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NGHI QUYET DAI HOI DONG CO PONG THUONG NIEN 2021
CONG TY CO PHAN TAP DOAN DAU TU BIA 6C NO VA

RESOLUTION OF THE 2021 ANNUAL GENERAL MEETING OF SHAREHOLDERS OF

NO VA LAND INVESTMENT GROUP CORPORATION

Can cw/ Pursuant to:

ARTICLE 1:

Luét Doanh nghiép s6 59/2020/QH14 nam 2020 duwgc Quéc héi théng qua ngay 17/06/2020
va cac van ban huwdng dan thi hanh;

Law on Enterprises No. 59/2020/QH14 issued by National Assembly dated June 17", 2020
and other implementing regulations;

Diéu Ié cua Céng ty Cé phén Tap doan Béu tw Pja 6¢c No Va (“Cong Ty”);

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

Tinh hinh kinh doanh thuc té ctia Céng Ty;

The current business results of the Company;

To trinh cda Hoi dong quén trj (‘HPQT’) Cong Ty 6 ...../2021-TTr-NVLG ngay .../....2021 vé Phuong
an phat hanh cé phiéu wu dai co tirc va/hodc ¢ phiéu wu dai hoan lai cda Céng Ty;

The Proposal of the Board of Directors (“BOD”) No. ..../2021-TTr-NVLG dated on The
issuance plan for dividend preference shares and/or redeemable preference shares of the
Company;;

Bién ban hop Pai héi déng cb déng thudng nién ném 2021 (“PHBCB”) ctia Céng Ty ngay ..../04/2021.
The Meeting minutes of the 2021 Annual General Meeting of Shareholders (“GMS”) dated on
April .........., 2021.

QUYET NGHI
RESOLVE

Thong qua Phwong &n phat hanh riéng 1& cac loai ¢b phiéu wu dai bao gébm cb phiéu wu dai
cb tirc va/hodc cb phiéu wu dai hoan lai (sau day goi chung 1a “Cé Phiéu Uu Pai’) clia Cong
Ty (‘Phwong An Phat Hanh”) véi mot s noi dung chinh nhw sau:

Approving the issuance plan of dividend preference shares and/or redeemable preference
shares (“Preference Shares”) via private placement (the “Issuance Plan”) of the

Company with some key terms as follow:
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Tén cb phiéu C6 phiéu Cong ty C6 phan Tap doan Dau Tw Bia 6c No Va
Share name No Va Land Investment Group Corporation

Ma cb phiéu NVL

Ticker

Loai c6 phiéu

Type of shares

C6 phiéu wu dai cb tirc va/hodc cb phiéu wu dai hoan lai
Dividend preference shares or redeemable preference
shares

San giao dich

Stock exchange

S& Giao dich Chirng khoan Thanh phd H& Chi Minh
(“HOSE”)

Muc dich phét hanh

Issuance purpose

Bb sung nguén vén cho hoat déng dau tw, hoat ddng kinh
doanh va cac hoat dong khac cta Céng Ty, cbng ty con va
cac cong ty thanh vién phu hgp véi quy dinh cda phap luat.
Contribute additional capital for the investment and
business activities and other activities of the Company, its
subsidiaries and affiliates in accordance with laws.

Phwong an s dung sb tién
thu dwoc tr dot phat hanh

Plan for use of proceeds
collected from the issuance

Tién thu dworc tlr viéc phat hanh C4 Phiéu Uu Dai sé duoc
Coéng Ty st dung dé bd sung vén cho hoat dong kinh
doanh va dau tw ctia Cong Ty. Tuy thudc vao nhu cau vén
thwc té cla Cong Ty tai tivng thdi diém, HDQT sé quyét
dinh phwong an st dung vén cu thé va phan bd sé tién
thuc té thu dwoc tlr viéc phat hanh Cé Phiéu Uu Dai cho
tng muc dich phu hop véi phwong an st dung vén néu
trén. HPQT quyét dinh phwong phap bu d&p ngudn vén
thiéu hut sau khi phat hanh bang cac nguén vén vay tbé
chtrc tai chinh, huy déng t¥ nha diu tw hodc s dung
ngudn vén tw cé cta Cong Ty.

The Company shall use the proceeds collected from the
issuance of the Preference Shares to supplement capital for
its business operation and investment activities. Depending
on its actual capital from time to time, the BOD shall
determine specific plan for use of proceeds and distribute
the actual amount collected from the issuance of the
Preference Shares for in accordance with the above plan.
The BOD shall determine the method of raising the capital
shortage after the issuance by ways of loans from financial
institutions, raising capital from investors or using the
Company's reserves.
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S6 lwong cb phiéu phat hanh | Téi da 40.000.000 (B&n muoi triéu) C6 Phiéu Uu Dai

Number — of  Preference | yp to 40,000,000 Preference Shares
Shares to be issued

Ménh gia cd phiéu 10.000 d@dng/Cé Phiéu Uu Pai (Mwoi nghin déng Viét Nam
Par value trén mét C6 Phiéu Uu Dai)
VND10,000/Preference Shares

Mirc ting von didu & dw kién | () Vén diéu & trwdc khi phat hanh C6 Phiéu Uu Dai
Expected increase of charter (Theo Gidy chirng nhan dang ky doanh nghiép 1an thee
capital 55 ngay 03/02/2021): 9.862.852.970.000 dong (Chin
nghin tam tram sau muwoi hai ty tam tram nam muoi
hai triéu chin trdm by mwoi nghin déng Viét Nam)
Prior to the issuance (Pursuant to the Enterprise
Registration  Certificate 55" amendment dated
February 034, 2021): VND9,862,852,970,000 (Nine
thousand eight hundred sixty-two billion eight hundred
fifty-two million nine hundred seventy thousand
Vietham Dong)

(i) Vén diéu lé dy kién tang thém tir dot phat hanh Cb
Phiéu UWu Dai: 400.000.000.000 déng (Bén trdm ty
dbng Viét Nam)

Additional capital expected from the issuance of
Preference Shares: VND400,000,000,000 (Four
hundred billion Vietnam Dong)

(iii) Vvén diéu & dw kién sau khi phat hanh Cé Phiéu Uu

Pai: 11.038.546.550.000 déng (Mwoi mét nghin khéng
trdm ba muoi tdm ty ndm trém bén muoi séu triéu ndm
trém ndm muwoi nghin déng Viét Nam)
Expected charter capital after the issuance of
Preference Shares: VND 11,038,546,550,000 (Eleven
thousand thirty-eight million five hundred forty-six
million five hundred fifty thousand Viethnam Dong)

Gia chao ban Gié chao ban cu thé sé do HDQT thda thuan, dam phan voi
Offering price nha dau tw phu hop véi diéu kién thj treong va quyén Ioi
clia cac bén.

The BOD shall negotiate and agree on the offering price
with the investor(s) based on the market conditions and
interests of the parties.
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C6 tirc cia cd phan wu dai
cb tire

Dividend rate of the dividend
preference shares

Tinh trén gia chao ban va dwgc trd vao ngay tron nam cua
ngay phat hanh. M&c cb trc cu thé sé do HPQT thda
thuan, dam phan vé&i nha dau tw phu hop véi didu kién thi
trwdng va quyén loi ctia cac bén déng thoi khong vwot qué
150% l&i suat co ban cta Ngan hang nha nuwéc Viét Nam
tai thoi diém phéat hanh

Paid on issue price and payable on each anniversary of the
issuance date, the BOD shall negotiate and agree the
specific rate with the investor(s) based on the market
conditions and interests of the parties, and not higher than
150% of base interest rate of State Bank of Vietham on the
issue date

C6 phan wu dai hoan lai
Redeemable
shares

preference

Puoc hoan lai theo yéu cau cla nha dau tw theo cac diéu
khoan wu dai ghi trong t& cd phiéu cta cbé phan wu dai
hoan lai. Cac diéu khoan wu dai sé do HDQT thda thuan,
dam phan véi nha dau tw phu hop véi diéu kién thj tredng
va quyeén loi ciia cac bén.

Redeemed by the investors in accordance with the
preferential terms recorded in the share certificate. The
BOD shall negotiate and agree with the investors on the
preferential terms in accordance with the market conditions
and interests of the parties.

Theoi gian dy kién phat hanh

Expected timeline

Dw kién trong ndm 2021 va sau khi nhan dwoc chép thuan
cta Uy ban Ching khoan Nha nwéc déi véi Phuong An
Phéat Hanh. Thoi gian cu thé sé do HPQT quyét dinh.
Expected to be within 2021 and after receipt of approval
from the State Securities Commission of Vietham on the
Issuance Plan. The exact issuance date shall be
determined by the BOD.

Phwong thrc phat hanh
Offering method

Phat hanh c6 phiéu riéng 1& cho cac nha dau tw ching
khoan chuyén nghiép.

Private placement to professional securities investors.

Tiéu chi lwa chon nha dau tw

Investor selection criteria

Nha dau tw chirng khoan chuyén nghiép phai c6 nang lwc
tai chinh hoac c6 trinh d6 chuyén mén vé chrng khoan va
phai thuéc mét trong cac dbi twong sau:

The professional securities investors must have financial
capability or expertise in securities and must be one of the
following persons:
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¢ Ngéan hang thwong mai, chi nhanh ngén hang nwéc
ngoai, cdng ty tai chinh, td chirc kinh doanh bao hiém,
cbng ty chirng khoan, céng ty quan ly quy dau tw chirng
khoan, cong ty dau tw chirng khoan, quy dau tw chirng
khoan, t& chirc tai chinh quéc té, quy tai chinh nha
nwdc ngoai ngan sach, td chic tai chinh nha nwéc
dwgc mua chirng khoan theo quy dinh cta phap luat co
lién quan;
commercial banks, foreign bank branches, finance
companies, insurance business organizations,
securities companies, securities investment fund
management companies,  securities  investment
companies, securities investment funds, international
financial institutions, off-budget State financial funds,
and State financial institutions permitted to purchase
securities in accordance with relevant law;

e Cobng ty c6 vbn diéu |é da gop dat trén 100.000.000.000

dong (Mét trdm ty déng Viét Nam) hodc té chirc niém
yét, tb chirc dang ky giao dich;
Companies whose paid-up charter capital reaches more
than VND100,000,000,000(One hundred billion Vietnam
Dong) or listing organizations or public company
registered for trading on Upcom;

e Nguoi co chirng chi hanh nghé ching khoan;
Persons having securities business practicing
certificate;

e Ca nhan ndm gitr danh muc ching khoan niém yét,

dang ky giao dich co gia tri toi thiéu la 2.000.000.000
ddng (Hai ty déng Viét Nam) theo xac nhan cta cong ty
ching khoan tai thei diém ca nhan dé dwoc xac dinh tw
cach la nha dau tw chirng khoan chuyén nghiép;
Any individual holding a portfolio of securities listed or
registered for trading with a value of at least
VND2,000,000,000 (Two billion Vietham Dong) as
certified by securities company at the time when the
individual is identified to have status as a professional
securities investor;

e Céanhan c6 thu nhap chiu thué nam gan nhét téi thiéu |a
1.000.000.000 déng (Mét ty déng Viét Nam) tinh dén
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thdi diém c& nhan dé dwoc xac dinh tw cach 1a nha dau
tw chirng khoan chuyén nghiép theo hé so khai thué da
ndp cho co quan thué ho&c chirng t khau trir thué cta
t6 chire, ca nhan chi tra.

Any individual having taxable income of at least one
VND 1,000,000,000 (One billion Vietham Dong) in the
most recent year as at the time when the individual is
identified to have legal status an institutional securities
investor in accordance with the tax declaration file
submitted to the tax office or source documents for tax
credit provided by the organization or individual paying
such income.

Han ché chuyén nhwong

Restricted transfer

Trong vong 01 nam ké tr ngay hoan thanh dot chao ban,
trir trwong hop chuyén nhwong gitva cac nha dau tw chirng
khoan chuyén nghiép hodc thwc hién theo ban an, quyét
dinh cta Toa an da cé hiéu lwc phap luat, quyét dinh cla
Trong tai hodc thira ké theo quy dinh cta phéap luat;

01 year from the completion date, unless transfer is made
between professional securities investors or is implemented
in accordance with court judgement, court order taking legal
effect or arbitral award or by way of inheritance in
accordance with applicable laws;

Mua lai C6 Phiéu Uu Dai

Redemption

Cb Phiéu Uu Dai c6 thé duwoc Cong Ty thwong thdo mua
lai mdt phan hodc toan bd sau thoi gian han ché chuyén
nhwong néu trén theo cac didu kién théa thuan véi nha dau
tw. Thoi gian cu thé sé do HDQT quyét dinh, tiy vao tinh
hinh thi trwéng va théa thuan cu thé véi nha dau tu;

The Preference Shares may be redeemed partially or
entirely after the restricted transfer period in accordance
with terms and conditions as agreed with the investors. The
specific redemption time shall be determined by the BOD,
depending on market condition and specific arrangement
with investors;

Chuyén dbi sang cd phiéu
phé théng
Conversion to
shares

ordinary

Toan bd hodc moét phan Cd Phiéu Uu DPai co6 thé dwoc
chuyén dbi thanh cé phiéu phd théng theo thda thuan véi
nha dau tw.

All or part of the Preference Shares may be converted to
ordinary shares as agreed with the investors.

Céc diéu kién khac
Other conditions

Céac diéu kién khac ctia C6 Phiéu Uu Dai sé dwoc quy dinh
cu thé trong céac diéu khoan va diéu kién cta Cé Phiéu Uu
D4i va cac hop déng, thda thuan dwoc ky két nhdm muc
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dich phat hanh C6 Phiéu Uu Dai theo Phwong An Phat
Hanh do HDPQT hodc ngwdi dwoc HDQT Gy quyén béng
van ban quyét dinh phi hop véi cac quy dinh hién hanh.
Other conditions will be specified in the terms and
conditions of the Preference Shares, relevant agreements
and contracts for the purpose of issuing the Preference
Shares in accordance with the Issuance Plan shall be
decided by the BOD or person authorized by the BOD in
compliance with prevailing regulations.

DIEU 2. Trwong hop viéc chuyén nhwong va/hodc chuyén déi cac C6 Phan Uu Dai dan dén viéc chao
mua cong khai theo cac quy dinh ctia Luat chirng khoan, PHPCD chép thuan cho cac Cé
Phan Uu Dai dwoc chuyén nhwong/va hodc chuyén dbi sang c¢d phan phd théng ma khéng
can thuc hién chao mua cong khai.

ARTICLE 2. In case of transfer and/or the conversion of the Preference Share triggering the requirement of
public offering pursuant to laws on securities, GMS hereby approves such transfer and/or
conversion to be conducted without public offering.

DIEU 3. Chép thuan va théng nhét viéc giao va Uy quyén cho HDQT toan quyén quyét dinh va thuc
hién cac cdng viéc can thiét dé trién khai viéc phat hanh Cé Phiéu Wu Dai theo Phwong An
Phat Hanh néu tai Didu 1 cGa Nghi quyét nay, bao gdm nhwng khéng gi¢i han cac cong viéc
sau:

ARTICLE 3.  Approve and agree on the delegation and authorization to the BOD the power to decide and
perform all necessary works to implement the Issuance Plan as contemplated in Article 1,
including but not limited to the following tasks:

(a) Xac dinh gia chao ban Cé Phiéu Uu Dai;
Determination on the offering price for the Preference Shares;

(b) Lwa chon va théng qua nha dau tw chirng khoan chuyén nghiép theo cac tiéu chi da duoc
DHDCD théng qua tai Diéu 1 ctia Nghi quyét nay;
Selecting and approving professional securities investors in accordance with the selection
criteria approved by the GMS in Article 1,

(c) Théng qua phwong an ddm bao viéc phat hanh ¢ phiéu dap &ng ty 1& s& hivu nwéc ngoai
ap dung dbi véi Cong Ty;
Approving the plan ensuring that the issuance of the Preference Shares satisfy the foreign
ownership limit applicable to the Company;

(d) Quyét dinh phwong an x ly va diéu chinh déng ky gi¢i han sé& hiru nha dau tw nwéc ngoai
trong trwong hop can thiét;
To decide on implementation plan of and amendment of the registration of foreign
ownership limit in necessary circumstances;
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(e) Xac dinh mire cb tire cu thé déi véi C6 Phiéu Uu Dai theo mire cb tire dd dwoc DPHDCD
théng qua tai Diéu 1 cha Nghi quyét nay;
Determining specific dividends for the Preference Shares in accordance with the rate
approved by the GMS in Article 1;

(f) Quyét dinh ndi dung chi tiét cia Phwong An Phat Hanh va quyét dinh cac van dé lien quan
dén viéc phat hanh Cé Phiéu Uu Dai, bao gém nhwng khéng gisi han:
To decide on details of the Issuance Plan and all relevant matters with respect to the
issuance of the Preference Shares, including but not limited to:

()  Quyét dinh cac diéu khoan va diéu kién cu thé ctia Cé Phiéu Uu Dai theo Phuong
An Phéat Hanh, thdi diém phat hanh C6 Phiéu Wu Dai, lwa chon cac bén tw van va
thu x&p cac khoan phi, chi phi lién quan dén viéc phat hanh Cé Phiéu Uu Dai:
to decide on specific terms and conditions of the Preference Shares in accordance
with the Preference Shares Issuance Plan, issuance timeline, appointment of
advisers, arrangers and arrangement for payment of fees and relevant expenses
relating to the issuance of the Preference Shares;

(i)  Dam phan cac diéu khoan va diéu kién, ky két va té chirc thwc hién cac hop déng,
thda thuan, tai liéu lién quan dén viéc phat hanh Cé Phiéu Uu Dai;
to negotiate terms and conditions, sign and perform contracts, agreements and
relevant documents in relation to the issuance of the Preference Shares;

(i)  Trao dbi va giai trinh v&i cac co quan, td chirc c6 thdm quyén vé hd so phat hanh
C6 Phiéu Uu bai;
to liaise and present to the competent authorities and agencies in relation to the
Preference Shares issuance dossier;

(iv)  Stra ddi, bd sung, didu chinh Phwong An Phat Hanh va/hodc céc tai liéu khac lién
quan dén viéc phat hanh C Phiéu Uu Dai trong trwerng hop can thiét va/hoac theo
yéu cau cla (cac) co quan cé thdm quyén theo nguyén tac bao dam sé lwong cbd
phiéu chao ban khéng vurot qué téng sé cb phiéu dy kién chao ban theo Phwong An
Phat Hanh da dwgc BHBCD thdng qua;

to amend, supplement and adjust the Issuance Plan and/or other relevant
documents with respect to the issuance of the Preference Shares if necessary
and/or in accordance with the request of the relevant authorities, provided that, the
aggregate number of Preference Shares issued shall not exceed the quantity
specified under the Preference Shares Issuance Plan approved by the GMS.

(v)  Céc van dé khac lien quan dén C6 Phiéu Uu bai;
other matters in relation to the Preference Shares;

(9) Quyét dinh cac van dé cu thé lién quan dén viéc st dung vén huy dong tir viéc phat hanh
C6 Phiéu Uu Dai (bao gbm ca viéc stra dbi, bd sung, diéu chinh ké hoach s dung vén
huy déng);
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To decide on specific matters in relation to the use of proceeds collected from the issuance
of the Preference Shares (including amendments, supplements and adjustments to the
plan of use of proceeds);

(h) Quyét dinh viéc cung cép théng tin, hd so, tai liéu cho cac bén tw van, cac co quan, td
chire, ca nhan co lién quan;
To provide information, documents and files to the advisers and arrangers, relevant
authorities, organisations and individuals;

(i) Quyét dinh va trién khai cac tha tuc can thiét tai, hodc v&i, cac co quan, té chirc, ca nhan
tai Viét Nam (bao gdm nhwng khong gi¢i han: Uy Ban Chirng Khoan Nha Nuéc, S& Giao
Dich Chitrng Khoan Viét Nam va cac bd nganh lién quan) va nwéc ngoai, dé trién khai thuc
hién viéc chao ban, phat hanh C6 Phiéu Wu Dai va cac noéi dung khac theo Phwong An
Phat Hanh;
To carry out necessary procedures at or with the relevant authorities, organizations and
individuals in Vietnam (including but not limited to: the State Securities Commission, the
Vietham Stock Exchange and other relevant authorities) and overseas to implement the
offering and issuance of the Preference Shares and other matters specified in the Issuance
Plan;

() HDQT sé ban hanh quyét dinh vé dot phat hanh C6 Phiéu Uu Dai cu thé phu hop voi

Phwong An Phat Hanh da dwoc phé duyét; va déng thdi thwe hién ché dé béao céo va
cobng bd thong tin lién quan dén quyét dinh phat hanh C6 Phiéu Uu Dai theo quy dinh cla
phép luat;
The BOD shall pass a decision on the specific issuance of the Preference Shares in
accordance with the approved Issuance Plan; and at the same time, report and carry out
relevant public disclosure procedures in relation to the decision on issuance of the
Preference Shares in accordance with the applicable laws;

(k) Thue hién cac cdng viéc can thiét khac nham chao ban va phéat hanh thanh céng C6 Phiéu
Uu Bai phu hop véi Phwong An Phat Hanh bao gébm nhwng khéng gi¢i han & viéc mé tai
khoan phong téa nhan tién mua C Phiéu Uu Dai, phwong thirc phan phéi va thanh toan
cac khoan phi lién quan dén viéc phat hanh; va
To perform any other necessary works in order to successfully complete the offering and
issuance of the Preference Shares in accordance with the Issuance Plan including but not
limited to opening escrow account to receive proceeds from the issuance of the Preference
Shares, distribution method and payment of relevant fees incurred from this issuance; and

() X ly s6 C6 Phiéu U'u Dai con lai chwa phan phéi hét (néu co);
Handle any unissued Preference Shares (if any);

(m) Stra dbi Piéu lé Cong ty vé& phan vén didu & va thwe hién tha tuc dang ky tang vén diéu 1&
theo thuc té két qua phat hanh hoac chuyén dbi Cé Phiéu Uu Dai véi S& Ké hoach va Bau
tw Thanh phd HS 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 issuance result or conversion results
mentioned above with the Department of Planning and Investment of Ho Chi Minh City;
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(n)

(0)

(p)

DIEU 4.

ARTICLE 4.

DY THAO/DRAFT

Thuc hién céc tha tuc can thiét d& dang ky lwu ky bd sung sé Cé Phiéu Uu Dai thuc té
phat hanh theo Phuwong An Phat Hanh néu trén; va

To perform the necessary procedures to deposit for the additional shares issued in
accordance with the Issuance Plan; and

Trong trwdng hop Coéng Ty mua lai C Phiéu Uu Dai theo cac didu khoan va diéu kién
thda thuan véi nha dau tw, (i) stra ddi Diéu 1& Cong Ty vé phan vén diéu 18, (ii) thwe hién
tha tuc giam vén diéu & véi S& K& hoach va Dau tw Thanh phé H6 Chi Minh, va (iii) thuc
hién cac thu tuc can thiét dé thay ddi dang ky Iwu ky theo thwc t& mua lai Cé Phiéu Uu Dai;
va

In case the Company redeems the Preference Shares in accordance with terms and
conditions as agreed with the investor, to (i) amend the Company’s Charter on the charter
capital, (ii) carry out the procedures for decreasing the charter capital with the Department
of Planning and Investment of Ho Chi Minh City, and (iii) perform necessary procedures to
amend the share depositary registration in accordance with the actual redemption of the
Preference share; and

HDQT c6 thé Gy quyén lai cho Tdng Giam Déc véi tw cach la Ngwdi dai dién theo phap
luat ctia Coéng Ty dé& thwc hién mot hodc toan bd nodi dung dwoc DHDCD Gy quyén néu
trén.

The BOD may sub-authorize the Chief Executive Officer - the legal representative of the
Company to perform one or all of the above tasks.

Nghi quyét nay c6 hiéu lwc ké tir ngay ky. HDQT va cac ca nhan cé lién quan can ct ndi dung
Nghi quyét nay dé trién khai thwc hién.
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. BAI HOI PONG CO BONG
CHU TICH HQI PONG QUAN TRI
ON BEHALF OF THE GENERAL
MEETING OF SHAREHOLDERS

CHAIRMAN OF THE BOARD

BUI THANH NHON
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