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NGHI QUYET HOI BONG QUAN TRI

THE BOARD OF DIRECTORS

- Luat Doanh nghiép sb 68/2014/QH13 dwoc Quédc hdi nwoc Cong hoa xa hoi chu
nghia Viét Nam (* Quéc héi”) théng qua ngay 26 thang 11 ndm 2014 va cac vin
ban hwéng dan thi hanh;

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

- Luat Chirng khodn s6 70/2006/QH11 dwoc Qudc hdi théng qua ngay 29 thang 06
nam 2006, nhw dwoc siva ddi, bd sung bdi Luat sé 62/2010/QH12 dwoc Québc
héi thdng qua ngay 24 thang 11 nam 2010;

Law on Securities No. 70/2006/QH11 adopted by the National Assembly on June
29, 20086, as amended and supplemented by Law No. 62/2010/QH12 adopted by
the National Assembly on November 24" 2010;

- Nghi dinh 56'90/2011/NE)-CP cla Chinh phi ngay 14 thang 10 ndm 2011 vé phat
hanh trai phiéu doanh nghiép;

Decree No. 90/2011/ND-CP of the Government dated October 14", 2011 on
issuance of corporate bonds;

- Nghi dinh,sé 58/2012/ND-CP cua Chinh phu ngay 20 thang 07 nam 2012 quy
dinh chi tiét va hwdng !:iﬁq thi hanh mét sé diéu clia Luat chirng khoan va Luat
stra dbi, bd sung mot s diéu clia Luat chirng khoan;

Decree No. 58/2012/ND-CP of the Government dated July 20", 2012 guiding the
implementation of the Securities Law and the Law on amendments and
supplements of certain provisions of the Securities Law;

- Nghi dinh sb 60/2015/NB-CP ctia Chinh phl ngay 26 thang 06 nim 2015 sira
ddi, béd sung mét sé diéu ctia Nghj dinh s6 58/2012/ND-CP ngay 20 thang 07
nam 2012 quy dinh chi tiét va hwéng dan thi hanh mét sé diéu cda Luat chirng
khoan va Luét sira ddi, bd sung mét sé diéu clia Luat chieng khoan;

Decree No. 60/2015/ND-CP of the Government dated June 26", 2015 on
amendments and supplements of certain provisions of Decree No. 58/2012/ND-
CP of the Government dated July 20" 2012 guiding the implementation of the
Securities Law and the Law on amendments and supplements of certain
provisions of the Securities Law;

- Diéu lé ctia Céng ty Cb phan Tap doan Pau tw Dja ¢ No Va (“Céng ty’) ban
hanh ngay 28 thang 6 nam 2018 (dwoc stra doi, bd sung vao tirng thoi diém);

Charter of No Va Land Investment Group Corporation (the “Company”) dated
June 28", 2018 (as amended and supplemented from time to time);
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Nghi quyét Dai hoi dbng cb déng thwdng nién ndm 2017 sé 07/2017-NQ-NVLG
ngay ngay 27 thang 4 nam 2017 théng qua ké hoach phat hanh trai phiéu chuyén
ddi va cac van dé khac (“Nghi quyét 07”);

General Meeting of Shareholders’ annual resolution No. 07/2017-NQ-NVLG
dated April 27, 2017 approving, the plan on issuance of convertible bonds and
the other contents (“Resolution 077);

Nghi quyét Dai hoi dong cb dong (lay y kién bang van ban) sb 16/2017-NQ-NVLG
ngay 10 thang 8 nam 2017 thdng qua phwong thirc phat hanh trai phiéu chuyén
ddi va cac van dé khac (“Nghi quyét 16”);

General Meeling of Shareholders’ resolution (by way of collecting written
opinions) No. 16/2017-NQ-NVLG dated August 10, 2017 approving the issuance
method of the convertible bonds and the other contents (“Resolution 16”);

Nghi quyét Pai hoi déng C6 déng sé 03/2018-NQ-NVLG ngay 24 thang 1 ndm
2018 théng qua viéc thay doi phwdng thore phat hanh trai phieu chuyén déi da
duoc théng qua tai Nghi quyét 07 va Nghj quyét 16 (“Nghi quyét 03”);

General Meeting of Shareholders’ resolution No. 03/2018-NQ-NVLG dated
January 24, 2018 approving adjustment of the issuance method of the convertible
bonds as approved in Resolution 07 and Resolution 16 (“Resolution 03”);

Nghi quyét Pai hoi dong cé dong s6 06/2018-NQ-NVLG ngay 28 thang 2 nam
2018 (“Nghi quyét 06”) théng qua viéc thay dbi k& hoach phat hanh trai phiéu va
phé duyét phuong an phat hanh (‘Phwong &n Phat hanh”) tréi phiéu chuyén déi
quéc té voi tong khodn gdc tdi da lén dén 300.000.000 USD (ba tram trieu D6 La
MY) (“Trai phléu )

General Meeting of Shareholders’ resolution No. 06/2018-NQ-NVLG dated
February 28, 2018 ("Resolution 06”) approving adjustment of the issuance plan
of the bonds and the issuance plan (the “Bond Proposal”) of the international
convertible bonds with the principal amount of up to USD300,000,000 (three
hundred million United States Dollars) (the “Bonds”);

To trinh s6 51/2018-TTr-NVLG clia Hoi déng Quan tri ngay 9 thang 2 nam 2018
vé viéc phat hanh Trai phiéu (“T trinh 517);

Board of Directors’ Statement No. 51/2018-TTr-NVLG dated February 9, 2018
regarding the issuance of the Bonds (“Statement 51°);

Phwong an Phat hanh Trai phiéu quéc té theo Té trinh s6 11/2018-TB-NVLG
ngay 9 thang 2 nam 2018 clia Téng Giam dbc (“Té trinh 117);

The Bond Proposal pursuant to General Director’s Statement No. 11/2018-TB-
NVLG dated February 9, 2018 (“Statement 11°);

T& trinh s 333/2018-CV-NVLG cla Tong Giam doc ngay 31 thang 10 nam 2018
vé viéc phat hanh Trai phieu (“T¢ trinh 333");

Board of Directors’ Statement No. 333/2018-TTr-NVL.G dated October 31, 2018
regarding the issuance of the Bonds (“Statement 333");

Céng vidn sb6 1972/UBCK-QLCB cla Uy ban Chirng khoan Nha nwéc ngay 2
thang 4 ndm 2018 huéng dan NVL phat hanh Trai Phiéu; va

Official letter No. 1972/UBCK-QLCB of the State Securities Commission of
Vietnam dated April 2, 2018 guiding NVL on issuance of the Bonds; and

Bién ban hop Héi déng Quan tri (‘HDQT”) Céng ty ngay 06 thang 11 ndm 2018

Meeting minutes of the Boards of Directors (the "BOD”) of the Company dated
November 06" 2018
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Piéu 1.

Céng vén s6 6621/UBCK-QLCB ngay 27 thang 9 ndm 2018 v& viéc Hwéng din
NVL phat hanh Trai Phiéu chuyén ddi quéc té.

Official letter No. 6621/UBCK-QLCB of the State Securities Commission of
Vietnam dated October 27, 2018 guiding NVL on issuance of the Bonds.

QUYET NGHI
RESOLVES

Dé tiép tuc trién khai Phwong an phat hanh Trai phiéu da dwoc Dai hoi
déng Cé dong (“PHDCP") thong qua theo Nghi Quyét 06, HDQT phé
duyét viéc Cong ty phat hanh bd sung Trai phiéu véi khoan gbc én dén
140.000.000 USD (mét trdm bén muwoi triéu D6 La M), twong (rng véi gia
tri con lai ctia Trai phiéu (“Trai phiéu Dw kién”). Trai phiéu Dy kién s& c6
ngay dao han la ngay 27/04/2023 (“Ngay Pao han”), tring v&i ngay dao
han cla Trai phiéu véi khoan géc 160.000.000 USD (M6t tram sau muwoi
trieu b6 La My) da phat hanh ngay 27/04/2018, va theo d6 coé ky han
dwoc tinh tir ngay phat hanh Trai phiéu Dy kién dén Ngay Dao han.

Article 1. To continue implementing the Bond Proposal approved by the General

Piéu 2.

Meeting of Shareholders (the ‘“GMS”) under Resolution 06, the BOD
approves the additional issuance of the Bonds of the Company with the
principal amount of up to USD140,000,000 (one hundred and forty million
United States Dollars), corresponding to the remaining amount of the
Bonds (the “Proposed Bonds”). The Proposed Bonds shall have the
maturity date of April 27", 2023 (the “Maturity Date”), which is the same
with the maturity date of the Bonds with the principal amount of
USD 160,000,000 (one hundred and sixty million United States Dollars)
issued on April 27, 2018, and accordingly have the term commencing
from the issuance date of the Proposed Bonds to the Maturity Date.

Dé trién khai viéc phat hanh Trai phiéu Dy kién, HDQT phé duyét cac vén
dé sau:

(i) Phwong an phat hanh, Phwong an thanh toan géc 14i Trai phiéu Dy
kién va K& hoach s dung vén theo T trinh sé 333/2018-CV-
NVLG ngay 31/10/2018 clia Téng Giam dbc Cong ty;

(ii) danh sach cac hgp dong, thdéa thuan va tai liéu lién quan dén viéc
phat hanh Trai phiéu Dy kién, bao gém nhwng khéng gi¢i han: (1)
hop déng dat mua, (2) hop ddng Gy thac (Indenture), (3) cac didu
khodn va diéu kién cy thé cla Trai phiéu Dy kién, (4) ban céng bd
théng tin so bd, (5) ban cong bd théng tin chinh thire, (6) cac hop
déng, thda thuan va tai liéu khac, va (7) bat ky van ban stra ddi, bd
sung, ky m&i hodc thay thé ndo clia céc thda thuan, hop ddng va
tai liéu lién quan dén viéc phat hanh Trai phiéu Dy kién (“Cac Vin
kién Trai phiéu”);
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(iii)

(iv)

bd hd so phat hanh Trai Phiéu Dy kién va viéc Cong ty chuan bij va
ndp hd so dang ky phat hanh bd sung va niém yét Trai phiéu Dy
kién v&i Uy ban Chirng khoan Nha nwéc Viét Nam phi hop véi quy
dinh phap luat dwoc ap dung; va

viéc Cong ty chuén bi va ndp hé so ding ky khoan vay thwong mai
nwéc ngoai v&i Ngan hang Nha nwéc Viét Nam phu hep véi quy
dinh phap luat dwoc ap dung.

Article 2. To implement the issuance of the Proposed Bondes, the BOD approves the
following matters:

(i)

(i)

(iii)

(iv)

Issuance plan, Plan on use of proceeds and Schedule for payment
of principal and interest of the Proposed Bonds pursuant to
Statement No. 333/2018-CV-NVLG dated October 315, 2018 of the
Chief Executive Officer of the Company (“the CEQ").

list of contracts, agreements and documents relating to the
issuance of the Proposed Bonds, including but not limited to: (1) the
purchase agreement, (2) the indenture, (3) the terms and conditions
of the Proposed Bonds, (4) the preliminary offering memorandum,
(5) the final offering memaorandum, (6) other contracts, agreements
and documents, and (7) any amendment, supplement, renewal or
replacement of contracts, agreements and documents relating to
the issuance of the Proposed Bonds (the “Bond Documents”);

The issuance documents of the Proposed Bonds and the
preparation and submission by the Company of dossiers for
registration of additional issuance and listing of the Proposed Bonds
with the State Securities Commission of Vietnam in accordance
with the applicable law; and

the preparation and submission by the Company of dossiers for
registration of commercial foreign loan with the State Bank of
Vietnam in accordance with the applicable law.

Piéu 3. HDPQT thdng nhét trao quyén cho Téng Giam dbc cla Coéng ty, hodc
ngwdi dwoc Tdng Giam déc cla Coéng ty Gy quyén bang van ban, thuc
hién cac cdng viéc sau day:

(0

tién hanh cac tha tuc can thiét dé trién khai cac cong viéc, ky két
cac tai liéu phap ly co lién quan, thwc hién cac tha tuc dé hoan
thanh Phwong an phat hanh, Ké hoach st dung vén va Phwong an
thanh toan géc lai Trai phiéu Dw kién dwoc phé duyét tai Diéu 2
cGa Nghi quyét nay, d@m bao tuan thi Nghi quyét DHDPCD va cac
quy dinh phap luét hién hanh;

trién khai thwe hién cac cong viéc lién quan dén viéc dang ky phat
hanh bd sung va niém yét Trai phiéu Dy kién, bao gdbm nhung
khéng gi¢i han: (1) quyét dinh thdi han dang ky, niém yét cu thé, (2)
quyét dinh cac ho so, tai liéu lién quan dén viéc ding ky phat hanh
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(iii)

(iv)

bé sung va niém yét Trai phiéu Dy kién, (3) lam viéc va gidi trinh
VGi cac co quan cé thdm quyén vé hd so ding ky phat hanh bd
sung va niém yét Trai phiéu Dy kién, (4) cong bb théng tin vé viéc
phat hanh b sung, d&ng ky va niém yét Trai phiéu Dy kién theo
quy dinh phap ludt, (5) quyét dinh cac van dé khac lién quan dén
viéc dang ky phat hanh bd sung va niém yét Trai phiéu Dy kién, va
(6) thwc hién cac cong viéc va tha tuc can thiét khac nham phat
hanh thanh cong Trai phiéu D kién va hoan tét viéc dang ky phat
hanh bd sung va niém yét Trai phiéu Dv kién:

thwong Iwgng va quyét dinh cac van dé lién quan dén viéc phat
hanh Trai phiéu Dy kién, bao gébm nhwng khdng gi¢i han: thoi diém
phat hanh cu thé, khéi lwgng phat hanh thwe té, gia ban Trai phiéu
Dy kién, danh sach nha dau tw, va cac khoan phi lién quan dén
viéc phat hanh; va

dam phan, ky két va t& chirc thye hién Cac Van kién Trai phiéu va
cac tai liéu phap ly co lién quan.

Article 3. The BOD unanimously authorizes the CEO of the Company, or any person
authorized by the CEO of the Company in writing, to perform the
followings:

(1)

(1)

(iii)

fo perform neccesary procedures to implement the works, execute
related legal documents, perform the procedures for completion of
the Issuance plan, Plan on use of proceeds and Schedule for
payment of principal and interest of the Proposed Bonds approved
in Article 2 of this Resolution, procure the compliance with the
GMS’s Resolution and the applicable law;

to implement the works relating fo the registration for additional
issuance and listing of the Proposed Bonds, including but not
limited to: (1) to decide the specific date for registration and listing,
(2) to decide dossiers, documents relating to the registration for
additional issuance and listing of the Proposed Bonds, (3) to liaise
with and explain to the competent authorities on the dossiers for
additonal issuance and listing of the Proposed Bonds; (4) to
disclose information on additional issuance, registration and listing
of the Proposed Bonds in accordance with law, (5) to decide other
matters relating to the registration for additional issuance and listing
of the Proposed Bonds, and (6) to perform other necessary works
and procedures fo successfully issue the Proposed Bonds and
complete the registration for additional issuance and listing of the
Proposed Bonds;

fo negotiate and decide matters relating to the issuance of the
Proposed Bonds, including but not limited to: the specific issuance
date, the issuance amount and the price of the Proposed Bonds, list
of investors, and fees relating to the issuance; and
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(iv)  to negotiate, execute and perform the Bond Documents and related
legal documents.

Piéu 4. Nghj quyét cé hiéu lwe ké tir ngay ky. Cac thanh vién HDQT, Ban Téng
Giam dbc va nhirng nguwdi co lién quan cé trach nhiém thi hanh Nghi
quyét nay.

Article 4. This Resolution shall take effect from the signing date. The BOD

members, the Board of Management and related persons shall be
responsible to perform this Resolution.

THAY MAT HOI PONG QUAN TR|
CHU TICH HOI PONG QUAN TRI
ON BEHALF OF THE BOD

Nghi quyét nay duoc Iap béng tiéng Viét va tiéng Anh c6 hiéu Iwc nhur nhau. Trudng hop 6 sw khac biét vé ngi dung gitra
tieng Viét va tiéng Anh thi ndi dung tiéng Viét c6 hiéu lwe ap dung.

This Resolution was made in Vietnamese and English shall have equal value. In case of any discrepancy between the
Viethamese version and English version, the Vietnamese version shall prevail.
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