under agreement with the Recipient of the
Converted Shares and a specific issuance plan, clearly defining the principles for
determining the number of shares to be converted and the implementation time; to specify
constraints on transfer restrictions, and the rights and obligations related to the issued
shares.

B4 sung hodic sira ddi Phuong an phét hanh theo yéu ciu cua Uy ban Chimg khodn Nha nuée
va/hodc cho muc dich tudn thi ding cac quy dinh ctia phap luét;

To amend or revise the issuance plan as requested by the State Securities Commission and/or
to comply with applicable laws.

Quyet dinh toan b cac vén d& c6 lién quan dén viéc hoan ddi va diéu chinh nhing thay doi
(néu c6) cho phi hop véi quy dinh cua phap ludt. Thuc hién cac cong viée/tht tuc can thiét
cho viéc phat hanh co phleu theo ding quy dinh cua Didu 1é Cong ty va quy dinh ctia phap
luat dé bao dam hoan tat viée hoan dbi;

To decide all matters related to the conversion and make adjustments (if any) to ensure
complicuice with legal regulations; to carry out necessary tasks/procedures for the share
issuance in accordance with the Company's Charter and legal regulations to ensure the
completion of the conversion.

Thue hién viée dang ky, lvu ky va niém yét bd sung toan bd sb ¢d phiéu phét hanh tai Tong
Céng ty Luu ky va Bu trir chirg khoan Viét Nam va S& Giao dich Chimg khoan Thanh phd
Hd Chi Minh ngay sau khi hoan tit viéc hoan dbi;

To carry oul the registration, deposit. and lisiing of all additional shares at the Vietnam
Securities Depository and Clearing Corporation and the Ho Chi Minh City Stock Exchange
upon completing the conversion.

Thue hién c4c thu tuc thay dbi tang Vén didu 1¢, xin cdp sira d6i Gidy Chimg nhan Déng ky
Doanh nghiép v&i S& K& hoach va Pau tu Thanh phd Ho Chi Minh;



To perform procedures for the increase in Charter capital and apply for amendments to the
Enterprise Registration Certificate at the Ho Chi Minh City Department of Planning and
Investnient.

Stra d6i/bd sung cac diéu khoan lién quan t6i Vén diéu 1é trong Piéu 18 Cong ty va béo cdo
cho Dai hoi ddng cb dong vao phién hop gin nhit.

To amend/supplement provisions related to the Charter capital in the Company's Charter
and report to the nearest meeting of the General Meeting Shareholders.

Ngoai nhitng ndi dung tiy quyén trén ddy, trong qua trinh thye hién phat hanh cb phiéu dé
hoan ddi ng vay, PHPCP Gy quyén cho HDQT toan quyén thuc hién, hoan chinh phuong
an phét hanh va/hogic thue hi¢n cac cong viée khéc lién quan dén dot chao ban theo yéu ciu
ctia co quan quan ly Nha nude va/hoic phu hop véi hoan canh thye t& sao cho vide thuce hién
phuong an phat hanh ¢b phiéu dé hoan dbi no vay hop phép, ding quy dinh, dam bao quyén
lgi ctia C6 ddng va Cong ty.

In addition to the authorization mentioned above, during the process of issuing shares for
debt-to-equity conversion, the GMS delegates full authority to the BOD to implement and
complete the issuance plan and/or carry out other tasks related to the offering as required
by state regulatory authorities and/or appropriate to the actual circumstances to ensure that
the share issuance for debt-to-equity conversion is legally compliant and adheres fto
regulations, ensuring the benefits of Shareholders and the Company.

Trén trong/Respectfully.

Noi nhin/ Recipients: TM. HQI PONG QUAN TRI

. e ON BEHALF OF THE BOARD OF DIRECTORS
As stated above.

- Luu VP, CHU TICH HQI PONG QUAN TRI
Archives. CHAIRMAN OF THE BOARD OF DIRECTORS

NGUYEN VAN DAT




