CONG TY CO PHAN CONG HOA XA HOI CHU NGHIA VIET NAM

TAP DOAN BDAU TU BIA OC NO VA Pdc lap - Tw do - Hanh phic
S6:./7./2018-CV-NVLG TP HCM, ngay “>thang 11 ndm 2018
Vv Céng bé théng tin

Nghj quyét ctia Hoi ddng quén tri Cong ty

Kinh guri: Uy ban Chirng khoan Nha nwéc
S¢& Giao dich Chirng khoan TP HCM

Té chic dang ky niem yét ~ : CONG TY CO PHAN TAP BOAN BAU TU BIA OC NO VA

Tén tiéng Anh : No Va Land Investment Group Corporation

Tén viét tat : Novaland Group Corp

Dia chi tru s& chinh : 313B - 315 Nam Ky Khé&i Nghia, Phuwong 7, Quéan 3, TP HCM
bién thoai . (84) 906 35 38 38

Website : www.novaland.com.vn

Theo yéu cau cong bd thong tin (CBTT) Thong tw 155/2015/TT-BTC cta Bo Tai chinh hwdng dan vé
CBTT trén thi treeng chirng khoan ngay 06/10/2015, Cong ty C6 phan Tap doan Dau tw Bia bc No Va
(Cong ty) kinh giri cac Nghi quyét clia Hoi dong quan tri (HDQT) Cong ty nhw sau:

Nghi quyét HDQT v& viéc thay d&i mau dau, sé lwong con dau Cong ty;
Nghi quyét HDQT vé viéc tiép tuc trién khai Phong &n phat hanh trai phiéu chuyén dbi ra thi
treong qudc té, K& hoach s dung vén va Phrrong an thanh toan géc 18i trai phiéu chuyén doi

clia Cong ty;

Théng tin néu trén da dwoc cong bd trén trang thong tin dién t& cla Cong ty: Quan hé DPéu tw - Cong

b théng tin — Théng béo: https://www.novaland.com.vn/quan-he-dau-tu/cong-bo-thong-tin/thong-bao

Tran trong.

CONG TY CO PHAN TAP DOAN PAU TU BJA OC NO VA
NGU I BPUQC UY QUYEN CONG BO THONG TIN




CONG TY CO PHAN TAP POAN CONG HOA XA HOI CHU NGHIA VIET NAM
DAU TU BIA OC NO VA Doc lap - Ty do - Hanh phiic
NO VA LAND INVESTMENT SOCIALIST REPUBLIC OF VIETNAM

GROUP CORPORATION Independence — Freedom — Happiness
) ---000--- ---000---
sé: .. Y1.../2018-NQ.HPQT-NVLG TP. H& Chi Minh, ngay 06 thang 11 ndm 2018
No.: i /2018-NQ.HPQT-NVLG Ho Chi Minh City, November 06%, 2018

NGH| QUYET HOI BPONG QUAN TRI
RESOLUTION OF THE BOARD OF DIRECTORS

- Ca&n ct Luat Doanh nghiép sb 68/2014/QH13 dwoc Quéc héi thong qua ngay 26/11/2014;

- Pursuant fo Law on Enterprises No. 68/2014/QH13 adopted by the National Assembly of the
Socialist Republic of Vietnam on November 26, 2014;

- C&n cr Didu Ié té chirc va hoat déng ciia Cong ty Cé phén Téap doan Déu tu Bja é¢ No Va; /&_9‘/‘___’ ONG

- Pursuant to Charter of No Va Land Investment Group Corporation; X/ cd Pt
- Can cw Bién ban hop Héi déng Quan trj ngay 06/11/2018. ( TAP DOAN
- Pursuant to Meeting minutes of the Boards of Directors dated November 06%, 2018. \ \ PIA
0
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QUYET NGHI B

RESOLUTION
PIEU 1: Théng qua viéc thay d6i mau déu Cong ty Cb phan Tap doan Dau tw Bia éc

No Va (“Céng ty”) nhw sau:

ARTICLE 1: Approval for changing the seal of No Va Land Investment Group Corporation
as follow:

1. N&i dung con dau:
Content of the seal:
- Vanh ngoai phia trén con d4u: M.S.D.N: 0301444753 - C.T.C.P
- Upper edge of the seal: M.S.D.N: 0301444753 - C.T.C.P
- Vanh ngoai phia dwéi con dau: TP. Hb Chi Minh
- Lower edge of the seal: TP. H& Chi Minh
- Gitra con dau: CONG TY CO PHAN TAP BOAN DAU TU DIA OC NO VA
- Middile of the seal: CONG TY CO PHAN TAP BOAN PAU TU BIA OC NO VA
2. Sb lwong con dau: 02 con dau
Numer of the seal: 2 seals
3. Hinh thirc con dau:
Form of seal:
- Hinh tron.
- Round
- BPuwdng kinh: 36mm
- Diameter: 36mm
- Mau mwc: Mau dé
- Ink color: Red
4. Ly do thay déi: Con déu cii bj hdng
Reason: the old seal was broken



ARTICLE 2:

PIEU 3:

ARTICLE 3:

PIEU 4

ARTICLE 4:

HDQT théng nhét trao quyén cho Chi tich HDQT cua Céng ty tién hanh cac
tha tuc can thiét lién quan dén viéc thay ddi mau dau Céng ty theo quy dinh
phap luat. Chu tich HDQT dwoc uy quyén cho ca nhan khac dé thuwc hién cac
cong viéc trong pham vi Nghi quyét nay.

The BOD authorizes Chairman of the Board to perform necessary procedures
related to the change of the Company’s seal in accordance with law. The
authorized person by Chairman of the Board is allowed to perform the work in
the scope of this Resolution.

Héi ddng quan tri, Ban Téng Gidm ddc va cac Phong/Ban lién quan chiu trach
nhiém thi hanh Nghi quyéet nay.
The Boards of Directors, Board of Management and related Departments of

the Company are required to executive the task in accordance to this
Resolution.

Nghi quyét nay c6 hiéu lyc ké ttr ngay ky.
This Resolution shall take effect from the signing date.

TM. HOI PONG QUAN TRI
CHU TICH HOI BONG QUAN TRI
ON BEHALF OF THE BOD

'[TAP BOAN BAU TU
DA 6C

BUI THANH NHO’N,WK

A

Nghi quyét nay duoc lap béng t|eng Viét va tiéng Anh cé hiéu Iwc nhw nhau. Trwong hep c6 sw khac biét vé ndi dung gira
tiéng Viét va tiéng Anh thi ndi dung tiéng Viét c6 hiéu lwc ap dung.

This Resolution was made in Vietnamese and English shall have equal value. In case of any discrepancy between the
Vietnamese version and English version, the Vietnamese version shall prevail.
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- Luat Doanh nghiép sc‘; 68/2014/QH13 dwoc Quédc hdi nwéc Cong hoa xa hoi chi
nghta Viét Nam (“Quéc héi”) théng qua ngay 26 thang 11 ndm 2014 va céc 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 26"
2014 and its implementing regulations;

- Luat Chirng khoan sb 70/2006/QH11 dwoc Quéc hdi théng qua ngay 29 thang 06
ndm 2006, nhw dwoc sira ddi, bd sung béi Luat sb 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 Assembly on November 24", 2010;

- Nghi dinh 56’90/2011/ND-CP cta Chinh phi ngay 14 thang 10 ndm 2011 vé phat
hanh trai phieu 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 ghl] hgay 20 thang 07 nam 2012 quy
dinh th tié:t va huwédng 'dén‘ thi hanh moét so diéu cla Luat chirng khoan va Luat
slra doi, b6 sung mot so6 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/ND-CP cla Chinh phl ngay 26 thang 06 ndm 2015 sira
ddi, bd sung mot sé diéu ctia Nghi dinh sé 58/2012/ND-CP ngay 20 thang 07
nam 2012 quy dinh chi tiét va huwéng dan thi hanh mét sé didu cla Luat chirng
khoan va Luat svra ddi, bé sung mét s6 diéu clia Luat chirng 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 1& clia Cong ty C6 phan Tap doan Dau tw Dia 6c No Va (“Cong ty”) ban
hanh ngay 28 thang 6 nam 2018 (dwgc 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);

1



Nghi quyét Dai hoi ddng cb dong thwong nién ndm 2017 sb 07/2017-NQ-NVLG
ngay ngay 27 thang 4 nam 2017 thong 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 hdi ddng cd dong (lay y kién bang vin 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 Meeting 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 Dai hoi dong C6 dong s6 03/2018-NQ-NVLG ngay 24 thang 1 nam
2018 thédng qua viéc thay déi phwong thirc phat hanh trai phleu chuyén d6i da
dworc théng qua tai Nghi quyét 07 va Nghi quyét 16 (“Nghij 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 Dai hoi ddng cb déng sbé 06/2018-NQ-NVLG ngay 28 thang 2 ndm
2018 (“Nghi quyét 06”) thdng qua viéc thay ddi ké hoach phat hanh trai phleu va
phé duyét phwong an phat hanh (“Phwong an Phat hanh”) trai phiéu chuyén ddi
qudc té voi tdng khoan géc téi da 1én dén 300.000.000 USD (ba tram 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”);

TO trinh sb 51/2018-TTr-NVLG cua Hoi ddng Quan tri ngay 9 thang 2 n&m 2018
vé viéc phat hanh Trai phiéu (“Te trinh 517);

Board of Directors’ Statement No. 51/2018-TTr-NVLG dated February 9, 2018
regarding the issuance of the Bonds (“Statement 517);

Phwong an Phat hanh Trai phiéu quéc té theo T trinh s6 11/2018-TB-NVLG
ngay 9 thang 2 nam 2018 ctia Tong Giam doc (“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 ndm 2018
vé viéc phat hanh Trai phiéu (“Té trinh 333");

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

Cong van s 1972/UBCK-QLCB clia Uy ban Chirng khoan Nha nwéc ngay 2
thang 4 nam 2018 hwédng dan NVL phat hanh Trai Phieu; 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 Hdi ddng Quan tri (“HPQT”) Céng ty ngay 06 thang 11 n&m 2018

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

Cong van sb 6621/UBCK-QLCB ngay 27 thang 9 ndm 2018 vé viéc Hwéng dan
NVL phat hanh Trai Phiéu chuyén ddi qudc 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
doéng C6 déng (“PHDCP”) thong qua theo Nghi Quyét 06, HDQT phé
duyét viec Céng ty phat hanh bd sung Trai phiéu véi khodn gbc 1én dén
140.000.000 USD (mét tram bdn mwoi triéu D6 La M), twong trng Vi gia
tri con lai ca Trai phiéu (“Trai phiéu Dw kién”). Trai phiéu D kién sé c6
ngay dao han la ngay 27/04/2023 (“Ngay Pao han”), tring v&i ngay dao
han cta Trai phiéu v&i khodn gbéc 160.000.000 USD (Mot tram sau muoi
trieu D6 La My) da phat hanh ngay 27/04/2018, va theo d6 cé 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.

Meeling 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 27t 2023 (the “Maturity Date”), which is the same
with the maturity date of the Bonds with the principal amount of
USD160,000,000 (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 van
dé sau:

(i) Phwong an phat hanh, Phwong an thanh toan géc lai Trai phiéu Dw
kién va Ké hoach st dung vén theo T® trinh sb 333/2018-CV-
NVLG ngay 31/10/2018 ctia Téng Giam déc Cong ty;

(i) danh sach cac hop ddng, thdéa thuan va tai liéu lien quan dén viéc
phat hanh Trai phiéu Dy kién, bao gém nhwng khéng gigi han: (1)
hop dbéng d&t mua, (2) hop ddng uy thac (Indenture), (3) cac didu
khodn va diéu kién cu thé cta Trai phiéu Dy kién, (4) ban cong bd
thong tin so bd, (5) ban cong bd théng tin chinh thirc, (6) cac hop
ddng, thda thuan va tai liéu khac, va (7) bat ky van ban sra ddi, bd
sung, ky m&i hodc thay thé nao clia cac thda thuan, hop ddng va
tai liéu lién quan dén viéc phat hanh Trai phiéu Dy kién (“Cac Vin
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(iif)

(iv)

bd hd so phat hanh Trai Phiéu Dy kién va viéc Cong ty chuan bj 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 phu hop véi quy
dinh phap luat dwgc ap dung; va

viéc Cong ty chuan bi va ndp hd so déng ky khoan vay thwong mai
nwdc ngoai véi Ngan hang Nha nwéc Viét Nam phu hop véi quy
dinh phap luat dwgc ap dung.

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

(1)

(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 memorandum, (6) other confracts, 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.

biéu 3. HDQT théng nhét trao quyén cho Tbéng Giam dbc cla Céng ty, hodc
nguwdi dwoc Téng Giam dbc clia Céng ty Gy quyén bang van ban, thuc
hién cac cong viéc sau day:

(i)

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 thd tuc d& hoan
thanh Phwong an phat hanh, K& hoach st dung vén va Phwong an
thanh toan géc lai Trai phiéu Dy kién dwoc phé duyét tai Diéu 2
ctia Nghi quyét nay, dam bao tuan thi Nghi quyét PHDPCP va céac
quy dinh phap luat hién hanh;

trién khai thwe hién cac cdng viéc lién quan dén viéc dang ky phat
hanh bd sung va niém yét Trai phiéu D kién, bao gébm nhung
khéng gi&i han: (1) quyét dinh thei han dang ky, niém yét cu thé, (2)
quyét dinh cac hé so, tai liéu lién quan dén viéc ding ky phat hanh
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(iii)

(iv)

bd sung va niém yét Trai phiéu Dy kién, (3) lam viéc va gidi trinh
VvGi cac co quan cé thdm quyén vé hd so ding ky phat hanh bd
sung va niém yét Trai phiéu Dy kién, (4) cong bd thong tin vé viéc
phat hanh bd sung, d&ng ky va niém yét Trai phiéu Dy kién theo
quy dinh phap luat, (5) quyét dinh cac van d& khac lién quan dén
viéc dang ky phat hanh bb sung va niém yét Trai phiéu Dy kién, va
(6) thiwc hién cac cong viéc va tha tuc can thiét khac nhdm phat
hanh thanh céng Trai phiéu Dy kién va hoan tat viéc ding ky phat
hanh bd sung va niém yét Trai phiéu Dy kién:

thwong Iwong va quyét dinh cac van dé lién quan dén viéc phat
hanh Trai phiéu Dy kién, bao gém nhwng khéng gidi han: thoi diém
phat hanh cu thé, khéi lwgng phat hanh thuc t&, gia ban Trai phiéu
D kién, danh sach nha dau tw, va cac khoan phi lién quan dén
viéc phat hanh; va

dam phan, ky két va té chirc thwc hién Cac Van kién Trai phiéu va
cac tai liéu phap ly cé lién quan.

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

(i)

()

(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 to 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 negotiale 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



(iv)  to negotiate, execute and perform the Bond Documents and related
legal documents.

Piéu 4. Nghi quyét c6 hiéu lwc ké& tir ngay ky. Cac thanh vién HPQT, Ban Téng
Giam dbc va nhitng 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 HQI DPONG QUAN TRI
CHU TICH HQI BPONG QUAN TR|

ON BEHALF OF THE BOD
EBOARD OF DIRECTORS

//&111

N/

Nghi quyét nay duoc lap bing tiéng Viét va tiéng Anh co hiéu lwc nhw nhau. Truong hop cé sw khac bigt vé& noi dung gitra
tiéng Viét va tiéng Anh thi ndi dung tiéng Viét cé hiéu lwc ap dung.

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

6





