CONG TY cO PHAN TAP POAN CONG HOA XA HOI CHU NGHIA VIET NAM

DAU TU BIA 6C NO VA DPoc lap - Tw do - Hanh phic
NO VA LAND INVESTMENT SOCIALIST REPUBLIC OF VIETNAM
GROUP CORPORATION Independence - Freedom - Happiness
---000--- ---000---
Sé/No. : 415/2018-TTr-NVLG TP. Hd Chi Minh, ngay 20 thang 12 ndm 2018

Ho Chi Minh City, December 20", 2018

TO TRINH/ PROPOSAL
Vv Phat hanh ¢6 phan phd théng dé hoan dbi Trai phiéu chuyén ddi qubc té (“Trai Phiéu”)
Re. Ordinary Share issuance for conversion of International Convertible Bonds (“Bonds”)

Kinh gi: Quy Cd déng Céng ty C6 phan Tap doan Pau tw Pia 6c No Va

Attention: Shareholders of No Va Land Investment Group Corporation

Can cW/ Pursuant to:
Luat Doanh nghiép s 68/2014//QH13 dwoc Quéc hdi nwdc Cong hoa xa hdi chl nghia
Viét Nam thong qua ngay 26/11/2014 va cac van ban khac cé lién quan;

Law on Enterprises No. 68/2014/QH13 adopted by the National Assembly of the Socialist
Republic of Vietnam on November 26", 2014 and its implementing regulations;

Luat Chirng khoan s 70/2006/QH11 ngay 29/6/2006, Luat Chirng khoan stra d6i bd sung sb
62/2010/QH12 ngay 24/11/2010 va cac van ban khac cé lién quan;

Law on Securities No. 70/2006/QH11 adopted by the National Assembly on June 29, 2006, as
amended and supplemented by Law No. 62/2010/QH12 adopted by the National Assembly on
November 24" 2010 and its implementing regulations;

Nghij quyét clia Hoi ddng quan trj s6 32/2018-NQ-NVLG ngay 20/4/2018 (“Nghj quyét 32") vé
viéc phé duyét cac diéu khoan va diéu kién cla Trai Phiéu clia Céng ty C6 phan Tap doan
Pau tw Pija 6¢c No Va (“Céng ty”) véi gia tri phat hanh la 160 triéu USD;

Resolution of the Board of Directors No. 32/2018-NQ-NVLG dated April 20" 2018
(“Resolution 32”) approving terms and conditions of the Bonds of No Va Land Investment
Group Corporation (“the Company”) with a total value of USD 160 milion;

Nghi quyét ctia Pai hdi ddng cb dong thwdng nién 2018 sé 19/2018-NQ.DHPCD-NVLG ngay
26/4/2018 vé viéc théng qua ké hoach phéat hanh dé chuyén ddi Trai Phiéu (‘“Nghj quyét 19);
General Meeting of Shareholders’ annual resolution No. 19/2017-NQ-NVLG dated April 26",
2017 approving, among others, the plan on issuance of Bonds (“Resolution 19°);

Nghi quyét clia Hoi ddng quan tri s6 89/2018-NQ.HPQT-NVLG ngay 29/11/2018 vé viéc phat
hanh bd sung Trai phiéu vé&i khoan gbc 1én dén 80 trieu USD (“Nghij quyét 89”);

Resolution of the Board of Directors No. 89/2018-NQ.HPQT-NVLG dated November 29" 2018
approving the additional issuance of Bonds with the principal amount of up to USD 80 milion
(“Resolution 89’);

Pidu I& t& chirc va hoat dong clia Cong ty dwoc Pai hoi ddng cd déng Cong ty théong qua ngay
28 thang 6 nam 2018 (nhw dwoc stra ddi, bd sung vao tirng thoi diém);

Charter of the Company adopted by the General Meeting of Shareholders on June 28" 2018
(as amended and supplemented from time to time);




Ngay 20/4/2018, Hoi ddng Quan tri Cong ty (‘HPQT”) da phé duyét viéc phat hanh 800
Trai phiéu chuyén dbi qudc té vai gia trj phat hanh 1a 160 triéu USD theo Nghj quyét 32
va da dwoc Dai hdi ddng cb dong (“PHDCD”) théng qua ké hoach phat hanh dé chuyén
ddi Trai phiéu chuyén ddi qudc té bang Nghi quyét 19.

Ngay 29/11/2018, HDQT Céng ty da tién hanh phat hanh thém 400 Trai phiéu chuyén dbi
quéc té véi gia tri phat hanh 1a 80 triéu USD theo Nghj quyét s 89, nang tdng sb lwong
Trai phiéu chuyén ddi qudc té 1&én thanh 1.200 Trai phiéu, v&i tbng ménh gia twong dwong
240 triéu USD.

Nay HPQT kinh trinh DPHDCPB théng qua viéc diéu chinh s6 lwgng c¢b phan va thei gian
phat hanh c¢b phan tai Phwong an phat hanh C6 phan dé chuyén déi Trai phiéu da dwoc
thdng qua tai Nghi quyét 19 nhu sau:

T Noéi dung th6n‘g qua ) Noi dimg thong qua
tai Nghi quyét 19 lay y kién c¢6 déng bang vin ban
Gia chuyén dbi: 71.000 VND/cb phan,
Gia chuyén ddi: 74.750 VND/c6 phan, | theo ty gia cb dinh ap dung tai thoi
4 |theotygia c6 dinh dy kién ap dung tai | diém chuyén dbi la 22.773 VND/USD
thoi diém chuyén déi 1a 22.773 va dwoce diéu chinh theo tirng thei -
VND/USD diém theo cac sw kién diéu chinh Gia

chuyén ddi
Ty 1& chuyén ddi: 60.931 ¢b phan/Trai | Ty |é chuyén dbi: 64.149,3 cb
2 | phiéu va c6 thé dwoc didu chinh theo | phan/Trai phiéu va c6 thé dwoc diéu

Gia chuyén ddi chinh theo Gia chuyén ddi
S6 lwong ¢b phdn phat hanh dé S6 lwong cb phan phat hanh dé

3 chuyén ddi Tréi Plgiéu: Dy kién chuyén dbi Tréi Pbiéu: Toi da v
48.744.800 c0 phan va co thé dwoc 97.489.766 cO phan va c6 thé duwoc
didu chinh theo Gia chuyén ddi didu chinh theo Gia chuyén ddi

4 Mtrc tdng VDL dw kién: Mtrc tdng VDL dw kién:
487.448.000.000 VND 974.897.660.000 VND

5 Thoi gian thwe hién: trong nam 2019

On 20% April 2018, Board of Directors (“BOD”) approved the issuance plan of 800
international convertible bonds with issuance amount 160 million USD according to
Resolution no. 32 and General Meeting of Shareholders (“GMS”) approved the share
issuance plan according to Resolution no. 19.

On 29 November 2018, BOD approved the issuance plan of 400 international convertible
bonds with issuance amount 80 million USD according to Resolution no. 89, to increase
the total outstanding number of Bonds to 1.200 with an aggregate face value of USD 240
million.

BOD hereby propose to the GMS to approve for change of number of shares to be issued
for conversion and issuance timing in Resolution no. 19 as below:

No Contents approval Contents approval
. at the Resolution 19 by Shareholder’s written opinions
. . Conversion Price: VND 71,000/share,
acto g?;egilgg gclzign\g/ylgfr)aig’gf Osshare, at the fixed exchange rate of VND
1 VND 22 773/USD 22,773/USD proposed to apply upon
’ the conversion and adjustments to
Conversion Price.
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Contents approval

Contents approval

il at the Resolution 19 by Shareholder’s written opinions
Conversion Ratio: 60,931 shares/Bond | Conversion Ratio: 64,149.3
2 | and may be adjusted corresponding to | shares/Bond and may be adjusted
the Conversion Price corresponding to the Conversion Price
Number of shares to be issued for| Number of shares to be issued for
conversion of Bonds: Estimation of| conversion of Bonds: Estimation of
3 | 48,744,800 shares and may be|97,489,766 shares and may be
adjusted  corresponding  to  the | adjusted corresponding to the
Conversion Price Conversion Price
4 Estimated increase in Charter Capital | Estimated increase in Charter Capital
487,448,000,000 VND 974,897,660,000 VND
5 Timing: 2019.

Kinh trinh Dai hdi ddng cb déng xem xét va théng qua.

For the GMS consideration and approval.

THAY MAT BPAI HOI PONG CO PONG

CHU TICH HOI PONG QUAN TRI
ON BEHALF OF THE GMS f}, My
c AtRIngOF THE BOD '
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CONG TY CO PHAN TAP POAN CONG HOA XA HOI CHU NGHIA VIET NAM

DAU TU BIA OC NO VA DPoc lap - Tw do - Hanh phuc
NO VA LAND INVESTMENT SOCIALIST REPUBLIC OF VIETNAM
GROUP CORPORATION Independence - Freedom - Happiness
---000--- ---000---
SéMo.: |/ - NQ.DHDPCD-NVLG TP. H6 Chi Minh, ngay thang nam

Ho Chi Minh City,

DW THAO NGH| QUYET DAI HOI PONG CO bONG
CONG TY CO PHAN TAP BDOAN PAU TU PIA 6C NO VA
DRAFT RESOLUTION OF THE GENERAL MEETING OF SHAREHOLDERS

NO VA LAND INVESTMENT GROUP CORPORATION
V/v Phat hanh cb phan phé thong dé hoan ddi Trai phiéu chuyén déi québc té (“Trai Phiéu”)
Re. Ordinary Share issuance for conversion of International Convertible Bonds (“Bonds”)

Can cw/ Pursuant to:
Luat Doanh nghiép sé 68/2014//QH13 dwoc Qubc hdi nwdc Cong hoa xa hodi chli nghia
Viét Nam théng qua ngay 26/11/2014 va cac van ban khac co lién quan;
Law on Enterprises No. 68/2014/QH13 adopted by the National Assembly of the Socialist
Republic of Vietnam on November 26™, 2014 and its implementing regulations;
Luat Chirng khoan sb 70/2006/QH11 ngay 29/6/2006, Luat Chirng khoan stra ddi bb sung sb
62/2010/QH12 ngay 24/11/2010 va cac van ban khac cé lién quan;

Law on Securities No. 70/2006/QH11 adopted by the National Assembly on June 29, 2006, as
amended and supplemented by Law No. 62/2010/QH12 adopted by the National Assembly on
November 24", 2010 and its implementing regulations;

Nghi quyét ciia Hoi dong quan tri s6 32/2018-NQ-NVLG ngay 20/4/2018 vé viéc phé duyét cac
dieu khoan va dieu kién cliia Trai Phiéu ctia Céng ty C6 phan Tap doan Pau tv Bia 6¢c No Va
(“Céng ty”) vo&i gia tri phat hanh la 160 triéu USD;

Resolution of the Board of Directors No. 32/2018-NQ-NVLG dated April 20", 2018 approving
terms and conditions of the Bonds of No Va Land Investment Group Corporation (‘the
Company”) with a total value of USD 160 milion;

Nghi quyét clia Dai hgi dong cb dong thwong nién 2018 s6 19/2018-NQ.DHDCD-NVLG ngay
26/4/2018 vé viéc théng qua ké hoach phat hanh dé chuyén doéi Trai Phiéu (“Nghi quyét 19”);
General Meeting of Shareholders’ annual resolution No. 19/2017-NQ-NVLG dated April 26",
2017 approving, among others, the plan on issuance of Bonds (“Resolution 197);

Nghi quyét ctia Hoi dong quan tri s6 89/2018-NQ.HDQT-NVLG ngay 29/11/2018 vé viéc phat
hanh bo sung Trai phiéu v&i khoan goc 1én dén 80 triéu USD;

Resolution of the Board of Directors No. 89/2018-NQ.HPQT-NVLG dated November 29", 2018
approving the additional issuance of Bonds with the principal amount of up to USD 80 milion;

Diéu I& t6 chirc va hoat ddng cuia Cong ty dwoc bai hoi déng cbd dong Cong ty thong qua ngay
28 thang 6 nam 2018 (nhw dwoc sira dbi, bd sung vao tirng thoi diém);

Charter of the Company adopted by the General Meeting of Shareholders on June 28", 2018
(as amended and supplemented from time to time);

Can cl Bién ban kiém phiéu lay y kién Cb dong bang van banngay /| |/
Meeting minutes of Voting checking results of shareholders’s written opinions of the Company
dated




QUYET NGHI
RESOLUTION

BIEU 1: Thong qua viéc diéu chinh s6 lwong ¢ phan va thoi gian phat hanh cb phan tai
Phwong an phat hanh CO phan dé chuyen doi Trai phiéu da dwoc thong qua tai Nghi quyét
s0 19 nhw sau:

T No6i dung théng qua ) b{(}i dung théng qua
tai Nghi quyét 19 lay y kién c6 dong bang van ban
o | Gia chuyén di: 71.000 VND/cb phan,
Gia chuyén qai: 74.750 \/ND/cé phan, thgzo ty gié’cé djnh ap dung tai thoi
1 theo ty’gié coO djnh C}U’ kien ap dung tai | diém chuyén doi la 22.773 VND/USD
thoi diém chuyén doi la 22.773 va dugc dieu chinh theo ting tho
VND/USD diém,theo’ cac suv kién diéu chinh Gia
chuyén doi
Ty 1& chuyén d6i: 60.931 cb phan/Trai | Ty 1& chuyén dbi: 64.149,3¢cd
2 phiéu va 9(’) thfa dwoc diéu chinh theo | phan/Trai phiéu va cp thcf; dwoc diéu
Gia chuyén doi chinh theo Gia chuyén doi
sé Iu”o’nq’cé phan phat hénh,dé sé Iu”o’nq’cé phan phat hanh dé
3 chuyén doi T[éi Phiéu: Dw ki@n chuyén doi T[éi Phiéu: Toi dq
43.744.800 cO phan va cc:) thé,duﬁqc 92.489.766 cO phan va cc:) thé,duJo’c
dieu chinh theo Gia chuyén doi dieu chinh theo Gia chuyén doi
4 Mtrc téng VDL dw kién: Mtrc tédng VDL dw kién:
487.448.000.000 VND 974.897.660.000 VND
5 Thoi gian thwe hién: trong nam 2019

ARTICLE 1: Approve for change of number of shares to be issued for conversion and
iIssuance timing in Resolution 19 as below:

No Contents approval Contents approval
' at the Resolution 19 by Shareholder’s written opinions
Conversion Price: VND 74,750/share, Conver_smn Price: VND 71,000/share,
at the fixed exchange rate of at the fixed exchange rate of VND
1 VND 22 773/USD 22,773/USD proposed to apply upon
’ the conversion and adjustments to
Conversion Price.
Conversion Ratio: 60,931 shares/Bond | Conversion Ratio: 64,149.3
2 | and may be adjusted corresponding to | shares/Bond and may be adjusted
the Conversion Price corresponding to the Conversion Price
Number of shares to be issued for | Number of shares to be issued for
conversion of Bonds: Estimation of | conversion of Bonds: Estimation of
3 148,744,800 shares and may be |97,489,766 shares and may be
adjusted  corresponding to the | adjusted corresponding to the
Conversion Price Conversion Price
4 Estimated increase in Charter Capital | Estimated increase in Charter Capital
487,448,000,000 VND 974,897,660,000 VND
5 Timing: 20109.




DIEU 2: Nghi quyét nay co hiéu luc ké tir ngay ky.

ACTICLE 2: This Resolution shall be effective from the date of signing

DIEU 3: Hoi ddng Quan tri cdn c& ndi dung Nghi quyét nay dé trién khai thwc hién.
ACTICLE 3: The BOD is required to execute the tasks in acordance to this Resolution

THAY MAT DAI HOI PONG CO PONG
CHU TICH HOI PONG QUAN TRI
ON BEHALF OF THE GMS
CHAIRMAN OF THE BOD

BUI THANH NHON



