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CONG TY CO PHAN TAP POAN CONG HOA XA HOI CHU NGHIA VIET NAM
DAU TU BIA OC NO VA Doc lap - Tw do - Hanh phuc
NO VA LAND INVESTMENT SOCIALIST REPUBLIC OF VIETNAM
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Sé/ No.: /2020'NQ DHDCH-NVLG Thanh phé Ho6 Chi Mlnh, ngéy ...... théng 05 ndm 2020
' Ho Chi Minh City, May........... 2020

NGHI QUYET DAI HOI PONG CO bONG

CONG TY CO PHAN TAP DOAN PAU TU DIA OC NO VA
RESOLUTION OF THE GENERAL MEETING OF SHAREHOLDERS OF

NO VA LAND INVESTMENT GROUP CORPORATION

Can ct/ Pursuant to:

ARTICLE 1:

Luat Doanh nghiép sé 68/2014/QH13 duoc Quéc héi théng qua ngay 26/11/2014;
The Law on Enterprises No. 68/2014/QH13 dated on November 26™, 2014;

Luat Chirng khoan sé 70/2006/QH11 dwoc Qudc héi théng qua ngay 29/6/2006;
The Law on Securities No. 70/2006/QH11 dated on June 29", 2006;

Luét stra déi, bb sung mét sé diéu cta Luat Chirng khoan sé 62/2010/QH12 duoc Quéc héi théng qua
ngay 24/11/2010;

The Law amending, supplementing a number of articles of the Law on Securities No. 62/2010/QH12
dated on November 24t 2010;

Té trinh cda HGi dong quén tri s6 07/2020-TTr-NVLG ngay 29/04/2020 vé Phuong én phét hanh
Tréi phiéu chuyén doéi quoc te;

The Proposal of the Board of Director No 07/2020-TTr-NVLG dated April 29", 2020 Re. Issuance plan
of Global convertible bonds;

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

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

Bién ban kiém phiéu &y y kién cé6 déng Céng Ty ngay...../05/2020;

The Minutes of voting checking results of shareholder’s written opinions dated May........., 2020;

QUYET NGHI
RESOLUTION

Théng qua phuwong an chao ban va phat hanh trai phiéu chuyén déi tai nuwéc ngoai
("Trai Phiéu") cia Coéng Ty (‘Phwong An Phat Hanh”) véi mét sé ndi dung chinh
nhw sau:
To approve the global convertible bond (the “Bonds”) offering and issuance plan of the
Company (the “‘Bond Issuance Plan”) as follows:
Hinh thiec Tréi Phiéu : Trai phiéu chuyén dbi c6 bao dam phat hanh ra
Type of Bonds thi trwéng quéc té;

Secured convertible bond issued to international market;
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Loai tién té phat hanh va
thanh toan géc, i Trai Phiéu

Currency of issuance and
repayment of the Bonds

Téng gia tri phat hanh
Total issuance amount

Ménh gia Trai Phiéu
Denomination

Th&i gian phét hanh
Issuance date

Ky han
Maturity date

Lai suat

Hinh thirc phat hanh
Issuance form

Phwong thirc phat hanh
Issuance method

Quyén chuyén déi Trai Phiéu
clla Coéng Ty
Conversion at the option of
the Company
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Do La My;
United States Dollar (USD);

Duv kién tdi da la 300.000.000 USD (bdng chd: ba trdm
triéu D6 La My);

Up to USD 300,000,000 (in words: three hundred million
United States Dollar);

Dw kién la 200.000 USD (bdng chi: hai trém ngan D6
La My) ho&c mot ménh gia khac theo quyét dinh cta Hoi
ddng quan tri cia Coéng Ty (‘HBQT");

Expected to be USD 200,000 (in words: two hundred
thousand United States Dollar) or another value
determined by the Company’s Board of Directors
(‘BOD?);

Dw kién thuc hién trong nam 2020, thoi diém phat hanh
cu thé sé do HPQT quyét dinh phu thudc vao didu kién
thi trwdng va chép thuan tlr cac co quan Nha nwéc cod
thdm quyén;

In 2020, the exact date to be decided by the BOD
subject to market conditions and approvals from the
competent State authorities;

Dw kién 05 (nam) nam ké tir ngay phat hanh;
Expected to be 05 (five) years from the issuance date;

L&i suat dwoc HDQT xac dinh theo tinh hinh thi trwdng
tai thoi diém phat hanh;

To be decided by the BOD subject to market conditions
at the issuance date;

Trai Phiéu dwoc dy kién phat hanh theo hinh thirc dwng
s6 ho&c hinh thirc khac theo tw van cla td chirc tw van
thu xép phat hanh phu hop véi théng & thi trudng Tréi
Phiéu qubc té;

The Bonds are expected to be issued in book-entry form
or other forms in compliance with market practice of
international bond;

Phat hanh truc tiép cho nha dau tw nwéc ngoai & thi
trudng quéc té;

The Bonds will be issued directly to foreign investors in
international market;

Trai Phiéu dwoc chuyén dbi thanh cb phan phd théng
vao ngay dao han, triv trwong hop Cong Ty c6 thda
thuan khac dwoc quy dinh cu thé trong cac diéu khodn
va diéu kién cta Trai Phiéu va cac hop dong lién quan;
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Gia chuyén déi
Conversion price

Ty & chuyén dbi
Conversion ratio

Thoéi han chuyén dbi
Conversion period

Quyén mua lai Trai Phiéu cla
coéng Ty

Redemption at the option of
the Company

Phwong an st dung vén huy
doéng tr phat hanh Tréai phiéu
Plan of use of proceeds
collected from the issuance of
Bonds

Céc diéu kién khac

Other conditions
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The Bonds will be converted into ordinary shares on the
maturity date, unless otherwise agreed by the Company
in the specific terms and conditions of the Bonds;

Gia chuyén déi sé& do HDQT quyét dinh tly thudc vao
tinh hinh thj trwong tai thoi diém phat hanh va théa
thuan véi nha dau tw;

Conversion price will be decided by the BOD subiject to
market condition at the issuance date and agreements
with the investor;

Ty lé chuyén dbi sé dwoc HDQT tinh toan dwa trén gia
chuyén déi;

Conversion ratio will be calculated by the BOD based on
the conversion price;

Sau 05 (nam) nam ké tlr ngay phat hanh, trir trudng
hop Céng Ty cé thda thuan khac dwoc quy dinh cu thé
trong cac diéu khodn va diéu kién cta Trai Phiéu va céac
hop déng lién quan;

After 05 (five) years from the issuance date, unless
otherwise agreed by the Company in the specific terms
and conditions of the Bonds and relevant agreements;

Do HPQT quyét dinh ty thudc vao tinh hinh thj trudng
tai thoi diém phat hanh;

To be decided by the BOD subject to the market
condition at the issuance date;

Thyc hién theo phwong an st dung von huy déng tw
phéat hanh Trai phiéu dwoc phé duyét béi HDQT;
Following the plan of use of proceeds collected from
issuance of Bonds as approved by the BOD;

Céac diéu kién khac cta Trai Phiéu sé& dwoc quy dinh cu
thé trong céac diéu khoan va diéu kién cla Trai Phiéu va
cac hop ddng, théa thuan dwoc ky két nham muc dich
phat hanh Trai Phiéu theo Phwong An Phat Hanh do
HDQT hodc nguoi dwoc HDQT Gy quyén bang van ban
quyét dinh phu hop véi cac quy dinh hién hanh;

Other conditions will be specified in the terms and
conditions of the Bonds, relevant agreements and
contracts for the purpose issuing the Bonds in
accordance with the Bond Issuance Plan as approved
by the BOD or person authorized by the BOD in
compliance with prevailing regulations;

Chép thuan viéc Cong Ty ky két tat ca cac hop ddng, thda thuan, tai liéu dé thwc hién cac
giao dich lién quan dén viéc phat hanh Trai Phiéu theo Phwong An Phat Hanh néu tai

Diéu 1 Nghi quyét nay.
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ARTICLE 2: To approve the Company to sign all contracts, agreements and documents for the
implementation of relevant transactions in relation to the issuance of the Bonds in
accordance with the Bond Issuance Plan contemplated in Article 1 of this Resolution.

DIEU 3: Chép thuan viéc giao va Gy quyén cho HDQT toan quyén quyét dinh va thuc hién cac cong
viéc can thiét dé trién khai viéc phat hanh Trai Phiéu theo Phwong An Phat Hanh néu tai
Diéu 1 clia Nghj quyét nay, bao gébm nhwng khéng gi¢i han cac cong viéc sau:

ARTICLE 3: To approve the delegation and authorisation to the BOD the power to decide and perform all
necessary works to implement the Bond Issuance Plan as contemplated in Article 1 of this
Resolution, including but not limited to the following tasks:

(a) Quyét dinh ndi dung chi tiét Phuong An Phat Hanh va quyét dinh cac van dé lién quan
dén viéc phat hanh Trai Phiéu, bao gom nhwng khéng gi&i han:

To decide on details of the Bond Issuance Plan and all relevant matters with respect to
the issuance of the Bonds, including but not limited to:

() quyét dinh cac diéu khoan va diéu kién cu thé cta Trai Phiéu theo Phwong An
Phat Hanh, thoi diém phat hanh Trai Phiéu, khéi lwong Trai Phiéu phat hanh thuc
té, lwa chon cac bén tw van va thu xép cac khoan phi, chi phi lién quan dén viéc
phat hanh Trai Phiéu;
to decide on specific terms and conditions of the Bonds in accordance with the
Bond Issuance Plan, issuance timeline, actual issue size, appointment of advisers,
arrangers and arrangement for payment of fees and relevant expenses relating to
the issuance of the Bonds;

(i) dam phan, ky két va t6 chirc thwe hién cac hop dong, thoa thuan, tai liéu lién quan
dén viéc phat hanh Trai Phieu;
to negotiate, sign and perform contracts, agreements and relevant documents in
relation to the issuance of the Bonds;

(iii) trao d6i va giai trinh voi cac co quan, b chirc co thdm quyén vé ho so phat hanh
Trai Phiéu;
to liaise and present to the competent authorities and agencies in relation to the
Bond issuance dossier;

(iv) quyét dinh stra déi, b6 sung, diéu chinh Phwong An Phat Hanh va/hodc cac tai
liéu khac lién quan den viéc phat hanh Trai Phiéu trong trwdng hop can thiét;

to decide on the amendments, supplements and adjustments to the
Bond Issuance Plan and/or other relevant documents (if necessary);

(v) quyét dinh viéc chuyén dbi Trai Phiéu, ty I& chuyén dbi va gia chuyén ddi;
to decide on the conversion of the Bonds, conversion ratio and conversion price;
(vi) xt ly ¢ phan I1& phat sinh (néu co);
settlement of odd stocks (if any);
(vii) quyét dinh viéc mua lai Trai Phiéu trwéc han va gia mua lai;
to decide on the redemption of the Bonds and redemption price;
(viii) cac van dé khac lién quan dén Trai Phiéu (néu co);

other matters in relation to the Bonds (if any);
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(b)

()

(d)

()

(f)

(9)

(h)

DY THAO/DRAFT

Quyét dinh cac van dé lién quan dén viéc st dung vbn huy dong tir viéc phat hanh Trai
Phiéu (bao gébm ca viéc stra di, bé sung, diéu chinh ké hoach s dung vén huy déng
dinh kém v&i Phuong An Phat Hanh);

To decide on relevant matters in relation to the use of proceeds collected from the
issuance of the Bonds (including amendments, supplements and adjustments to the
plan of use of proceeds as attached to the Bond Issuance Plan);

Quyét dinh viéc cung cap théng tin, hé so, tai liéu cho cac bén tw van va thu xép, cac
co quan, té chirc, ca nhan ¢6 lién quan;

To provide information, documents and files to the advisers and arrangers, relevant
authorities, organisations and individuals;

Quyét dinh va trién khai cac thd tuc can thiét tai, hodc véi, cac co quan, té chirc, ca
nhan tai Viét Nam (bao gdm nhwng khéng gi¢i han: Ngan Hang Nha Nwéc Vit Nam,
Uy Ban Chirng Khoan Nha Nuéc, S& Giao Dich Chirng Khoan Ha Noi va cac bd
nganh lién quan) va nwéc ngoai dé trién khai thuc hién viéc chao ban, phat hanh
Trai Phiéu va cac ndi dung khac theo Phuong An Phat Hanh;

To carry out necessary procedures at or with the relevant authorities, organisations and
individuals in Vietnam (including but not limited to: the State Bank of Vietnam, the State
Securities Commission, the Hanoi Stock Exchange and other relevant authorities) and
overseas to implement the offering and issuance of the Bonds and other matters
specified in the Bond Issuance Plan;

Sau khi dwgc Ngan hang Nha nwéc xac nhan han mirc phat hanh trai phiéu, HDPQT sé
ban hanh quyét dinh vé& dot phat hanh Trai Phiéu cu thé phu hop véi Phwong An Phat
Hanh da dwoc phé duyét; ddng thdi thuc hién ché d6 bao cao va cong b thong tin lién
quan dén quyét dinh phat hanh Trai Phiéu theo quy dinh cltia phap luat hién hanh;

Upon the issuance of the confirmation by the State Bank of Vietham on the bond
issuance size limit, the BOD shall pass a decision on the specific issuance of the
Bonds in accordance with the approved Bond Issuance Plan; and at the same time,
report and carry out relevant public disclosure procedures in relation to the decision on
issuance of the Bonds in accordance with the applicable laws;

Thuc hién cac cong viéc can thiét khac nham chao ban va phat hanh thanh céng
Trai Phiéu phu hep véi Phwong An Phat Hanh;

To perform any other necessary works in order to successfully complete the offering
and issuance of the Bonds in accordance with the Bond Issuance Plan;

Stra d6i Diéu 16 Cong ty vé phan vbn diéu I& va thuc hién tha tuc tang vén diéu 1& theo
thuwc té ket quad chuyén do6i néu trén véi S&@ Ké hoach va DPau tw thanh phd
H6 Chi Minh;

To amend the Company's Charter on the charter capital and carry out the procedures
for increasing the charter capital according to the actual conversion results mentioned
above with the Department of Planning and Investment of Ho Chi Minh City;

Thuc hién céc thd tuc can thiét @& dang ky niém yét bd sung sé ¢6 phan thyc té phat
hanh dé chuyén déi toan bo trai phiéu chuyén ddi theo Phuwong An Phat Hanh néu
trén; va

To perform the necessary procedures to register for additional listing of shares issued
to convert all convertible bonds in accordance with the Bond Issuance Plan; and
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() HDQT co thé dy quyén lai cho Téng Giam Déc vai tw cach la Nguoi dai dién theo phap
luat cﬂg Cong Ty dé thyc hién mét hoac mét sO ndi dung dwgc Pai héi dong co dong
Qy quyén néu trén.

The BOD may sub-authorize the General Director, being the legal representative of the
Company, to perform any of the above tasks as authorised by the General Meeting of
Shareholders.

PIEU 3: Nghi quyét nay c6 hiéu luc ké tir ngay ky. HDQT va c&c ca nhan coé lién quan can c& noi

dung Nghi quyét nay dé trién khai thuc hién.
ARTICLE 3: This Resolution shall be effective from the date of signing. The BOD and relevant persons

are required to execute the tasks in accordance to this Resolution.

TM. PAI HOI PONG CO PONG
CHU TICH HOI PONG QUAN TRI
ON BEHALF OF THE GENERAL
MEETING OF SHAREHOLDERS
CHAIRMAN OF THE BOARD

BUI THANH NHON

N&i dung dich sang tiéng Anh chi st dung cho muyc dich théng tin, va khéng dung thay thé cho néi dung tiéng Viét. Trong trwdng hop
c6 sw mau thuan gitra ndi dung tiéng Viét va ndi dung tieng 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 Viethamese version. In case of any
discrepancy between the Vietnamese and English version, the Vietnamese version shall prevail.



