~ CONG TY CO PHAN CONG HOA XA HOI CHU NGHIA VIET NAM
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S6:.4/9)./2018-CV-NVLG TP HCM, ngay-?| thang 12 ndm 2018

Vv Céng b thong tin lién quan dén
tai ligu lay y kién cé déng béng vin ban

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

T6 chire d&ng ky niém yét : CONG TY CO PHAN TAP BOAN DAU 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 Kh&i Nghta, Phwong 7, Quén 3, TP HCM
Dién thoai : (84) 906 35 38 38

Website . www.novaland.com.vn

Theo yéu cau céng bb théng tin (CBTT) Théng tw 155/2015/TT-BTC ctia B6 Tai chinh hwéng dan
vé CBTT trén thi trwdng chirng khoan ngay 06/10/2015, Cong ty Co phan Tap doan Pau tw Dia 6¢c
No Va (Céng ty) kinh gl¥i céng v&n lién quan dén viéc CBTT tai lieu lay y kién cb dong béng van ban
nhw sau:

1. T& trinh va Dy thdo Nghi quyét Dai hdi ddng cb déng Phat hanh riéng 1& cb phan phd théng dé
hoan dbi no;

2. T& trinh va Dy thdo Nghi quyét Dai hoi ddng cb déng Phat hanh c¢b phan phd théng dé hoan déi
trai phiéu chuyén ddi quéc té;

3. T& trinh va Du thdo Nghj quyét Dai hoi déng cb déng Phat hanh riéng & cd phan phd théng dé
hoan d6i c6 phan wu dai cb tirc chuyén déi.

4. Phiéu lay y kién ¢ dong béng van ban.

Tai ligu lién quan dén viéc L4y y kién cb déng béng van ban néu trén da dwoc dang tai day du tai
trang théng tin dién tl clia Céng ty: Quan hé DAu tw — Dai héi déng ¢ déng - 2018:

https://www.novaland.com.vn/quan-he-dau-tu/dai-hoi-dong-co-dong/2018-1

Tran trong.
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PHIEU LAY Y KIEN cO PONG BANG VAN BAN/ VOTING PAPER

I. THONG TIN VE CONG TY/ COMPANY’S INFORMATION:
Tén Cong ty: Cong ty Cé phan Tap doan Dau tw Dia 6¢ No Va.
Company’s Name: No Va Land Investment Group Corporation.
Tru s& Cong ty: 313B - 315 Nam Ky Kh&i Nghia, Phwéng 7, Quan 3, TP. HCM
» Head Office: 313B-315 Nam Ky Khoi Nghia Street, Ward 7, District 3, Ho Chi Minh City.
Ma sb doanh nghiép: 0301444753 do S& K& hoach va Bau tw TP. HCM cép ngay 18/9/1992.
Business code: 0301444753 issued on September 18", 1992 by Department of Planning and Investment of
Ho Chi Minh City.
IIl. THONG TIN CO PONG/ SHAREHOLDER’S INFORMATION:
S6 CMND/H® chiéu/Gidy CNDKDN/ Tén Cb déng/ Name of shareholder:
ID/ Passport/ Business License No.:

Sé cb phan s& hivu/ Number of owned shares: Bia chi/ Address:
S phiéu biéu quyét/ Number of votes:

lll. MUC DiCH LAY Y KIEN/ PURPOSES OF THE VOTING:
Hoi ddng Quan tri (“HPQT”) Cong ty Co phan Tap doan Dau tv Pia 6c No Va (“Céng ty”) trinh Dai hoi dong
Cé dong (“DHBCP’) théng qua cac van dé sau day:
The Board of Directors ("“BOD”) of No Va Land Investment Group Corporation ("The Company") proposes
the General Meeting of Shareholders to adopt the following issues:
Van dé 1: Phat hanh riéng 1é ¢ phin phé théng dé hoan déi no-.
Issue 1: Private placement of ordinary shares to loan conversion.
Véan dé 2: Phat hanh ¢ phan phd théng dé hoan déi trai phiéu chuyén déi quéc té.
Issue 2: Issuance of ordinary shares for conversion of the conveitible bonds.
Véan dé 3: Phat hanh riéng 1é cd phan phd thong dé hoan déi cb phin wu dai ¢b tirc chuyén dbi.
Issue 3: Private placement of ordinary shares for conversion of the convertible preferred shares.
Céc tai liéu lien quan kém theo Phiéu Léy y kién C6 dong béng van ban (Phiéu Lay y kién), Quy Cé déng co

thé tham khdo trén trang thong tin dién tir cia Cong ty: Quan hé Dau tw - Cong bd thong tin - Pai hoi déng cd
déng: https://www.novaland.com.vn/quan-he-dau-tu/dai-hoi-dong-co-dong/2018-1

Proposals and related documents attached to the voting paper can be downloaded from the Company's
Wepsite: Investor Relations - GMS (https.//www.novaland.com.vn/en-US/investment-relation/agm/2018-2).

IV. VAN PE CAN LAY Y KIEN PE THONG QUA/ VOTING ISSUES:

Vén dé 1/Issue 1: Tan thanh/ Agree O Khéng tan thanh/ O Khéng c6 y kién/ O
L Disagree No comments

Véan dé 2/lssue 2: Tan thanh/ Agree O Khong tan thanh/ 0O Khéng cé y kién/ O
Disagree No comments

Van dé 3/Issue 3: Tan thanh/ Agree O Khéng tan thanh/ O Khéng cé y kién/ O
Disagree No comments

V. CACH THUC BIEU QUYET/ METHOD OF VOTING:
Quy C6 déng ghi nhan y kién cta minh bang cach danh déu “X” hosc déu “v” vao mét 6 thich hop tai van dé
can bieu quyét: Tan thanh hoac Khéng tan thanh hoac Khéng cé y kien.
The Shareholder can record opinions by tick mark “X” or “v” in one appropriate box for each voting issue: Agree
or Disagree or No comments.
Phiéu L4y y kién dwoc xem la hop Ié khi dap (rng tat ca cac diéu kién sau:
The voting paper is considered valid to satisfying the following conditions:

(Xem tiép trang sau/ To be continued on next page)

Tap doan Novaland - 65 Nguy&n Du, Phuang Bén Nghé, Quan 1, TP. H6 Chi Minh, Viét Nam
Tel: +84 906 3538 38 | Fax:+84 283521 0666 | Website: www.novaland.com.vn




- DPabiéu quyét tat ca van d& va chi danh diu vao mot (1) 6 thich hop tai van d& can lay y kién. Trudng hop
danh dau nham hodc thay ddi y kién, vui long té den 6 da chon va danh dau vao 6 khac (Luu y: Chi duoc
thay déi mot (1) lan);

Voted all issue and only tick in one appropriate box for each voting issue. In case of mistakes or changes

of your opinion, please black out the selected box and tick another one (Note: Only one change).

- Phiéu LAy y kién phai c6 chir ky clia C6 déng la ca nhan, Ngwdi dai dién hop phap va déng dau néu Cé
déng la té chire;

The voting paper must be signed by the Shareholder who is an individual, signed and sealed by the

authorized representative or legal representative of Shareholder who is an entity.

- Cb dsng co thé chon mét (1) trong hai (2) hinh thire gli Phiéu LAy y kién vé Céng ty nhw sau:
Shareholder may choose one of two ways to send voting paper to the Company as follow:

e Gui truc tiép/glri qua bwu dién: Phiéu L4y y kién (ban chinh do Céng ty phat hanh) duoc dwng trong

. phong bi dan kin va gl vé Céng ty trwéc thdi han quy dinh tai Muc VI Phiéu Ly y kién nay;
Sending by post office: Original of voting paper must be put into sealed envelop and sent to the
Company before the dead line mentioned in Section VI of this voting paper;

e  GUi vao dia chi email Cong ty: Phiéu L4y y kién (ban scan) dwoc glri vao dia chi email ctia Cong ty
(theo quy dinh tai Muc VI Phiéu LAy y kién nay) va phai dwoc glvi bang dia chi email ma Cé déng da
dang ky hop |& v&i Trung tdm Lwu ky Chirng khoan Viét Nam.

Sending by email: Voting paper (scanned) can be sent to the Company's email address specified in
Section VI, Voting papers sending by email are valid if shareholder's email are registrered at the
Vietnam Securities Depository.

Phiéu L&y y kién gtri cho Céng ty sém nhéat dwoc xem 1a y kién duy nhét cia C6 déng ma khéng

phu thuéc vao phwong thirc tra 1o qua email hodc van ban.

Voting paper sent to the company soon was seen as the only comments of shareholders that are

not dependent on the method of reply via email or text.

VI. THOI HAN Gl PHIEU ,LAY’Y KIEN{ DEADLINE FOR SUBMITTING THE VOTING PAPER:

Cong ty sé nhan Phiéu Ly y kién (da biéu quyét) cia Quy C6 dong cho dén trwéc 17h30 ngay

31/12/2018 theo dia chi sau:

Please send the voting paper to The Company before 17:30 December 315, 2018 at the following address:

CONG TY cO PHAN TAP BDOAN PAU TU BIA OC NO VA

NO VA LAND INVESTMENT GROUP CORPORATION

Dia chi: 65 Nguyén Du, Phwéng Bén Nghé, Quan 1, TP HCM, Viét Nam

Address: 65 Nguyen Du Street, Ben Nghe Ward, District 1, Ho Chi Minh City, Vietnam.
Dién thoai: (84) 906 353 838 - S6 ndi bo: 1187 - Ba Nguyé&n Thi Xuan Hoa

Telephone: (84) 906 353 838 — Ext: 1187 (Ms. Nguyen Thi Xuan Hoa).

Dia chi email nhan Phiéu Ly y kién (da biéu quyét): ir@novaland.com.vn

Email: ir@novaland.com.vn ‘

Quy Cé déng vui ldng glvi Phiéu LAy y kién theo ding cach thirc va thoi han da néu. Trwong hep
Quy Cb déng khéng giri Phiéu L4y y kién dang quy dinh, quyén biéu quyét cia Quy Cé déng doi véi
cac van dé néu trén sé khong cé hiéu lwe.

Please send your voting paper as required. If shareholder do not send a correct voting paper, shareholder’s
voting rights on the above mentioned issues will not be effective.

XAC NHAN CUA cO bONG TP HCM, ngay 21 thang 12 nim 2018
CONFIRMATION OF SHAREHOLDER HCMC, December 215, 2018
(Ky, ghi ré Ho tén, déng ddu néu Cé déng Ia t6 chirc) CONG TY CO PHAN TAP BOAN
(Signature with full name, stamped if institutional DAU TU BIA OC NO VA
shareholder) CHU TICH HBQT
NO VA LAND INVESTMENT
GROUP CORPORATION

CHAIRMAN OF BOD

BUI THANH NHON




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

TAP POAN PAU TU BIA OC NO VA DPoc lap — Tw do — Hanh phuc
NO VA LAND INVESTMENT SOCIALIST REPUBLIC OF VIETNAM
GROUP CORPORATION Independence - Freedom - Happiness
Sé/No.: At .12018-TTr-NVLG TP. HS Chi Minh, ngay 20 thang 12 ndm 2018

Ho Chi Minh City, December 20, 2018

TO TRINH/ PROPOSAL

V/v Phat hanh riéng 18 ¢ phan phd théng dé hoan déi cb phan wu dai cb tirc chuyén déi

Re. Private placement of ordinary shares for conversion of the convertible preferred shares

Kinh gtri: Quy C& déng Cong ty CO phan Tap doan Pau tw Pia 6c No Va

Attention: Shareholders of No Va Land Investment Group Corporation

Can cw/Pursuant to:

Luat Doanh nghiép sb 68/2014/QH13 dwgc Qudc hdi théng qua ngay 26/11/2014 va
cac van ban khac cé lién quan;

Law on Enterprises No. 68/2014/QH13 dated on November 26", 2014 and other guiding
documents;

Luat Ching khoan sb 70/2006/QH11 ngay 29/6/2006, Luat Chirng khoan sira ddi bd
sung s0 62/2010/QH12 ngay 24/11/2010 va cac van ban khac cé lién quan;

Law on Securities No. 70/2006/QH11 dated June 29" 2006; Law on Amendent and
Supplement to Securities Law No. 62/2010/QH12 dated November 24" 2010 and other
guiding documents;

Nghi quyét ctia Pai hoi dong cbd dong thuwong nién 2018 s6 14/2018-NQ. DHDCD NVLG
ngay 26/4/2018 (“Nghl quyét s6 14”) vé viéc thong qua ké hoach phéat hanh cb phan dé
chuyén ddi Cb phan U'u Bai Cé Tirc Chuyén Ddi ndm 2015 (“CPUD");

Resolution of Annual General Shareholders’ Meeting 2018 No. 14/2018-NQ.DHDCD-
NVLG dated April 26™ 2018 (“Resolution No. 14”) approving common share issuance
plan for conversion of Y2015 Convertible Preference Shares (“CPS’);

Piéu lé Céng ty C& phan Tap doan Dau tw Dia 6c No Va;
Charter of No Va Land Investment Group Corporation;

Hoi ddng Quan tri (‘“HDQT”) kinh trinh Dai héi déng cb déng (“DPHDCP”) phé chuén viéc
didu chinh thei gian phat hanh ¢ phan tai Phwong an phat hanh ¢b phan dé chuyén déi

Cd phan Uu Dai Cb Tire Chuyén Ddi ndam 2015 da duoc thong qua tai Nghi quyét s6 14

nhw sau:



1T

Noi dung théng qua
tai Nghi quyét s6 14

No6i dung théng qua
lay y kién c6 déng bang vian ban

Thoi diém phat hanh: Dy kién Q3-
4/2018, sau khi két thic théi han 3 ndm
ctia CPUD

Thoi diém phat hanh: Q1-Q2/2019

The Board of Directors (“BOD”) proposes to the General Meeting of Shareholders
(“GIMS”) to approve the amendment the timeline for common share issuance for
conversion of Y2015 Convertible Preference Shares in the Resolution No. 14 as

followings:

No

Contents approval
at Resolution No.14

Contents approval
by Shareholder’s written opinions

Timing: In Q3-4/2018, at the maturity
time of the CPS

Issuing time: Q1-Q2/2019

Kinh trinh Dai hoi ddng cb déng xem xét va théng qua.

For the GMS consideration and approval.

/
CHU TICH HOI PONG QUAN TRI

P2

TM. HOI PONG QUAN TR




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

TAP BDOAN DAU TU BIA OC NO VA béc lap — Tw do — Hanh phuc

NO VA LAND INVESTMENT GROUP SOCIALIST REPUBLIC OF VIETNAM
CORPORATION Independence - Freedom - Happiness

Sé/MNo.: | -NQ.PHPCH-NVLG TP. H6 Chi Minh, ngay ___ thang ném

Ho Chi Minh City,

DU THAO NGHI QUYET DPAI HOI PONG CO bONG
CONG TY CO PHAN TAP BDOAN PAU TU BIA OC NO VA
DRAFT OF RESOLUTION
OF THE GENERAL MEETING OF SHAREHOLDERS
NO VA LAND INVESTMENT GROUP CORPORATION

V/v Phat hanh riéng 1& cb phan phd théng dé hoan dbi cb phan wu dai cb tirc chuyén doi

Re. Private placement of ordinary shares for conversion of the convertible preferred shares

Can c/ Pursuant to:

- Luat Doanh nghiép sb 68/2014//QH13 dwoc Qubc hoi théng qua ngay 26/11/2014 va cac van
ban khac co lién quan;

Law on Enterprises No. 68/2014/QH13 dated on November 26", 2014 and other guiding
documents;

- Luat Ching khoan sb 70/2006/QH11 ngay 29/6/2006, Luat Chirng khoan stra dbi bd sung sb
62/2010/QH12 ngay 24/11/2010 va cac van ban khac co lién quan;

Law on Securities No. 70/2006/QH11 dated June 29", 2006; Law on Amendent and Supplement
to Securities Law No. 62/2010/QH12 dated November 24™, 2010 and other guiding documents;

- Nghi quyét cta Dai hdi ddng cb déng thwong nién 2018 sb 14/2018-NQ.DHDCBH-NVLG ngay
26/4/2018 (“Nghi quyét sb 14”) vé viéc thong qua ké hoach phat hanh cb phan dé chuyén déi Co
phan Wu Dai C6 Tire Chuyén Dbi nam 2015 (“CPUD”);

Resolution of Annual General Shareholders’ Meeting 2018 No. 14/2018-NQ.DHDCD-NVLG dated
April 26", 2018 (“Resolution No. 14”) approving common share issuance plan for conversion of
Y2015 Convertible Preference Shares (“CPS”);

- Diéu |& Cong ty Cb phan Tap doan Dau tw Dia 6¢c No Va;
Charter of No Va Land Investment Group Corporation;

- Bién ban kiém phiéu lay y kién Cb dong bang van banngay  /  /

Minutes of Voting Checking results of Shareholders’s written opinions of the Company dated

-1-



QUYET NGHI
RESOLUTION

DIEU 1: Dai hoi ddng cb déng théng nhéat théng qua viéc diéu chinh thoi gian phat hanh cb
phan tai Phwong an phat hanh ¢b phan dé chuyén dbi CPUD da dwoc théng qua tai Nghi
quyét s6 14 nhw sau:

Néi dung théng qua No6i dung théng qua

tai Nghi quyet so 14 Iy y kién cb déng bang van ban
Thoi diém phat hanh: Dy kién Q3- .
1 | 4/2018, sau khi két thuc thdi han 3 nam | Thoi diém phat hanh: Q1-Q2/2019
cua CPUD
ARTICLE 1: General Meeting of Shareholder approves the amendment the timeline for
common share issuance for conversion of CPS in the Resolution No. 14 as followings:

TT

. Contents approval Contents approval
o at Resolution No.14 by Shareholder’s written opinions
Timing: In Q3-4/2018, at the maturity o
. - -
1 time of the CPS Issuing time: Q1-Q2/2019

DIEU 2: Nghij quyét nay cé hiéu lwc ké tir ngay ky.
ARTICLE 2: This resolution shall be effective from the date of signing
DIEU 3: Hoi ddng Quan tri can c ndi dung Nghi quyét nay dé trién khai thwc hién.
ARTICLE 3: Board of Directors is required to execute the tasks in accordace to this Resolution
TM. BPAI HOI PONG CO BDONG
CHU TICH HOI BPONG QUAN TRI

ON BEHALF OF THE AGM
CHAIRMAN OF THE BOD

BUI THANH NHON



CONG TY cO PHAN TAP BOAN CONG HOA XA HOQI CHU NGHIA VIET NAM

DAU TU BIA OC NO VA Péc lap - Tw do - Hanh phuc
NO VA LAND INVESTMENT SOCIALIST REPUBLIC OF VIETNAM
GROUP CORPORATION Independence - Freedom - Happiness
---000--- e
Sé/No. 1. 414/2018-TTr-NVLG TP. H6 Chi Minh, ngay 20 thang 12 nam 2018

Ho Chi Minh City, December 20 | 2018

TO TRINH/ PROPOSAL

V/v Phat hanh riéng 1& ¢b phan phd théng dé hoan ddi no
Re. Private placement of ordinary shares to loan conversion

Kinh gtri: Quy Cb dong Cong ty CA phan Tap doan Pau tw Dia ¢ No Va

Attention: Shareholders of No Va Land Investment Group Corporation

Can ct theo hop ddng tin dung da ky va dwa trén yéu cau clia GW Supernova Pte, Ltd.

(“‘GW Supernova’ hodc “Bén cho vay’), Hoi ddng Quan tri (“HDPQT’) Céng ty
C& phan Tap doan PAau tw Dia ¢ No Va (“Cong ty”) kinh trinh Dai héi déng cé déng (‘DHDCP”)
phé chuan ké hoach phat hanh cb phiéu riéng 1& cho cac nha dau tw dwoc chi dinh dé hoan déi
khoan vay tai GW Supernova theo ndi dung:

According fo the signed Credit Agreement and request of GW Supernova Pte, Ltd.
(“GW Supernova” or “The lender”), the Board of Directors (“BOD”) of No Va Land Invesment
Group Corporation (“Company”) proposes (o the General Meeting of Shareholders (“GMS”) to

approve the share issuance to designated investors for loan converted by GW Supernova as

following:

. PHAT HANH RIENG LE cO PHAN PHO THONG BE HOAN POI NO":

— Tén cb phiéu:

— Loai ¢ phan:
— Ménh gia:

— Phwong thirc
phat hanh:

—  Muc dich phat
hanh:

- Sblwong cd
phén dw kién
phat hanh:

Cb phiéu Cong ty Cb phan Tap doan Dau tw Dia éc No Va

C6 phan phd théng

10.000 ddng/cd phan

Phat hanh riéng 1& cb phiéu d& hoan ddi khodn ng véi Bén cho vay
Hoan ddi khodn ng da cho Céng ty vay cén ¢ Hb so tin dung ky vao

ngay 25/11/2016, thwe hién khi c6 yéu cau chuyén dbi clia Bén cho
vay

Phu thudc vao ngay chuyén ddi thuc té, nhwng khéng vwot qua
26.500.000 ¢ phan

-



Téng gia tri phat
hanh (theo ménh
gia):

Mdrc ting von
diéu Ié dw kién
(VND):

Gia phat hanh va

Khoan no dwoc
chuyén déi:

Téi da 265.000.000.000 ddng

()  Vén diéu & trwéc khi phat hanh: 9.146.066.740.000 VND

(i) Vén diéu & dw kién tdng: 265.000.000.000 VND
Vén diéu 1é sau khi phat hanh: 9.411.066.740.000 VND

(iii)

Gia phat hanh va ty 1& chuyén ddi ng sé& dwoc xac dinh bdi mot
ty 1é hoan déi ng td chirc Thadm dinh gia déc Iap vao Ngay chuyén dbi thuc té.

Theo Bao céo tai chinh da dwoc kiém toan vao nam tai chinh 2017
b&i Coéng ty TNHH Kiém toan PricewaterhouseCoopers Viét Nam,
Khoan Ng c6 thé Chuyén D4i da giai ngan theo Hd so tin dung dén
ngay 31/12/2017 cua Cong ty v&i Bén cho vay la 30.000.000 D6 la
My (USD), twong dwong 682.050.000.000 déng, chi tiét nhw sau:

]
Han
murc Dw no tai
Bén cho khoan ngay w. _ z. | Thoi .
h
vay vay | 3112207 |LAIsuat| ., | Ghichd
chuyén (VND)
doi
(USD)
GW 30 triéu | 682,05 ty|6%/Mnam | 36 | Khoan ng
Supernova déng thang | c6  thé
chuyén
ddi thanh
c6 phan
phd théng
clia Cong
ty
2.

\
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Danh sach nha
dau tw phat hanh
dw kién:

Han ché chuyén
nhwong:

Thei gian thwe
hién:

The&i gian phan
phoi:

Quyén loi cha
cac bén sau khi
da hoan ddi cac
khoan no:

Nguyén tac thoa
thuan:

Danh sach nha dau tw dwoc chi dinh phat hanh b&i Bén cho vay:

i Ho tén Sé Passport | S6 lwong cb phiéu dwoc
' chi dinh phat hanh
01 | Trwong Ngoc | B3110074 Tbi da 26.500.000 cb phiéu

Minh

Mot nam ké tir ngay két thic dot phat hanh

Quy 1-2 nam 2019

Sau khi nhan dwoc chép thuan cta Uy ban chirng khoan

(i) Chu no: khodn ng dwoc x6a va GW Supernova Pte. Ltd. khong
con 1a Chu no cho khodn ng dwgc néu tai van ban nay

(i) D6i twong do chd ng chi dinh tré thanh ¢ déng s& hitu cb phan
phd thdng ctia Cong ty va cé di cac quyén, nghia vu ciia ¢ dong
ké tlr theri diém hoan tat dot phat hanh

(iii) Cong ty: Gia tri khoan ng dwoc hach toan dé ting vén chi s&
htru. Von diéu 1é ting twong (ng véi sb ¢b phan da phat hanh
va khodn ng dwoc xéa. Cong ty khéng con nghia vu trd no bang
tién cho Cht no

Phé duyét viéc ky két théa thuan hoan ddi khoan no gitra chi no va
Cong ty C6 phan Tap doan Pau tw Bia 6¢c No Va

PRIVATE PLACEMENT OF ORDINARY SHARES FOR LOAN CONVERSION:

Name of
shares

Type of
shares:

Par value:

Type of
issuance:

Issuance
purpose:

No Va Land Investment Group Corporation share

Ordinary shares

VND 10,000 per share

Private placement of shares to designated investors for loan
conversion

Conversion of loan upon request of The lender in accordance with the
Credit Agreement signed on November 251 | 2016
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Number of
Bonus Shares:

Face value of
Conversion
Shares:

Increase of
charter capital
(VND)

Issuance price
and
conversion
ratio:

Converted
Loan:

List of egligible
investors

Lock up

Timing:

Depends on the actual conversion date. but no more than 26,500,000

shares

No more than VND 265,000,000,000

(1)

(ii)
(iii)

Charter capital before shares issuance:
VND 9,146,066,740,000

Increase in charter capital: VIND 265,000,000,000

Charter capital post shares issuance:

VND 9,411,066,740,000

Issuance price and conversion ratio shall be determined by an
independent Valuer on the actual Conversion Date

In accordance with financial statements for the financial year of 2017
audited by PricewaterhouseCoopers Vietnam Company Limited, the
Outstanding Convertible Loan be drowndowned according to Credit file

to December 315t

2017 is USD 30,000,000, equal to VND

682 050,000,000 in details:

The Lender | Credit | Ouistanding | Interest | Tenor Note
Limit | balance as rate
(USD) | 31
December
2017 (VND)
GW 30 682,05 billion | 6%/year | 36 The loan is
Supernova million months | converltible
into
oridinary
shares

List of the designated persons by the Lender:

No. | Full Name Passport Number of shares
01 Truong Ngoc | B3110074 Maximum 26,500,000 shares
Minh
01 year

In 1st— 2nd Quarter of 2019
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Distribution After obtaining the approval of the State Securities Commission
time ("SSC")

Rights of i.  Lender: GW Supernova Pte Ltd. will not be the company’s
Parties after Lender when the loan is written off.

ihe foan ii.  Designated persons by the Lender: will become owner of the

" — Company’s ordinary shares with full of shareholder’s rights
and obligations from the issuance completion.

iii. — Company: the loan amount will be accounted to increase
owner’s capital and its charter capital will increase in
correspondence to the written off loan. The Company will not

be obliged to repay the loan in cash to the Lender

The principle Approve the agreement between the Lender and the Company to

of agreement:  convert the loan into ordinary shares

UY QUYEN CHO HOI BONG QUAN TRI:

DHDCD Uy quyén cho HDQT quyét dinh tat ca cac van dé lién quan dén ké hoach phat hanh
C4 phiéu riéng 1& dé& hoan ddi ng, cu thé:

Lap phwong an phat hanh chi tiét bao gébm nhwng khéng gi&i han: (i) Sé lwong cb phiéu
phat hanh; (i) Gia phat hanh va ty 1& hoan déi ng' cu thé; (iii) phé duyét va ky két cac hd
so lién quan dén viéc phat hanh cé phiéu dé hoan ddi no véi Bén cho vay, (iv) Lwa chon
don vi thdm dinh gia doc lap dé xac dinh ty 1& hoan ddi hop ly.

Thwe hién cac tha tuc can thiét va dwoc yéu cau béi Ngan hang nha nwéc vé viéc didu
chinh dang ky khoan vay nwé&c ngoai.

Thwe hién cac tha tuc can thiét va dwoc yéu cau bdi Uy ban Chirng khoan Nha nwéc lién
quan dén viéc phat hanh cd phiéu riéng 18.

Thwe hién cac tha tuc can thiét dé& niém yét bd sung s6 C6 phiéu phat hanh trén
S¢& Giao dich Chirng khoan Tp. HCM;

Stra ddi Didu & Cong ty vé phan vén diéu & va thue hién cac tha tuc tang von diéu 1& voi
S& Ké hoach va Bau tw Tp. HCM sau khi két thuc viéc phat hanh;

Thuwe hién cac coéng viéc khac co lién quan dé& hoan thanh cac ndi dung cong viéc dwoc
giao;

Tuy tirng trweng hop cu thé, HDQT dwoc Gy quyén cho Téng Giam dbc dé thwe hién mot
hodc mot sé cong viéc cu thé néu trén.



il

AUTHORISATION TO THE BOD:

The GMS herby authorizes the BOD to decide all related matters of private placement, including:

To implement issuance plan of shares including but not limited to: (i) Number of issuing
shares, (i) Issuance price and the conversion ratio; (iii) approve and sign relevant
documents in respect of the share issuance for the loan conversion, (iv) select the
independent Valuer to determine the reasonable conversion ratio.

To implement requested procedures by the State Bank of Vietham on the amended
registration of foreign loan.

To implement requested procedues by the Sate Securities Commission in regards of
private placement of shares.

To implement requested procedures to list the issued shares on the Hochiminh Stock
Exchange.

To amend the Company Charter regarding the increase in Chartered Capital and register
this increase with the authorized state agency as a result of the above private placements
and conversions

To be in charge of other relevant tasks to complete the shares issuance.

The BOD may re-authorise the CEO to be in charge of one or some of the above mentioned
tasks.

Kinh trinh Dai hoi déng cb déng xem xét va thong qua.

For the GMS consideration and approval.

TM. HOI BPONG QUAN TRI o
CHU TICH HOI PONG QUAN TRI Wy
/" FOR AND ON BEHALF OF THE BOD

BUI THANH NHON

B



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

TAP DOAN PAU TU BIA OC NO VA Poc lap — Tw do — Hanh phuac
NO VA LAND INVESTMENT SOCIALIST REPUBLIC OF VIETNAM
GROUP CORPORATION Independence - Freedom - Happiness
S6/No.: | -NQ.BHPCH-NVLG  Tp. HS6 Chi Minh, ngay ___ thang nam

Ho Chi Minh City,

DU THAO NGH| QUYET BAI HOI PONG CO bONG
CONG TY CO PHAN TAP POAN PAU TU PIA OC NO VA

DRAFT OF RESOLUTION
OF THE GENERAL MEETING OF SHAREHOLDERS

NO VA LAND INVESTMENT GRQUP CQRPORATION
V/v Phat hanh riéng |é c6 phan pho thong dé hoan doi ng
Re. Private placement of ordinary shares to loan conversion

Can cw/ Pursuant to:

Luat Doanh nghiép s6 68/2014/QH11 ngay 26 thang 11 ndm 2014 va cac van ban
huwdng dan thi hanh;

Law on Enterprises No. 68/2014/QH13 dated on November 26™ 2014 and other guiding
documents;

Luat Ching khoan sb ~ 70/2006/QH11  ngay 29 thang 6 nam 2006,
Luat Stra dbi, bd sung mét sb diéu clia Luat Chirng khoan sb 62/2010/QH12 ngay 24
thang 11 nam 2010 va cac van ban hwéng dan thi hanh;

Law on Securities No. 70/2006/QH11 dated on June 29" 2006; Law on Amendment and
Supplement to Securities Law No. 62/2010/QH12 dated on November 24™, 2010 and
other guiding documents;

Nghi dinh sb 58/2012/ND-CP ngay 20 thang 07 nam 2012 cta Chinh pha quy dinh chi
tiét va huong dan thi hanh mét s6 diéu clia Luat chirng khoan va luat sira dbi, bd sung
mot sO dieu cua Luat chirng khoan.

Decree No. 58/2012/NP-CP dated 20" July, 2012 stipulating in detail and guiding the
implementation of a number of articles of the securities law and the law amending and
supplementing a number of articles of securities law.

Nghi dinh scf) 60/2015/ND-CP ngay 26 thang 06 nam 2015 cua Chinh phu Stra ddi, bd
sung mot sO dieu cua Nghi dinh sO 58/2012/ND-CP ngay 20 thang 07 nam 2012 cla
Chinh pht quy dinh chi tiet va hwdng dan thi hanh mét s6 dieu cda Luat chirng khoan va
luat stra d6i, bd sung mét sé didu ctia Luat chirng khoan.

Decree No. 60/2015/NP-CP dated 26" June, 2015 amending, supplementing several
articles of the government's decree no. 58/2012/NP-CP dated july 20", 2012 on providing
specific provisions for the implementation of certain articles of the law on securities and
the law on amending and supplementing a number of articles of the law on securities
Thong tw s6 162/2015/TT-BTC ngay 26 thang 10 ndm 2015 cua Bo Tai Chinh hwong
dan vé viéc chao ban chtrng khoan ra cong chung, chao ban cb phiéu dé hoan dm phat
hanh thém cb phiéu, mua lai cb phiéu, ban cb phiéu quy va chao mua céng khai cb phiéu.
Circular 162/2015/TT-BTC dated 26™ October, 2015 guidelines on public offering, stock
swap, issuance of additional stocks, repurchase of stocks, sale of treasury stocks and
tender offer.

Diéu |& Cong ty C6 phan Tap doan D4u tw Dia 6¢c No Va (“Cong ty”).

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



sau:

Can ct theo hgp dong tin dung da ky va dwa trén yéu cau clia GW Supernova Pte, Ltd.
(“GW Supernova” hoac “Bén cho vay”), HOi dong Quan tri (*HDQT") Cong ty
CO phan Tap doan Dau tw bia 6c No Va (“Cong ty”) kinh trinh Bai héi dong c6 dong
(“DHDCP”) phé chuan ké hoach phat hanh cd phiéu riéng 1& cho cac nha dau tw dwoc
chi dinh & hoan dbi khoan vay tai GW Supernova.

According to the signed Credit Agreement and request of GW Supernova Pte, Ltd.
(“GW Supernova” or “The lender’), the Board of Directors (“BOD”) of No Va Land
Invesment Group Corporation (“Company”) proposes to the General Meeting of
Shareholders (“GMS”) to approve the share issuance to designated investors for loan
converted by GW Supernova.

Bién ban kiém phiéu lay y kién Cb déng bang vdnbanngay /|  /

Meeting minutes of Voting checking results of shareholders’s written opinions of the
Company dated

QUYET NGHI
RESOLUTION
DPIEU 1: Thoéng qua ké& hoach phat hanh riéng & c6 phan phd théng dé hoan dbi no nhw
Tén cé phiéu: C6 phiéu Coéng ty C6 phan Tap doan Pau tw Dia éc No Va
Loai cd phan: Cb phéan phé théng
Ménh gia: 10.000 ddéng/cd phan
Phwong thirc Phat hanh riéng 1& c6 phiéu dé& hoan ddi khoan no véi Bén cho
phéat hanh: vay
Muc dich phat Hoan dbi khoan ng da cho Céng ty vay can clv I—jé so tin dung
hanh: ky vao ngay 25/11/2016, thwc hién khi c6 yéu cau chuyén doi
cua Bén cho vay

S6 lwong c6 Phu thugc vao ngay chuyén ddi thuc té, nhwng khong vuot
phan dw kién qua 26.500.000 cb phan
phéat hanh:

Téng gia tri phat  Ti da 265.000.000.000 dong
hanh (theo ménh
gid):
Mtrc ting von () Vbn diéu I& trudc khi phat hanh: 9.146.066.740.000 VND
g',il‘;)')‘? dwkien y vén didu lé dw kién tang: 265.000.000.000 VND
(iii) Vén diéu I sau khi phat hanh: 9.411.066.740.000 VND

Gia phat hanh va Gia phat hanh va ty 1& chuyén dbéi no sé& duwoc xac dinh bdi
ty l1é hoan déi ng mot
t& chirc Thadm dinh gia doc 1ap vao Ngay chuyén déi thuc té.
Khoan no dwore  Theo Bao cdo tai chinh da dwoc kiém toan vao nam tai chinh
chuyén doi: 2017 b&i Cong ty TNHH Kiém toan PricewaterhouseCoopers
Viét Nam, Khoan No c6 thé Chuyén Déi da gidi ngan theo Ho
so tin dung dén ngay 31/12/2017 ctia Céng ty véi Bén cho vay
I3 30.000.000 D6 la My (USD), twong duong 682.050.000.000
ddng, chi tiét nhw sau:



Danh sach nha
dau tw phat hanh

dw kién:

Han ché chuyén
nhwong:

Thoi gian thuc
hién:

Thoi gian phan
phoi:

Quyeén loi cua
cac bén sau khi
da hoan déi cac
khoan no:

Nguyén tac théa
thuan:

Hg’n Dw no
A mu’c ) ~ .~ =
Bén cho | khoan tai ngay Lai Thoi Ghi ch
vay vay | 31/12/2017 | suat | han
chuyén (VND)
doi
(USD)
GW 30 trieu | 682,05 ty | 6%/ 36 Khoan n¢
Supernova dong nam | thang | co Rthé
chuyén
ddi thanh
c6 phan
phd
théng cua
Cong ty

Danh sach nha dau tw dwoc chi dinh phat hanh béi Bén cho

vay:
n S6 S6 lwong c6 phiéu
NoO. Ho tén Passport dworc chi dinh
phéat hanh
01 Trwong Ngoc | B3110074 Tc‘)i, da 26.500.000 cb
Minh phieu

Mot ndm ké tr ngay két thuc dot phat hanh

Quy 1-2 na

m 2019

Sau khi nhan dwoc chap thuan cta Uy ban chirng khoan

(i)

Chu ng: khoan ng dwoc x6a va GW Supernova Pte. Ltd.

khéng con la Cha ng cho khodn ng dwgc néu tai van ban

nay.

(i) Poi twong do chli ng' chi dinh tré thanh cb dong s& hiru
c0 phan pho théng cia Cong ty va c6 du cac quyen, nghia
vu clia cb déng ké tir thoi diém hoan tat dot phat hanh.

(iii)

Cong ty: Gia tri khoan no dwoc hach toan dé tang vén cha

s& hiru. Von diéu |é tdng twong ng v&i sb6 cd phan da
phat hanh va khoan ng dwgc xoa. Coéng ty khéng con
nghia vu tra ng bang tién cho Chu no.

Phé duyét viéc ky két thda thudn hoan dbi khoan ne gitra chu
no va Cong ty Cé phan Tap doan Pau tw Dia 6¢c No Va




ARTICLE 1: Approval for the private placement of ordinary shares for loan conversion:

- Name of shares

- Type of shares:

- Par value:

- Type of issuance:

- Issuance purpose:

- Number of Bonus
Shares:

- Face value of

Conversion Shares:

- Increase of charter
capital (VND)

- Issuance price and
conversion ratio:

- Converted Loan:

No Va Land Investment Group Corporation share.
Ordinary shares.
VND 10,000 per share.

Private placement of shares to designated investors for
loan conversion.

Conversion of loan upon request of The lender in
accordance with the Credit Agreement signed on
November 251, 2016

Depends on the actual conversion date. but no more than
26,500,000 shares

No more than VND 265,000,000,000

(i) Charter capital before shares issuance:
VND 9,146,066,740,000

(ii) Increase in charter capital: VND 265,000,000,000

(i) Charter capital post shares iIssuance:
VND 9,411,066,740,000

Issuance price and conversion ratio shall be determined by
an independent Valuer on the actual Conversion Date

In accordance with financial statements for the financial
year of 2017 audited by PricewaterhouseCoopers Vietnam
Company Limited, the Outstanding Convertible Loan be
drowndowned according to Credit file to December 319t
2017 is USD 30,000,000, equal to VND 682,050,000,000
in details:

Credit Outstanding

LeTrTo?er Limit balan(i:eas In:ggst Tenor Note
(USD) 31
December
2017 (VND)
GW 30 682,05 6%/year 36 |The loan is
Supernova| million | billion months| convertible
into
oridinary
shares




- List of egligible List of the designated persons by the Lender:

investors
No. Full Name Passport Number of shares
01 | Truong Ngoc | B3110074 | Maximum 26,500,000
Minh shares
- Lock up 01 year
- Timing: In 1st— 2nd Quarter of 2019
- Distribution time After obtaining the approval of the State Securities

Commission ("SSC")

- Rights of Parties after (i) Lender. GW Supernova Pte Ltd. will not be the
the loan conversion: company’s Lender when the loan is written off.

(i) Designated persons by the Lender: will become owner
of the Company’s ordinary shares with full of
Shareholder’s rights and obligations from the issuance
completion.

(i) Company: the loan amount will be accounted to
increase owner’s capital and its charter capital will
increase in correspondence to the written off loan. The
Company will not be obliged to repay the loan in cash
to the Lender

- The principle of Approve the agreement between the Lender and the
agreement: Company to convert the loan into ordinary shares

BIEU 2: BHDCD uy quyén cho HDQT quyét dinh tat ca cac van dé lién quan dén ké
hoach phat hanh C6 phiéu riéng |é dé hoan doi ng, cu thé:

Lap phwong an phat hanh chi tiét bao gém nhwng khéng gi¢i han: (i) Sé lwong cb
phiéu phat hanh; (i) Gia phat hanh va ty 1& hoan déi no cu thé; (iii) phé duyét va ky
két cac ho so lién quan dén viéc phat hanh ¢ phiéu dé hoan dbi no' véi Bén cho
vay, (iv) Lwa chon don vi thdm dinh gia doc lap dé xac dinh ty 1& hoan ddi hop ly.

Thuc hién cac thl tuc can thiét va dwoc yéu cau boi Ngan hang nha nwac vé viéc
dieu chinh dang ky khoan vay nuwéc ngoai.

Thuc hién cac thl tuc can thiét va duoc yéu cau bai Uy ban Chirng khoan Nha
nwéce lién quan dén viéc phat hanh co phiéu riéng 18.

Thuwe hién cac tha tuc can thiét dé niém yét bd sung s6 Cb phiéu phat hanh trén
S& Giao dich Ching khoan Tp. HCM;

Stra d6i Diéu 1& Cong ty vé phan vén diéu 1& va thye hién cac tha tuc tang von diéu
Ié v&i S& Ké hoach va DBau tw Tp. HCM sau khi két thuc viéc phat hanh;

Thuwce hién céac cong viéc khac cé lién quan dé hoan thanh cac nédi dung coéng viéc
dwoc giao;

Tuy tirng trwdng hop cu thé, HDQT dwoc ty quyén cho Téng Giam doc dé thyc
hién mot hodc moét sé cdng viéc cu thé néu trén.



ARTICLE 2: The GMS hereby authorizes the BOD to decide all related matters of private
placement, including:

To implement issuance plan of shares including but not limited to: (i) Number of
Issuing shares; (ii) Issuance price and the conversion ratio; (iii) approve and sign
relevant documents in respect of the share issuance for the loan conversion, (iv)
select the independent Valuer to determine the reasonable conversion ratio.

To implement requested procedures by the State Bank of Viethnam on the amended
registration of foreign loan.

To implement requested procedues by the Sate Securities Commission in regards
of private placement of shares.

To implement requested procedures to list the issued shares on the Hochiminh
Stock Exchange.

To amend the Company Charter regarding the increase in Chartered Capital and
register this increase with the authorized state agency as a result of the above
private placements and conversions

To be in charge of other relevant tasks to complete the shares issuance.

The BOD may re-authorise the CEO to be in charge of one or some of the above
mentioned tasks.

DIEU 3: Nghi quyét nay cé hiéu luc ké tir ngay ky.

ARICLE 3: The Resolution takes effect since the signing date.

DIEU 4: Hoi ddng Quan tri cdn c& ndi dung Nghi quyét nay dé trién khai thuc hién.
ARTICLE 4: The BOD is in charged of executing the Resolution.

TM. BDAI HOI PONG CO BbONG
CHU TICH HOI PONG QUAN TRI
FOR AND ON BEHALF OF THE GMS
CHAIRMAN OF THE BOARD

BUI THANH NHON



CONG TY cO PHAN TAP DOAN CONG HOA XA HOI CHU NGHIA VIET NAM

DAU TU BIA OC NO VA Déc lap - Tw do - Hanh phuc
NO VA LAND INVESTMENT SOCIALIST REPUBLIC OF VIETNAM
GROUP CORPORATION Independence - Freedom - Happiness
---000--- ---000---
S6/No. : 415/2018-TTr-NVLG TP. H Chi Minh, ngay 20 thang 12 n&m 2018

Ho Chi Minh City, December 20", 2018

TO TRINH/ PROPOSAL
Vv Phat hanh c¢é phan phd théng dé hoan déi Trai phiéu chuyén ddi qubc té (“Trai Phiéu”)
Re. Ordinary Share issuance for conversion of International Convertible Bonds (“Bonds”)

Kinh gti: Quy Cb déng Cong ty Cd phan Tap doan Dau tv Dia 6c No Va

Attention: Shareholders of No Va Land Investment Group Corporation

Can cWw/ Pursuant to:
Luat Doanh nghiép sb 68/2014//QH13 dwoc Qubc hdi nwéc Cong hoa xa hoi chii nghia
Viét Nam théng qua ngay 26/11/2014 va cac van ban khac cé lién quan;

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

Luat Chirng khoan sé 70/2006/QH11 ngay 29/6/2006, Luat Chirng khoan sira dbi bd sung sb
62/2010/QH12 ngay 24/11/2010 va céc van ban khac co lién quan;

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 and its implementing regulations;

Nghi quyét ctia Hoi ddng quan trj sé 32/2018-NQ-NVLG ngay 20/4/2018 (“Nghj quyét 32") vé
viéc phé duyét cac didu khodn va diéu kién cla Trai Phiéu clia Céng ty C6 phan Tap doan
Pau tw Dia 6c No Va (“Céng ty”) véi gia tri phat hanh 1a 160 triéu USD;

Resolution of the Board of Directors No. 32/2018-NQ-NVLG dated April 20" 2018
(“Resolution 32”) approving terms and conditions of the Bonds of No Va Land Investment
Group Corporation (“the Company”) with a total value of USD 160 milion;

Nghi quyét clia Dai hoi ddng cé dong thuong nién 2018 s6 19/2018-NQ.DHBCD-NVLG ngay
26/4/2018 vé viéc thong qua ké hoach phat hanh dé& chuyén dbi Trai Phiéu (“Nghij quyét 19”);
General Meeting of Shareholders’ annual resolution No. 19/2017-NQ-NVLG dated April 26",
2017 approving, among others, the plan on issuance of Bonds (“Resolution 19°);

Nghi quyét clia Hoi ddng quan trj s6 89/2018-NQ.HDQT-NVLG ngay 29/11/2018 vé viéc phat
hanh bd sung Trai phiéu v&i khoan gbc 1én dén 80 triéu USD (“Nghi quyét 89”);

Resolution of the Board of Directors No. 89/2018-NQ.HPQT-NVLG dated November 29", 2018
approving the additional issuance of Bonds with the principal amount of up to USD 80 milion
(“Resolution 89);

Diéu 1& té chirc va hoat ddng clia Cong ty dwec Pai hoi ddng ¢d déng Céng ty théng qua ngay
28 thang 6 nam 2018 (nhw dwoc stra ddi, bd sung vao ting thai diém);

Charter of the Company adopted by the General Meeting of Shareholders on June 28", 2018
(as amended and supplemented from time to time),



Ngay 20/4/2018, Hoi dong Quan tri Cong ty (“HPQT") da phé duyét viéc phat hanh 800
Trai phiéu chuyén déi quoc t& v&i gia tri phat hanh la 160 triéu USD theo Nghi quyet 32
va da dwoc Dai hoi dong ch dong (‘DHBCD") thong qua ké hoach phat hanh dé chuyén
ddi Trai phiéu chuyé&n ddi qudc té bang Nghi quyét 19.

Ngay 29/11/2018, HDQT Céng ty dé tién hanh phat hanh thém 400 Trai phleu chuyen adi
quéc té vai gia tri phat hanh la 80 triéu USD theo Ngh| quyet s6 89, nang téng sb lwong
Trai phiéu chuyén déi qudc té 1&n thanh 1.200 Trai phiéu, v&i tbng ménh gia twong dwong
240 triéu USD.

Nay HDQT klnh trinh DHDCD théng qua viéc diéu chinh sb Iwo’ng cd phan va thdi gian
phat hanh cb phan tai Phwo’ng an phat hanh Cb phan d& chuyén dbi Trai phiéu da dwoc
thong qua tai Nghi quyét 19 nhw sau:

T No6i dung th6n‘g qua : b{{)i dimg théng qua
tai Nghi quyet 19 lay y kien co dong bang van ban
Gia chuyén dbi: 71.000 VND/cb phan,
Gia chuyén ddi: 74.750 VND/cb phan, | theo ty gia cd dinh ap dung tai thei
4 | theoty gia cb dinh dw kién ap dung tai | diém chuyén @i la 22.773 VND/USD
thoi diém chuyén déi la 22.773 va dugc diéu chinh theo tirng thoi -
VND/USD diém theo cac sy kién diéu chinh Gia

chuyén dbi
Ty lé chuy&n ddi: 60.931 ¢ phan/Trai | Ty 1& chuyén dbi: 64.149,3 cb
2 | phiéu va co thé duoc didu chinh theo | phan/Trai phiéu va cé thé dugc diéu

Gia chuyén dbi chinh theo Gia chuyén ddi
S6 lwong c¢b phan phat hanh dé S6 lwong cb phan phat hanh gé

3 chuyén ddi Tréi Pbiéu: Dy kién chuyén dbi Tréi Pbiéu: Toi da
48.744.800 cO phan va c6 thé dwoc 97.489.766 cO phan va cé thé dwoc
didu chinh theo Gia chuyén ddi didu chinh theo Gia chuyén ddi

g Mtrc ting VDL dw kién: Mrc téing VDL dw kién:
487.448.000.000 VND 974.897.660.000 VND

5 Thoi gian thwe hién: trong nam 2019

On 20t April 2018, Board of Directors (“BOD”) approved the issuance plan of 800
international convertible bonds with issuance amount 160 million USD according to
Resolution no. 32 and General Meeting of Shareholders (“GMS”) approved the share
issuance plan according to Resolution no. 19.

On 29 November 2018, BOD approved the issuance plan of 400 international convertible
bonds with issuance amount 80 million USD according to Resolution no. 89, to increase
the total outstanding number of Bonds to 1.200 with an aggregate face value of USD 240
million.

BOD hereby propose to the GMS to approve for change of number of shares to be issued
for conversion and issuance timing in Resolution no. 19 as below:

No Contents approval Contents approval
: at the Resolution 19 by Shareholder’s written opinions
. . Conversion Price: VND 71,000/share,
gto g‘éeg‘;gg 5; ::%zn\;glea?:gf Osshare, at the fixed exchange rate of VND
1 VND 22 773/USD 22,773/USD proposed to apply upon
’ the conversion and adjustments to
Conversion Price.
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Contents approval

Contents approval

L at the Resolution 19 by Shareholder’s written opinions

Conversion Ratio: 60,931 shares/Bond | Conversion Ratio: 64,149.3

2 | and may be adjusted corresponding to | shares/Bond and may be adjusted
the Conversion Price corresponding to the Conversion Price
Number of shares to be issued for| Number of shares to be issued for
conversion of Bonds: Estimation of | conversion of Bonds: Estimation of

3 | 48,744,800 shares and may be| 97,489,766 shares and may be
adjusted  corresponding to  the | adjusted  corresponding to  the
Conversion Price Conversion Price

4 Estimated increase in Charter Capital | Estimated increase in Charter Capital
487,448,000,000 VND 974,897,660,000 VND

5 Timing: 2019.

Kinh trinh Dai hdi ddng c¢d déng xem xét va thong qua.

For the GMS consideration and approval.

THAY MAT DAI HOI DPONG CO DONG

CHU TICH HOI PONG QUAN TR| )
ON BEHALF OF THE GMS ff/ My

CONG TV TN
_ COPHAN
TAP BOAN AU
plA OC




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

DAU TU BIA OC NO VA DPoc lap - Tw do - Hanh phuc
NO VA LAND INVESTMENT SOCIALIST REPUBLIC OF VIETNAM
GROUP CORPORATION Independence - Freedom - Happiness
---000--- ---000---
SéMo.: |/ - NQ.DHDPCD-NVLG TP. H6 Chi Minh, ngay thang nam

Ho Chi Minh City,

DW THAO NGH| QUYET DAI HOI PONG CO bONG
CONG TY CO PHAN TAP BDOAN PAU TU PIA 6C NO VA
DRAFT RESOLUTION OF THE GENERAL MEETING OF SHAREHOLDERS

NO VA LAND INVESTMENT GROUP CORPORATION
V/v Phat hanh cb phan phé thong dé hoan ddi Trai phiéu chuyén déi québc té (“Trai Phiéu”)
Re. Ordinary Share issuance for conversion of International Convertible Bonds (“Bonds”)

Can cw/ Pursuant to:
Luat Doanh nghiép sé 68/2014//QH13 dwoc Qubc hdi nwdc Cong hoa xa hodi chli nghia
Viét Nam théng qua ngay 26/11/2014 va cac van ban khac co lién quan;
Law on Enterprises No. 68/2014/QH13 adopted by the National Assembly of the Socialist
Republic of Vietnam on November 26™, 2014 and its implementing regulations;
Luat Chirng khoan sb 70/2006/QH11 ngay 29/6/2006, Luat Chirng khoan stra ddi bb sung sb
62/2010/QH12 ngay 24/11/2010 va cac van ban khac cé lién quan;

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 and its implementing regulations;

Nghi quyét ciia Hoi dong quan tri s6 32/2018-NQ-NVLG ngay 20/4/2018 vé viéc phé duyét cac
dieu khoan va dieu kién cliia Trai Phiéu ctia Céng ty C6 phan Tap doan Pau tv Bia 6¢c No Va
(“Céng ty”) vo&i gia tri phat hanh la 160 triéu USD;

Resolution of the Board of Directors No. 32/2018-NQ-NVLG dated April 20", 2018 approving
terms and conditions of the Bonds of No Va Land Investment Group Corporation (‘the
Company”) with a total value of USD 160 milion;

Nghi quyét clia Dai hgi dong cb dong thwong nién 2018 s6 19/2018-NQ.DHDCD-NVLG ngay
26/4/2018 vé viéc théng qua ké hoach phat hanh dé chuyén doéi Trai Phiéu (“Nghi quyét 19”);
General Meeting of Shareholders’ annual resolution No. 19/2017-NQ-NVLG dated April 26",
2017 approving, among others, the plan on issuance of Bonds (“Resolution 197);

Nghi quyét ctia Hoi dong quan tri s6 89/2018-NQ.HDQT-NVLG ngay 29/11/2018 vé viéc phat
hanh bo sung Trai phiéu v&i khoan goc 1én dén 80 triéu USD;

Resolution of the Board of Directors No. 89/2018-NQ.HPQT-NVLG dated November 29", 2018
approving the additional issuance of Bonds with the principal amount of up to USD 80 milion;

Diéu I& t6 chirc va hoat ddng cuia Cong ty dwoc bai hoi déng cbd dong Cong ty thong qua ngay
28 thang 6 nam 2018 (nhw dwoc sira dbi, bd sung vao tirng thoi diém);

Charter of the Company adopted by the General Meeting of Shareholders on June 28", 2018
(as amended and supplemented from time to time);

Can cl Bién ban kiém phiéu lay y kién Cb dong bang van banngay /| |/
Meeting minutes of Voting checking results of shareholders’s written opinions of the Company
dated




QUYET NGHI
RESOLUTION

BIEU 1: Thong qua viéc diéu chinh s6 lwong ¢ phan va thoi gian phat hanh cb phan tai
Phwong an phat hanh CO phan dé chuyen doi Trai phiéu da dwoc thong qua tai Nghi quyét
s0 19 nhw sau:

T No6i dung théng qua ) b{(}i dung théng qua
tai Nghi quyét 19 lay y kién c6 dong bang van ban
o | Gia chuyén di: 71.000 VND/cb phan,
Gia chuyén qai: 74.750 \/ND/cé phan, thgzo ty gié’cé djnh ap dung tai thoi
1 theo ty’gié coO djnh C}U’ kien ap dung tai | diém chuyén doi la 22.773 VND/USD
thoi diém chuyén doi la 22.773 va dugc dieu chinh theo ting tho
VND/USD diém,theo’ cac suv kién diéu chinh Gia
chuyén doi
Ty 1& chuyén d6i: 60.931 cb phan/Trai | Ty 1& chuyén dbi: 64.149,3¢cd
2 phiéu va 9(’) thfa dwoc diéu chinh theo | phan/Trai phiéu va cp thcf; dwoc diéu
Gia chuyén doi chinh theo Gia chuyén doi
sé Iu”o’nq’cé phan phat hénh,dé sé Iu”o’nq’cé phan phat hanh dé
3 chuyén doi T[éi Phiéu: Dw ki@n chuyén doi T[éi Phiéu: Toi dq
43.744.800 cO phan va cc:) thé,duﬁqc 92.489.766 cO phan va cc:) thé,duJo’c
dieu chinh theo Gia chuyén doi dieu chinh theo Gia chuyén doi
4 Mtrc téng VDL dw kién: Mtrc tédng VDL dw kién:
487.448.000.000 VND 974.897.660.000 VND
5 Thoi gian thwe hién: trong nam 2019

ARTICLE 1: Approve for change of number of shares to be issued for conversion and
iIssuance timing in Resolution 19 as below:

No Contents approval Contents approval
' at the Resolution 19 by Shareholder’s written opinions
Conversion Price: VND 74,750/share, Conver_smn Price: VND 71,000/share,
at the fixed exchange rate of at the fixed exchange rate of VND
1 VND 22 773/USD 22,773/USD proposed to apply upon
’ the conversion and adjustments to
Conversion Price.
Conversion Ratio: 60,931 shares/Bond | Conversion Ratio: 64,149.3
2 | and may be adjusted corresponding to | shares/Bond and may be adjusted
the Conversion Price corresponding to the Conversion Price
Number of shares to be issued for | Number of shares to be issued for
conversion of Bonds: Estimation of | conversion of Bonds: Estimation of
3 148,744,800 shares and may be |97,489,766 shares and may be
adjusted  corresponding to the | adjusted corresponding to the
Conversion Price Conversion Price
4 Estimated increase in Charter Capital | Estimated increase in Charter Capital
487,448,000,000 VND 974,897,660,000 VND
5 Timing: 20109.




DIEU 2: Nghi quyét nay co hiéu luc ké tir ngay ky.

ACTICLE 2: This Resolution shall be effective from the date of signing

DIEU 3: Hoi ddng Quan tri cdn c& ndi dung Nghi quyét nay dé trién khai thwc hién.
ACTICLE 3: The BOD is required to execute the tasks in acordance to this Resolution

THAY MAT DAI HOI PONG CO PONG
CHU TICH HOI PONG QUAN TRI
ON BEHALF OF THE GMS
CHAIRMAN OF THE BOD

BUI THANH NHON



