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CONG TY CO PHAN CONG HOA XA HOI CHU NGHIA VIET NAM
TAP DOAN PAU TU BIA OC NO VA Poc 1ap — Tw do — Hanh phtc
NO VA LAND INVESTMENT SOCIALIST REPUBLIC OF VIETNAM
GROUP CORPORATION Independence — Freedom — Happiness
---000--- ---000---
S6/No.: ..../2020-TTr-NVLG TP. H6 Chi Minh, ngay ... thdng 09 ndm 2020
Ho Chi Minh City, September.......... 2020

NGHI QUYET DAI HOI PONG CO DONG
CONG TY CO PHAN TAP BOAN PAU TU BIA OC NO VA
RESOLUTION OF THE GENERAL MEETING OF SHAREHOLDERS
OF NO VA LAND INVESTMENT GROUP CORPORATION

Can cw/Pursuant to:

ARTICLE 1:

Luat Doanh nghiép s6 68/2014/QH13 dwoc Quéc héi théng qua ngay 26/11/2014;

The Law on Enterprises No. 68/2014/QH13 dated on November 26™, 2014;

Luét Chirng khoén sé 70/2006/QH11 duoc Quéc héi théng qua ngay 29/6/2006;

The Law on Securities No. 70/2006/QH11 dated on June 29", 2006;

Luét Stra dbi, B6 sung mét sé diéu cta Luat Ching khoén 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 24, 2010;

Diéu 16 ctia Cong Ty Cé phan Tap doan Béu tw Pja éc No Va (“Cong Ty”);

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

To trinh ctia Hoi déng quén tri (“HPQT’) sé 36/2020-TTr-NVLG ngay 31/08/2020 vé Phuong an phét hanh cé
phiéu cho ¢é déng hién hivu;

The Proposal of the Board of Directors (‘BOD”) No 36/2020-TTr-NVLG dated on August 31%, 2020 Re. The
Rights Offering Plan;

Bién bén kiém phiéu l4y y kién cé déng Cong Ty ngay...../09/2020.

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

QUYET NGHI
RESOLVES

Thoéng qua Phwong an phat hanh ¢ phiéu cho cé déng hién hivu véi cac diéu kién va diéu khoan
nhw sau:
To approve the Rights Offering Plan with details are as follows:
I. PHWONG AN PHAT HANH CO PHIEU CHO CO PONG HIEN H(PU
RIGHTS OFFERING PLAN
1. Tén cb phiéu phat hanh: Cé phiéu Céng Ty C6 phan Tap doan Dau tw Dia 6c No Va
Name of share: No Va Land Investment Group Corporation shares
2. Ma chng khoan: NVL
Ticker: NVL
3. Loai c6 phiéu: C6 phiéu phé théng
Type of share: Ordinary shares
4. Menh gia cd phiéu: 10.000 (Mwai nghin) déng/ cb phiéu
Par value: VND 10 000/share
5. Tbng sbé lwong cb phiéu da phat hanh: 970.831.267 (Chin trdm bay muoi triéu tam trdm ba
muoi mét nghin hai trdm sau muoi bay) cb phiéu
Total number of issued shares: 970,831,267 (Nine hundred seventy million eight hundred
thirty-one thousand two hundred sixty-seven) shares
6. Tbng gia tri cd phiéu dang lwu hanh theo ménh gia: 9.708.312.670.000 déng (Chin nghin
bay trédm 1é tam ty ba trdm muoi hai triéu séu trdm bay muoi nghin déng Viét Nam)
Total value of outstanding shares at par value: VND 9,708,312,670,000 (Nine thousand
seven hundred and eight billion three hundred twelve million six hundred and seventy
thousand Vietnam Dong)
7. Tbéng sb lwong cb phiéu dang Iwu hanh: 970.831.267 cb phiéu (Chin trdm bdy muoi trigu
tam trdm ba muwoi mét nghin hai trdm séu muoi by cé phiéu)
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Total number of outstanding shares: 970,831,267 shares (Nine hundred seventy million eight
hundred thirty-one thousand two hundred sixty-seven shares)

Tdng sbé lwong cd phiéu quy: Khong co

Total number of treasury shares: None

Tdng sé lwong cd phiéu dw kién phat hanh: 77.666.501 cb phiéu (Bay muoi bay triéu sau
trdm sau muoi séu nghin ndm tram 1é mét cé phiéu)

Estimated number of shares to be issued: 77,666,501 shares (Seventy-seven million six
hundred sixt-six thousand five hundred and one shares)

Téng tri gia phat hanh dy kién theo ménh gia: 776.665.010.000 déng (Bay trdm bay muoi
S&u ty sau trdm sau muoi Iam triéu khéng trém muoi nghin dong Viét Nam)

Total value of shares to be issued at par value: VND 776,665,010,000 (Seven hundred
seventy-six billion six hundred sixty-five million and ten thousand Vietham Dong)

Ty |& phat hanh (sé luong cé phiéu dw kién phat hanh/ sé luong cé phiéu dang lwu hanh):
8% (Tam phan tram)

Issuance rate (total estimated number of shares to be issued/ number of outstanding
shares): 8% (Eight percent)

Vén diéu 1& dw kién sau khi phat hanh thanh céng: 10.484.977.680.000 ddng (Muoi nghin
bdn trém tam muoi bén ty chin trdm by muoi bdy triéu séu trém tém muoi nghin déng Viét
Nam)

Estimated Post-issuance Charter capital VND 10,484,977,680,000 (Ten thousand four
hundred eighty-four billion nine hundred seventy-seven million six hundred eighty thousand
Vietham Dong)

DPéi twong phat hanh: Cé déng hién hiru bao gdbm cb déng trong nwéc va cd déng nwéc
ngoai c6 tén trong danh sach tai ngay dang ky cubi cung chét danh sach cd déng dé thuc
hién quyén mua cd phiéu dwoc cung cip bdi Trung tam Luwu ky Chirng khoan Viét Nam
(“vSD”)

Offering target: Existing shareholders include domestic and foreign shareholders, whose
names are in the list of No Va Land Investment Group Corporation’s shareholders as at the
record date issued by Vietnam Securities Depository (“VSD”), are entitled to the right to
purchase shares

Phwong thirc chao ban: Chao ban cho ¢ déng hién hiru theo phwong thire thye hién quyén
mua

Offering method: In accordance with shareholders’ purchasing rights

Ty & thuc hién quyén: 25:2 (c6 déng sé hiu 25 cé phiéu hién hidu duoc quyén mua 02 cé
phiéu mai)

Subscription ratio: 25:2 (A shareholder who owns 25 shares is entitled to the right of
purchasing 02 additional shares)

Diéu kién han ché chuyén nhwong: C6 phiéu chao ban thém cho cd déng hién hiu khdng bi
han ché chuyén nhuong

Transfer restriction: Additional issued shares are not subjected to transfer restrictions

Gia chao ban dy kién: Uy quyén cho Hoi ddng quan tri quyet dinh mtrc gia phat hanh cho cé
déng hién hiru phu hop va khéng thdp hon ménh gia cta cb phiéu

Offering price: To authorize the Board of Directors to decide on the offering price to existing
shareholders, to be appropriate and not lower than the par value of the shares

Sé tién dw kién thu dwoc tlr dot chao ban (tinh theo ménh gia cb phiéu): 776.665.010.000
ddng (Bay trdm by muoi séu ty sau trdm sau muoi Idm triéu khéng trdm mudi nghin déng
Viét Nam)

Estimated total value of issuance at offering price: VND 776,665,010,000 (Seven hundred
seventy-six billion six hundred sixty-five million and ten thousand Vietham Dong)

Chuyén nhwong quyén mua cb phiéu: Cé dong hién hivu dwoc chuyén nhwong quyén mua
01 (mét) 1an duy nhat cho cac dbéi twong khac trong thdi gian dang ky mua ¢ phiéu dén 05
(n&m) ngay lam viéc trwdc ngay hét han nop tién.

Right transfer: The right to purchase additional issued shares is transferable only 01 (one)
time only during the subscription period until 05 (five) working days before the last day of the
payment period

Cac cb dong trong tinh trang han ché chuyén nhwong van dwoc nhan quyén mua cd phiéu.
Sé lwgng cb phiéu mua thém t& quyén mua nay khéng bi han ché chuyén nhwong
Shareholders restricted in transferability are still entitled to purchase shares. The number of
additional shares purchased from the right to purchase shares are not restricted
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21. X ly ¢ phiéu I& phéat sinh (neu c6): Sé lwong cd phiéu dwoc quyén mua cla cb déng hién
hiru sé dwoc lam tron xubng dén hang don vi, phan thap phan sé bi hay bé

Processing with arising odd stocks (if any): The number of shares existing shareholders

receive will be rounded down to the unit. The decimal fraction (if any) will be cancelled

Vi dy: C6 dong Nguyén Vén A s6 hitu 102 cb phiéu tai ngay chét danh sach 06 dong. Voi ty

l&é phan bd quyén 25:2, cb déong Nguyén Van A sé dwoc quyen mua thém sb co phleu mai la

(102*2)/25 = 8,16 cb phiéu. Nhw vay, cbé dong A sé dwoc quyén mua 08 cb phiéu. Sé cd

phiéu 1 (0,16 cd phiéu) sé bj hay bd

For example: Shareholder Nguyen Van A owns 102 shares as at the record date. According

to the issuance ratio of 25:2, Nguyen Van A will be entitled to the right of purchasing

(102*2)/25 = 8.16 additional shares. Thus, Nguyen Van A will be entitled to the right of

purchasing 08 shares. Odd share (0.16 shares) will be cancelled

22. Phwong an x& ly trong trwdng hop cb phiéu khéng chao ban hét theo duw kién

Processing with the remaining of shares from existing shareholders that do not carry out the

purchasing rights

Trong trwong hop cbd phleu khéng phan phdi hét theo dw kién do cb déng hién huu/ngwou

nhan chuyén nhuong quyén mua khoéng thwe hién quyén mua (néu cé), PHDCD Gy quyén

cho HBQT:

In case of the remaining of shares from existing shareholders/the transferee of the right that

do not carry out the purchasing rights (if any), the GMS authorizes to the BOD to decide the

following contents:

- Lwa chon ban cho nha dau tw khac (bao gém cé nhitng nha déu tw duoc chon mua cé

phiéu thudc déi tuong quy dinh tai Khoan 3, Biéu 1, Nghi dinh s6 60/2015/ND-CP ngay
26/06/2015 ctia Chinh phi) véi gid ban khong thdp hon gia chao ban cho cb déng hién
hiru va cac diéu kién khéng dwoc thuan loi hon so véi nhivng diéu kién da chao ban
cho céc ¢b doéng hién hivu;
The remaining of shares shall be offered to other investors chosen by the BOD
(including investors stipulated in Clause 3 Article 1 of Decree No.60/2015/ND-CP dated
26 June 2015) with the offering price not lower than the one offered to existing
shareholders and not to sell such shares under more favorable conditions than that
offered to the existing shareholders;

- Trong trwdng hop ty 1& s& hiru cla cd dong dwoc HDQT tiép tuc phan phdi cb phiéu
vuot qua ty 1é 25% tdng sb cb phiéu cé quyén biéu quyét thi khéng phai thwe hién tha
tuc chao mua céng khai;

In case of the ownership percentage of shareholders whom the BOD continues to
distribute offered shares exceeds 25% of the total voting shares, it is not necessary to
process a public tender offer;

- Sb cb phiéu con lai chwa phan phdi hét cho cd déng hién hivu khi dwoc chao ban cho
cac déi twong khac theo phwong an nay sé bi han ché chuyén nhuwong véi thdi han 01
(m6t) nam ké tir ngay hoan thanh dot chao ban theo quy dinh phap luat;

The remaining of shares from existing shareholders offering to other investors shall be
restricted one (01) year from the date completing the issuance in accordance with
applicable laws;

- Trong trwdng hop het han phan ph0| cbd phleu theo quy dinh cula phap luat (bao gom ca thoi
gian dwoc gia han néu cd), néu van con cb phiéu chua phan phdi hét thi s6 cb phiéu chwa
duwoc phan phdi hét nay dwoc hily va HDQT ra quyét dinh két thic dot chao ban;

In case of passing the deadline of distributing shares according to the provisions of law
(including the extended time, if any), if there are still any undistributed shares left, they
will be cancelled and BOD will announce to end the offering plan

- Can nhéc Iya chon va dleu chlnh phwong an s dung vén d& ddm bao nguyén tac
khéng anh hwéng dén ngudn vén ciing nhu hoat déng kinh doanh ciia Céng Ty.
Consider carefully and adjust the use of proceeds to ensure that the Company’s capital
and business activities are not affected.

23. Thoi gian dw kién thuc hién: Trong nam 2020 sau khi c6 chép thuan cia Uy ban Ching
khoan Nha nuéc
Expected time of issuance: In 2020 after receiving the approval from the State Securities
Commission of Vietham

24. Nguyén tic xac dinh gia phat hanh
Method of determining offering price.
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Coéng Ty st dung két hop cac phuong phap Gia tri sb sach trén méi cd ph|eu (‘BVPS’) va
Gié thi trwong (“P”) cta cd phiéu Cong Ty C6 phan Tap doan Dau tw Dia 6c No Va dé lam
co s& cho viéc xac dinh gia chao ban cé phiéu:

The Company uses Book value per share (“‘BVPS”) and Market Price (“P”) of No Va Land

Investment Group Corporation share as the basis for determining the offering price:

- Gia tri sb sach trén méi cd phiéu ctia Coéng Ty theo Bao céo tai chinh hop nhéat ban nién
soat xét tai ngay 30/06/2020 la 25.200 ddng/cd phiéu;

Based on First half 2020 Audited Consolidated Financial Statement as at June 30™,
2020: BVPS of NVL stock is VND 25,200/ share;

- Gia tri s6 sach trén méi cb phiéu ctia Cong Ty theo bé&o céo tai chinh Céng ty me ban
nién soat xét tai ngay 30/06/2020 1a 18.819 déng/cd phiéu;

Based on First half 2020 Audited Separate Financial Statement as at June 30", 2020:
BVPS of NVL stock is VND 18,819/ share;

- Gia tri thi trwong giao dich binh quan cta cb phiéu Cong ty Cé phan Tap doan Dau tw
Dia ¢ No Va 30 phién gan nhét (t» ngay 10/07/2020 dén ngay 20/8/2020) |a 63.483
dbdng/cd phiéu
Based on the price of average total cost of NVL stock for the closest 30 trading sessions
(from 10 July 2020 to 20 August 2020) is VND 63,483/ share;

Can ct gia trj sé sach trén mdi cd phiéu, gia giao dich va thanh khodn cla cb phiéu NVL

trén thi trwdng, PHDCD Gy quyén cho HDQT quyét dinh gia phat hanh cho cb déng hién hiru

dam bao thanh cong cho dgt chao ban.

Based on book value per share, market price and liquidity of NVL shares, the GMS authorizes

the BOD to decide the offering price to existing shareholders that ensure the success of the

offering.
25. Murc do pha lodng cé phiéu sau dot phat hanh

Expected diluted price

Viéc phéat hanh thém cd phiéu cho cb déng hién hiru sé cé thé xuat hién rii ro pha loang,

bao gém:

Issuing additional shares to existing shareholders would expose dilution risks, including:

- Pha loang Thu nhap co ban trén méi cé phiéu (EPS)

Earnings Per Share (EPS) dilution

- Phaloang Gia tri sb sach trén méi cb phiéu (BVPS)
Book Value per share (BVPS) dilution

- Phaloang ty I& ndm gilr va quyén biéu quyét
Stake and voting power dilution

- Phalodng gi4 giao dich cb phiéu, cu thé:

Market price dilution, specifically:
Tai ngay giao dich khong huong quyén mua c6 phiéu phat hanh thém cda cb déng
hién hiru, gia cta cb phiéu Coéng Ty sé dwoc thi trwéng diéu chinh ky thuat theo
cbng thire sau.
At the record date of exercising purchasing rights of additional issued shares to
existing shareholders, the Company’s shares price will be technically adjusted
according to this formula:

Gié thj trwong (diéu chinh)  _ PR(t-1) + l.* PR
Market price (adjusted) - 1+1;

Trong do:
Of which:
- PR(t-1) la gia giao dich ctia cb phiéu Cong Ty ngay trwéc ngay chét danh sach
thwe hién quyén;
PR (t -1) is the stock trading price before the closing date of exercising
purchasing rights;
- PR |a gia phat hanh thém cho cb déng hién hivu;
PR is the price of additional issued shares to existing shareholders;
- 111a Ty lé von tang.
I1 is the ratio of increased capital
26. Ty lé chao ban thanh céng dw kién tdi thiéu la 80% tdng sb cb phiéu can chao ban.
The successful offering rate is expected to be at least 80% of the total offering shares.
Trong trwdng hop cb phiéu khéng phan phéi hét theo dw kién va sb lwong vén huy déng
khong dat di nhw dw kién, Hoi ddng quan tri sé:
In case the offering shares are not fully distributed and the amount of capital raised is not
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enough as planned, the Board of Directors will:

- Lwa chon ban cho nha diu tw khac véi gia ban khéng thap hon gia chao ban cho cb
déng hién hivy;

To decide to sell the undistributed shares to other investors at the offering price that is
not lower than the one offered to existing shareholders;

- Can nhéc lya chon, diéu chinh phwong an dau tw va st dung vén dé dam bao nguyén

tac khong anh hwéng dén ngudn vén cling nhw hoat dong san xuét kinh doanh thwdng
Xuyén ctia Cong Ty;
To consider selecting, adjusting investment plans and use of proceeds to ensure the
integrity of capital sources as well as regular production and business activities of the
Company;

- Can nhac dén phwong an vay vén lwu dong tlr ngan hang.

To consider borrowing working capital from commercial banks.

MUC DiCH CHAO BAN VA PHUONG AN SU’ DUNG VON THU BPUQC T BPOT CHAO BAN
CHO CO PONG HIEN HOPU
ISSUANCE PURPOSES AND USE OF PROCEEDS
Sé tién dw kién thu dwoc tlr dot chao ban cho c¢b déng hién hiru sé dwoc st dung cho cac muc
dich sau:
Proceeds from the rights offering are expected to be used for the following purposes:
- M@ rong hoat ddng dau tw, kinh doanh dy an bat dong san.
To expand real estate projects investment.
- M@ réng quy dat.
To expand land bank.

THONG QUA VIEC TANG VON PIEU LE VA SIPA BOI PIEU LE CONG TY VE VON DIEU LE
APPROVAL OF CHARTER CAPITAL INCREASE AND AMENDMENT THE COMPANY’S
CHARTER REFLECTING ADJUSTMENT OF CHARTER CAPITAL

Théng qua viéc dang ky tang vén diéu |é véi co quan nha nwéc c6 thdm quyén va diéu chinh vén
diéu lé trong ban Piéu 1& Cong Ty twong (rng v&i tdng gia tri cd phiéu (theo ménh gid) thyc té
phat hanh dwoc theo Phwong an phat hanh néu trén.

To approve on registration of Charter Capital increase and amending the Company’s Charter
reflecting adjustment of Charter Capital based on the actual issuance results.

. THONG QUA VIEC DANG KY LUU KY VA NIEM YET CO PHIEU PHAT HANH THEM.

REGISTRATION, DEPOSITORY AND ADDITIONAL LISTING OF NEWLY ISSUED SHARES
Théng qua viéc dang ky lwu ky bd sung tai VSD va dang ky thay déi niém yét tai S& Giao dich
Chirng khoan Thanh phd H6 Chi Minh (“HOSE”), dé ghi nhan toan bd sé lwong cd phiéu thuc té
phat hanh theo Phuong an néu trén.

To approve on registration and depository at VSD, and additional listing with Ho Chi Minh City
Stock Exchange (“HOSE”) based on the actual issuance results.

DIEU 2: DHDCD giao cho HDQT t6 chire thwe hién, bao gdm nhwng khdng gidi han cac cdng viéc sau day:
ARTICLE 2: The GMS authorises to the BOD to conduct the following activities, including but not limited to:

Quyét dinh gia phat hanh cu thé;

To decide the specific offering price;

Quyét dinh thei diém cu thé dé thuc hién viéc phat hanh;

To decide appropriate timing for the rights offering;

Diéu chinh, sra dbi, bd sung Phwong an s dung vén da dwoc DHDCD théng qua va xay
dwng Phwong an st dung vén chi tiét pha hop véi tinh hinh hoat ddng kinh doanh ctia Coéng
Ty tai thoi diém phat hanh; Can dbi va diéu chinh ké hoach st dung vén huy déng duoc tir
dot phat hanh phu hop véi tinh hinh thyc t&, ddm bao cac muc tiéu dé ra;

To adjust, amend and supplement the Use of Proceeds approved by the General Meeting of
Shareholders and developing a detailed Use of Proceeds in accordance with the Company’s
business situation at the time of issuance; Balance and adjust the Use of Proceeds in
accordance with the actual situation, ensuring the set targets;

Toan quyén diéu chinh va trién khai Phwong an phat hanh néu trén;

Full authority to adjust and implement the above issuance plan;

Thuc hién céac tha tuc chét danh sach ¢ déng cho viéc phat hanh, 1én phuwong an x& ly ¢
phiéu tlr chdi mua (néu co);

To conduct procedures to record the list of shareholders for the issue, to make a plan to
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handle unsubscribed shares (if any);

Lwa chon va quyét dinh chon td chirc tw van phat hanh/Céng Ty chirng khoan tw van cho
Céng Ty trong dot phat hanh;

To select an Advisor/ Securities company to advise the Company on the rights offering;

Stra ddi, bd sung Diéu lé Cong Ty dé ghi nhan phan vén diéu &, c6 phan méi theo két qua
thwe té cha viéc phat hanh ting vén diéu 1é;

To amend and supplement the Company's Charter to record the new charter capital and
number of shares based on the actual issuance results;

Trién khai va phé duyét cac hé so can thiét dé dang ky chirng khoan bd sung tai VSD va niém
yét bd sung c6 phiéu phat hanh thém tai HOSE;

To implement and approve necessary documents to register additional shares at the VSD and
to register additional listing shares at the HOSE;

Thwc hién tha tuc thay déi d&ng ky kinh doanh, thay déi vén diéu Ié theo két qua cua dot phat
hanh néu trén véi Co quan nha nwédc c6 thdm quyén;

To conduct necessary procedures for changing business registration, changing charter capital
according to the results of the above issuance with competent state authorities;

Trién khai thuc hién tat ca cac tha tuc can thiét dé phat hanh tang vén diéu Ié theo phwong an
dwgc DPHDCD Cbng Ty théng qua, phu hep vé&i quy dinh cta phap luat;

To implement all necessary procedures to increase the charter capital according to the plan
approved by the GMS of the Company, in accordance with applicable laws;

Chi dao, kiém soat, x& ly cAc van dé& phat sinh trong qua trinh thyc hién cac nodi dung néu
trén;

To direct, control and handle problems arising from the implementation of the above contents;
Tuy trng trwdng hop cu thd HDQT dwoc Gy quyén cho Téng Giam Déc dé thwc hién mot
ho&c moét sd cac cong viéc cu thé néu trén day.

To depend on specific situation, the BOD authorizes to the CEO to conduct one or some of the
specific tasks mentioned above.

Nghi quyét nay cé hiéu lwc ké tir ngay ky. HDQT, cac Phong/Ban va cac ca nhan c6 lién quan can
ct nodi dung Nghi quyét nay dé trién khai thwc hién./.

This Resolution shall be effective from the date of signing. The BOD is required to execute the tasks
in accordance to this Resolution./.

TM. BDAI HOI DPONG CcO bONG
ON BEHALF OF THE GENERAL
MEETING OF SHAREHOLDERS
CHU TICH HOI PONG QUAN TR

CHAIRMAN OF THE BOARD

BUI THANH NHON
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N6i dung dich sang tleng Anh chi st dung cho muc dich théng tin va khéng dung thay thé cho néi dung tiéng Viét. Trong trwéng hop cé sw mau
thuan gitra ndi dung tiéng Viét va noi dung tiéng Anh, néi dung tiéng Viét sé dwoc wu tién ap dung.

The English translation is for informational purposes only and is not a substitute for the official policy. In case of any discrepancy between the
Vietnamese and English version, the Viethamese version shall prevail.



