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NGH| QUYET CUA HOI BPONG QUAN TR
RESOLUTION OF THE BOARD OF DIRECTORS

Luét Doanh nghiép so 68/2014/QH13 dwoc Qudce hdi nwéc Cong hoa xa hdi chil
nghia Viét Nam (“Quéc hoi”) thong qua ngay 26 thang 11 nam 2014 va cac van
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 261, 2014
and its implementing regulations

Luét Chirng khoan sb 70/2006/QH11 dwoc Qubc h0| théng qua ngay 29 thang 06
nam 2006, nhw dwoc stra dbi, bd sung béi Luat s 62/2010/QH12 dwoc Quéc hoi
théng qua ngay 24 thang 11 nam 2010;

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 Assemb!y on November 241, 2010;

Nghi dinh s6 90/2011/ND-CP ctia Chinh phi ngay 14 thang 10 nam 2011 vé phat
hanh trai phiéu doanh nghiép;

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

Nghi d‘|nh s6 58/2012/ND-CP cla Chlnh phu ngay 20 thang 07 nam 2012 quy dinh
chi tiét va hwong dan thi hanh mét s6 diéu cta Luat chirng khoan va Luéat siva ddi,
bd sung mét sb didu ctia 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;

Nghl dinh s6 60/2015/NE) CP cla Chmh phu ngay 26 thang 06 nam 2015 slra ddi,
bd sung mot sb diéu clia Nghi dinh sb 58/2012/NE) CP ngay 20 thang 07 nam 2012
quy dinh chi tiét va hu’o’ng d&n thi hanh mét sb didu clia Luat chirng khoan va Luat
stra d6i, bd sung mét sé didu clia Luat chivng khoan:

Decree No. 60/2015/ND-CP of the Government dated June 26t 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 l& t6 chirc va hoat dong cua Cong ty C phan Tap doan Hau tw Dia 6¢ No Va
("Céng ty") dwoc Dai hoi dong ch dong Céng ty (“PHBCD") thong qua ngay 29
thang 6 nam 2018 (nhw dwgc stra ddi, bd sung vao tirng thoi diém);

Charter of No Va Land Investment Group Corporation (the “Company”) adopted by

the General Meeting of Shareholders dated June 29", 2018 (as amended and
supplemented from time to time);



Nghi quyét Pai hoi dbng co déng thwong nién nam 2017 s6 07/2017-NQ-NVLG
ngay ngay 27 thang 4 nam 2017 phé duyét, ngoai cac van dé khac, ké hoach phat
hanh trai phiéu chuyén doi (‘Nghi quyét 07”);

General Meeling of Shareholders’ annual resolution No. 07/2017-NQ-NVLG dated

April 27, 2017 approving, among others, the plan on issuance of convertible bonds
(“Resolution 07”),

Nghl quyét Dai hoi dong cd déng (lay y kién béng Van ban) s6 16/2017-NQ-NVLG
ngay 10 thang 8 nam 2017 thdng qua, ngoai cac van dé& khac phuwong thive phat
hanh trai phiéu chuyén ddi (‘Nghi quyét 16");

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

Nghi quyét Dai hoi dong Cé ddng s6 03/2018-NQ-NVLG ngay 24 thang 1 nam 2018
théng qua viéc thay doi phwo’ng thire phat hanh trai phteu chuyén ddi da dwoc thong
qua tai Nghi quyét 07 va Nghi 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”);

Nghj quyét Dai hoi ddng cb déng s 06/2018-NQ-NVLG ngay 28 thang 2 ndm 2018
(“Nghi quyét 06”) thong qua viéc thay ddi ké hoach phat hanh trai phleu va phe
duyét phwong an phat hanh (“Phwong an Phat hanh”) trai phiéu chuyén déi qubc
té v&i tong khodn gbc t6i da 1én dén 300.000.000 USD (ba tréim triéu D6 La My)
(“Trai phiéu”),

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”);

T trinh 6 51/2018-TTr-NVLG ctia Hoi ddng Quan trj ngay 9 thang 2 nam 2018 vé
viéc phat hanh Trai phiéu (“To 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 T trinh s6 11/2018-TB-NVLG ngay
9 thang 2 nam 2018 ctia Téng Giam déc (“Te trinh 117);

The Bond Proposal pursuant to General Director's Statement No. 11/2018-TB-
NVLG dated February 9, 2018 (“Statement 117);

To trinh s6 333/2018-CV-NVLG clia Téng Giam déc ngay 31 thang 10 nam 2018
vé viéc phat hanh Trai phiéu (“Té trinh 333");

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

Céng van sb 1972/UBCK-QLCB cla Uy ban Chirng khoan Nha nwéc ngay 2 thang
4 nam 2018 hwéng dan NVL phat hanh Trai Phiéu; va

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

Bién ban hop Héi ddng Quan tri (“HPQT”) Céng ty ngay 06 thang 11 nam 2018
Meeting minutes of the Boards of Directors (the “BOD”) of the Company dated
November 06t 2018

Céng vin s6 6621/UBCK-QLCB ngay 27 thang 9 nam 2018 vé viéc Hwéng dan
NVL phat hanh Trai Phiéu chuyén ddi quéc té; va



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

- Ban céac didu khoan va diéu kién trai phiéu (“Cac Diéu Khoan Va BPiéu Kién”) dinh
kC?m To trinh s6 371/2018-CV-NVLG ngay 29 thang 11 ndm 2018 ctia Téng Giam
doc; va

- The terms and conditions of the bonds (the “Terms and Conditions”) attached to
Statement No.371/2018-TB-NVLG dated 29" November, 2018 of the General
Director;

- Bién ban hop HPQT Coéng ty ngay 29 thang 11 nam 2018
Meeling Minutes of the BOD of the Company dated 29 November, 2018

QUYET NGHI:

Diéu 1: C&n c&r Nghj quyét 06 vé& viéc phat hanh trai phiéu chuyén déi qubc té véi
tdng khoan gbc 1én dén 300.000.000 USD (ba tram triéu D6 La My), Cong ty da phat
hanh thanh céng trai phiéu chuyén déi dot mét véi khoan géc 160.000.000 USD (mét
tram sau muwoi trieu D6 La My) vao ngay 27 thang 4 nam 2018 (“Trai Phieu Ba Phat
Hanh”). Nay, HDQT théng qua viéc phat hanh bd sung frai phiéu chuyén ddi véi
khoan gbc lén dén 80.000.000 USD (“Trai Phieu”), twong (ng véi gié tri khodn goc
con lai trong phwong an phat hanh trai phiéu chuyén ddi quéc té da dwoc Dai hdi ddng
C6 dong (“PHPCP”) thong qua tai Nghi quyét 06. Trai Phiéu khi dwoe phat hanh sé
dwoc nhap vao va tao thanh mot bd trai phiéu cung véi Trai Phiéu Da Phat Hanh vé
co ban co cac diéu khoan va diéu kién nhw nhau.

Article 1: Pursuant to Resolution 06 regarding issuance of the international
convertible bonds with the total principal amount of up to USD300,000,000 (three
hundred million United States Dollars), the Company successfully issued the first
tranche of international converlible bonds with the principal amount of
USD160,000,000 (one hundred and sixty million United States Dollars) on April 27,
2018 (the ‘Issued Bonds”). Now, the BOD approves the additional issuance of
international convertible bonds with the principal amount of up to USD 80,000,000 (the
“Bonds”) corresponding to the remaining principal amount provided in the issuance
plan of international convertible bonds as approved by the General Meeting of
Shareholders (the “GMS”) under Resolution 06. The Bonds after issuance shall be
consolidated and form a single class with the Issued Bonds which basically have the
same terms and conditions.

Didu 2. Phé duyét Cac Didu Khoan Va Diéu Kién cho dot phat hanh Trai Phiéu véi
cac ndi dung chinh nhw dwéi day. Trir khi dwoe dinh nghta khac di trong Nghij quyét
nay, cac thuat ngl viét hoa khi dwgc s dung trong Nghj quyét nay sé cé nghia nhw
dwoce quy dinh trong Cac Diéu Khoan Va Diéu Kién cla Trai Phiéu.

—  Tén Trai Phiéu: Trai phiéu chuyén déi qubc té ctia Cong ty Co phan
Tap doan Pau tw Dia 6¢c No Va

—  Loai Trai Phiéu: Trai phiéu chuyén ddi khéng co tai san bao dam

—  Meénh gia: 200.000 USD/Trai Phiéu, twong dwong 4.554.600.000

VND/Trai Phiéu, theo ty gia cb dinh dw kién ap dung
tai thoi diém chuyén d6i 1a 22.773 VND/USD

- 86 lwong: 400 Trai Phiéu
—  Khéi lwong phat hanh:  80.000.000 USD



Gia phat hanh:

Lii Trai Phiéu:

Gia Chuyén Doi:

Ty 1é chuyén dbi:

sé Iwo'ng cod phan phat
hanh dé chuyen doi
Trai Phiéu:

Cac Tb chirc dbng
quan ly chinh va To
chirc dong quan ly sbé
dang ky dau tw

Poi twong phat hanh

Diéu chinh Gia Chuyén
DPoi:

93% cong va&i lai cong don ké tir (va bao gdm) ngay 27
thang 10 ndm 2018 cho dén (nhwng khong bao gom)
ngay phat hanh.

5,50%/nam, dwgc tra 6 thang/lan

71.000 VND/cb phén, theo ty gia ¢b dinh dy kién ap
dung tai thoi diém chuyén dbi la 22.773 VND/USD
(cén clr theo Gy quyén cta PHDCD cho HDQT quyét
dinh gia chuyén déi theo Nghi quyét 06 va dwa trén
tinh hinh thwc té gid chuyén ddi ctia Trai Phiéu Pa
Phéat Hanh da dwoc diéu chinh sau ngay 27 thang 4
nam 2018 pht hop véi cac didu khodn va diéu kién
ctia Trai Phiéu Pa Phat Hanh)

64.149,3 c6 phan/Trai Phiéu va co thé dwoc diéu chinh
theo Gia Chuyén Ddi

Dw kién 25.659.718 cb phan va co thé dwoc didu chinh
theo Gia Chuyén Ddi

Credit Suisse (Singapore) Limited va J.P. Morgan
(S.E.A.) Limited

Cac nha dau tw quéc té

Gia Chuyén Ddi s& dwoc didu chinh trong cac trudng

hop nhw sau:

- Do cac suv kién doanh nghiép bao gdm nhuwng
khéng gi¢i han: (1) hop nhat, chia tdch ho&c phan
loai lai ¢b phan; (2) phat hanh ¢ phan tr ngudn
vén chll s& hivu; (3) chia cb tlre dwdi hinh thive tién
mat, ¢ phiéu hay bat ky tai san nao, hodc thong
qua viéc mua lai cb phiéu quy & murc gia chao mua
cao hon twr 5% tr& 1én so voi gla thi trwong; (4) phat
hanh them c6 phan ho#c quyén chon mua ¢d phan
cho ¢b déng hién hiru; (5) phat hanh chitng khoan
khac, hoéc quyén chc_Jn mua, chirng quyén hodc
cac quyén mua khac doi véi chirng khoan khac do;
(6) phat hanh cbd phan, hoéc quyén chon mua,
chwng quyén hodc cac quyén mua khac déi voi cd
phan véi ménh gia thap hon 95% gia thi trwong, triv
trwng hop phat hanh ¢b phan theo chwong trinh
Iwa chon cho nguoi lao dong (ESOP); (7) phat
hanh chitng khoan khac cd kém quyén chuyén ddi,
hoan dbi hodc dat mua dbi véi ¢ phan cta Cong
Ty vé&i gia ¢b phan thap hon 95% gia thj truéng; (8)
thay ddi quyén chuyén ddi, hoan dbi hodc dat mua
dwoc quy dinh tai muc (6) va (7) lién trwde; (9) chao
ban, phat hanh, ban hodc phan phdi chirng khoan
ma theo dé cb déng cong ty co thé mua chirng




Th&i Han Chuyén Doi:

Xt Iy s6 ¢ phan lé
phat sinh:

Cac didu kién va diéu
khoan khac:

khoan do; va (10) cac sw kién khac nhw dwgce quy
dinh trong Céac Diéu Khoan Va Diéu Kién.

- Do bién dong gia cb phan trén thi trwong trong subt
thoi han cha Trai Phiéu: khi do, Gia Chuyén Poi co
thé dwoc dteu chinh giam twong trng vé&i mire giam
clia gia ¢b phan nhwng khéng vuwot qua murc san
diéu chinh 1a 75% so véi Gia Chuyen Déi Ban Pau,
twong dwong 56.062,5 VND/cd phan, chuwa bao
gdm viéc diéu chinh do céc si kien doanh nghiép.

Ké tir ngay tron 41 ngay sau Ngay Hoan Tat Ban Dau

cho dén khi két thiic gio 1am viéc (tai dia diém ma Glay

Chu’ng Nhan ctia Trai Phiéu dwgc nop dé chuyen d‘ox)

cla ngay thr muwoi trwac Ngay Pén Han (bao gbm ca

hai ngay nay) hodc, néu Trai Phiéu do phal dwoc T

Chtrc Phat Hanh mua lai trwéc Ngay Dén Han, cho

dén khi két thuc gIO? lam viéc (tai dja diém néu tren)

vao ngay khéng mudn hcrn bay ngay (tai dia diém néu
trén) tru’o’c ngay dwoc an dlnh dé mua lai Trai Phiéu
d6 hodc néu théng bao yéu cau mua lai da dwoc chi

s& hiru Trai Phiéu d6 dwa ra theo Diéu Kién 8(D) hoac

8(E) clia Cac Didu Khoan Va Diéu Kién thi cho dén khi

két thiic gidy lam viéc (tai dia diém néu trén) vao ngay

lam viéc trwée ngay dwa ra thdng bao.

Khi chuyen ddi cac Trai Phiéu thanh c6 phan, sd ¢
phan chuyen ddi sé& dwoc lam tron xuong hang don vi,
s6 cb phiéu 1é phat sinh (néu co) sé glao cho HBQT
quyét dinh theo Cac Diéu Khoan Va Diéu Kién.

Nhw duoc quy dinh tai Cac Bidu Khoan Va Diéu Kién
ctia Trai Phiéu.

Article 2: That the Terms and Conditions for the issuance of the Bonds be approved
with key contents as follows. Unless otherwise defined in this Resolution, capitalized
terms used herein shall have the meanings given to those terms in the Terms and
Conditions of the Bonds.

Bond name:

Bond status:

Denomination:

Quantity:

Issue price:

International convertible bonds of No Va Land
Investment Group Corporation

Unsecured convertible bonds

USD200.000/Bond, equivalent to
VND4.554.600.000/Bond, at the fixed exchange
rate of VND22.773/USD proposed to apply upon
the conversion

400 Bonds

93% plus accrued interest from (and including)
October 27, 2018 to (but excluding) Closing date



Issue amount:
Coupon:

Conversion Price:

Conversion Ratio:

Number of shares to be
issued for conversion
of Bonds:

Joint Global
Coordinators and Joint
Book Runners

Target Investors

Adjustments to
Conversion Price :

USD

5,50% per annum, payable semi-annually in arrear

VND71.000/share, at the fixed exchange rate of
VND22.773/USD proposed to apply upon the
conversion

(pursuant to the authorization by the GMS to the
BOD to decide the conversion price under
Resolution 06 and based on the actual situation that
the conversion price of the Issued Bonds has been
adjusted after April 27, 2018 in accordance with the
terms and conditions of the Issued Bonds)

64.149,3 shares/Bond and may be adjusted
corresponding to the Conversion Price

Estimation of 25.659.718 shares and may be
adjusted corresponding to the Conversion Price

Credit Suisse (Singapore) Limited and J.P. Morgan
(S.E.A.) Limited

International investors

Conversion Price shall be adjusted in the following

cases:

- Corporate actions including but not limited to: (1)
consolidation, subdivision or reclassification of
shares; (2) capitalization of profits or reserves; (3)
any dividend or distribution whether of cash,
share or other assets or approval for a
redemption of shares at the price which exceeds
by more than 5,0% of the market price; (4) rights
issues of shares or options over shares; (5) issue
other securities or options, warrants or other
rights to acquire any other securities; (6) issues
of shares or options, warrants or other rights to
acquire shares at less than 95% of the market
price, except for ESOP; (7) issue of securities
carrying rights of conversion into, or exchange or
subscription for, shares of the Company at a
consideration per Share which is less than 95.0%
of the market price; (8) modification of rights of
conversion, exchange or subscription attaching
fo any such securities described in the preceding
items (6) and (7); (9) offer, issue, sale or
distribution of any securities in connection with
which offer, issue, sale or distribution the
shareholders of the Company are entitled to




— Conversion Period:

—  Settlement of fractions
of shares:

—  Other terms and
conditions:

acquire such securities; and (10) other events as
provided in the Terms and Conditions.

- Fluctuation of the market price of shares during
the term of the Bonds:in such case, the
Conversion  Price may be  decreased
corresponding to the decrease of share price but
not less than the reset price floor of 75% of the
Initial  Conversion  Price, equivalent to
VND56.062,5 VND/share, not taking into account

of adjustment upon the occurrence of corporate
actions.

After the date which is 41 days after the Original
Closing Date up to the close of business (al the place
where the Certificate evidencing such Bond is
deposited for conversion) on the tenth day prior to
the Maturity Date (both days inclusive) or, if such
Bond shall have been called for redemption by the
Issuer before the Maturity Date, then up to the close
of business (at the aforementioned place) on the
date no later than seven days (at the aforementioned
place) prior to the date fixed for redemption thereof
or if notice requiring redemption has been given by
the holder of such Bond pursuant to Condlitions 8(D)
or 8(E) of the Terms and Conditions then up to the
close of business (at the place aforesaid) on the
business day prior to the giving of such notice.

Upon conversion of Bonds into shares, the
conversion shares shall be rounded down fto the
nearest integer, the fractions of shares (if any) shall
be subject to the decision of the BOD in accordance
with the Terms and Conditions.

As provided in the Terms and Conditions of the
Bondes.

Diéu 3: HDQT théng nhét phé duyét va trao quyén cho Téng Giam déc Cong ty, hodc
ngwoi dwee Téng Giam dbc Cong ty Gy quyén bang van ban, thye hién cac cong viéc

sau day:

_ Dam phan, ky két va té chirc thyc hién cac van kién va tai liéu lién quan dén Trai
Phiéu va céc tai liéu phap ly cé lién quan;

_ Trién khai Phwong an Phat hanh, Ké hoach str dung v6n va Phuong an thanh
toan gdc i Trai Phiéu nhw dwgce dé xuat trong T trinh s& 371/2018-CV-NVLG
ngay 29 thang 11 nam 2018 cla Téng Giam dbc; va

_ Trién khai thwe hién cac cong viéc lien quan dén viéc dang ky phat hanh va niém
yét Trai Phiéu, bao gébm nhung khéng gi¢i han: (1) quyét dinh thdi han déng ky,




niém yét cu thé, (2) quyét dinh cac ho so, tai liéu lién quan dén viéc dang ky phat
hanh va niém yét Trai Phiéu, (3) lam viéc va gidi trinh v&i cac co quan co tham
quyen vé ho so dang ky phat hanh va niém yét Trai Phiéu, (4) cong bo thong tin
vé viéc phat hanh, dang ky va niém yét Trai Phiéu theo quy dinh phap luat, (5)
quyét dinh cac van dé khac lién quan dén viéc dang ky phat hanh va niém yét
Trai Phiéu, va (6) thwe hién cac cong viéc va tha tuc can thiét khac nham phat
hanh thanh céng Trai Phiéu va hoan tat viéc dang ky phat hanh va niém yét Trai
Phiéu.

Article 3: That BOD unanimously approves and authorizes the General Director of
the Company, or any person authorized by the General Director in wrilting, to perform
the following:

. To negotiate, execute and perform the documents relating to the Bonds and
relevant legal documents;

_ Toimplement the Plan on issuance, Plan on use of proceeds and Schedule for
payment of principal and interest of ihe Bonds as proposed in Slatemeni
No3H /2018-TB-NVLG dated November.8% 2018 of the General Director; and

_ To perform the works relating to registration for issuance and listing of the Bondls,
including without limitation: (1) to decide the specific date for registration and
listing; (2) to decide dossiers, documents relating to the registration for issuance
and listing of the Bonds; (3) to liaise with and explain to the competent authorities
on the application dossiers for the issuance and listing of the Bonds; (4) lo
disclose information on issuance, registration and listing of the Bonds in

accordance with law; (5) to decide other matters relating to the registration for

issuance and listing of the Bonds; and (6) to perform other necessary works anid
procedures in order to successfully issue the Bonds and complete the registration
for issuance and listing of the Bonds.

Pidu 4: Nghi quyét nay co hiéu luc ké tir ngay s4  thang 11 nam 2018. Cac thanh
vien HDQT, Ban Téng Giam dbc va nhitng ngwoi co lién quan chiu trach nhiém thi
hanh Nghi quyét nay.

Article 4: This Resolution shall take effect from November 2{3’ 2018. The BOD
members, the board of management and related persons shall be responsible 1o
perform this Resolution.
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