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

PAU TU BIA OC NO VA DPéc lap - Ty do - Hanh phtc
NO VA LAND INVESTMENT SOCIALIST REPUBLIC OF VIETNAM
GROUP CORPORATION Independence — Freedom - Happiness
---000--- ---000---
Sé/mio.: (1 /2020-TTr-NVLG Thanh phd H6 Chi Minh, ngay 2.9, thang 04 ném 2020
Ho Chi Minh City, April.. 2297 2020
TO TRINH
PROPOSAL

V/v: Phuong én phat hanh Tréi phiéu chuyén déi quéc té
Re.: Issuance plan of Global convertible bonds

Can cw/Pursuant to:

- Luat Doanh nghiép s6 68/2014/QH13 duoc Quéc hoi théng qua ngay 26/11/2014;
The Law on Enterprises No. 68/2014/QH13 dated on November 26" 2014;

- Luét Ching khodan sé 70/2006/QH11 duwoc Quéce hoi théng qua ngay 29/6/2006;
The Law on Securities No. 70/2006/QH11 dated on June 297, 2006

= Luét stra d6i, b6 sung mot s6 diéu cia Luét Ching khoén s6 62/2010/QH12 duoe Quéc hoi théng qua ngay
24/11/2010;

The Law amending, supplementing a number of articles of the Law on Securities No. 62/2010/QH12 dated
on November 24 2010:

—  Biéu lé cta Coéng ty C8 phan Tap doan Péu tw Bia éc No Va (“Céng Ty’).
Ihe Charter of No Va Land Investment Group Corporalion (the ‘Company”);

Hoi dong Quan tri (“HPQT") kinh trinh Dai hoi déng cb déng ("PHDCD”) Phwong &n chao ban va phat
hanh trai phiéu chuyén d6i tai nuwc ngoai (“Trai Phiéu’) ciia Cong Ty (‘Phwong An Phit Hanh”) theo
cac diéu kién va diéu khoan sau:

Ihe Board of Directors (the “BOD”) would like to get the approval from the General Meeting of
Shareholders (the "GMS”) for the global convertible bond (the "Bonds”) offering and issuance plan (the
‘Bond Issuance Plan’) of the Company as per following terms and conditions:

I. PHUONG AN PHAT HANH:

BOND ISSUANCE PLAN
Hinh thtec Trai Phiéu : Tréi phiéu chuyén ddi c6 bao dam phat hanh ra thj trwemng quéc té:
Type of Bonds Secured convertible bond issued to international market:

Loai tién té phat hanh va : Péla My;

thanh toan géc, 1ai Trai Phiéu United States Dollar (USD);
Currency of issuance and

repayment of the Bonds

Téng gia tri phat hanh : D kién t6i da la 300.000.000 USD (bdng chi: ba tram triéu
Tolal issuance amount Dé La My);
Up to USD 300000000 (in words: three hundred million
United States Dollar);

Noi dung dijch sang tiéng Anh chi st dung cho muc dich théng tin, va khéng dung thay thé cho noi dung tiéng Viét. Trong trwong
hop ¢6 sy mau thudn gitra ndi dung tiéng Viét va ngi dung tiéng Anh, néi dung tiéng Viét sé duoc wu tien ap dung.

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



Ménh gia Trai Phiéu
Denomination

Thoi gian phat hanh

lssuance date

Ky han
Maturity date
Lai suét
Interest

Hinh thirc phat hanh
Issuance form

Phwong thirc phat hanh
lssuance method

Quyén chuyén ddi Trai Phiéu
clia Cong Ty

Conversion at the option of the
Company

Gia chuyén déi
Conversion price

Ty Ié chuyén déi
Conversion ratio

Thai han chuyén dbi
Conversion period

Dy kién la 200.000 USD (bdng chi: hai trdm ngan £6 La My) hodc
mot ménh gia khac theo quyét dinh ctia HDQT;

Expected to be USD 200,000 (in words: two hundred United States
Dollar) or another value determined by the BOD;

D kién thuc hién trong nam 2020, thdi diém phat hanh cu thé do
HDQT quyét dinh phu thudc vao diéu kién thj trwdng va chép thuan
tlr cac co’ quan Nha Nwdrc;

In 2020, the exact dale to be decided by the BOD subject to markel
conditions and approvals from the competent State authorities

D kién 05 (ndm) nam ké tir thoi diém phat hanh:
Expected to be 05 (five) years from the issuance date;

Lai suat dwoc HDQT xac dinh theo tinh hinh thi trudng tai thei didm
phat hanh;

To be decided by the BOD subject to market conditions at the
issuance date;

Trai Phiéu dwoc dw kién phat hanh theo hinh thirc dung sé hodc
hinh thirc khéc theo tw van cla tb chirc tw van thu xép phéat hanh
phu hep véi théng 1€ thi trueng Trai Phiéu quéc té;

The Bonds are expecled to be issued in book-entry form or other
forms in compliance with market practice of international hond:

Trai phiéu s& dugc phat hanh truc tiép cho nha dau tw nwéc ngoai
& thj trwdrng québc té;

The Bonds will be issued directly to foreign investors in international
markel;

Tréi Phiéu duoc chuyén ddi thanh cé phén phd théng vao ngay dao
han, trir treong hop Cong Ty cé thda thuan khac dwoc quy dinh cu
thé trong cac diéu khoan va didu kién clia Trai Phiéu va cac hop
déng lién quan;

The Bonds will be converted into ordinary shares on the maturity
date, unless otherwise agreed by the Company in the specific terms
and conditions of the Bonds and relevant agreements;

Gia chuyén ddi sé do HDQT quyét dinh tuy thudc vao tinh hinh thi
trwong tai thoi diém phat hanh va thda thuan véi nha dau tw:
Conversion price will be decided by the BOD subject to market
condition at the issuance date and agreement with the investor;

Ty 1& chuyén déi sé duwoc HDQT tinh toan dwa trén gia chuyén ddi:
Conversion ratio will be calculated by the BOD hased on the
conversion price;

Sau 05 (n&m) nadm ké tir ngay phat hanh, tri trwdng hop Cong Ty
c6 thda thuan khac dwoc quy dinh cy thé trong cac diéu khoan va
diéu kién cta Trai Phiéu va cac hop ddng lién quan:

After 05 (five) years from the issuance dale, unless otherwise
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NOi dung dich sang tiéng Anh chi st dung cho muyc dich thong tin, va khong dung thay thé cho noi dung tiéng Viét. Trong trwdng
hop ¢6 sw mau thuan gitka ndi dung tiéng Viét va noi dung tiéng Anh, noi dung tiéng Viét sé dwoc wu tién ap dung.

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



Quyén mua lai Trai Phiéu cla
Coéng Ty

Redemption at the option of
the Company

Phwong an st dung vén huy
dong tir phat hanh Trai phiéu
Plan of wuse of proceeds
collected from the issuance of
Bonds

Cac diéu kién khac

Other conditions

agreed by the Company in the specific terms and conditions of the
Bonds and relevant agreements;

Do HPQT quyét dinh tuy thudc vao tinh hinh thi treong tai thoi diém
phat hanh;

To be decided by the BOD subject to market conditions at the
issuance date;

Thuc hién theo phwong an s dung vén huy déng tir phat hanh
Trai phiéu dwoc phé duyét bdi HDQT;

Following the plan of use of proceeds collected from issuance of
Bonds as approved by the BOD;

Cac diéu kién khac clia Trai Phiéu sé dwoc quy dinh cu thé trong
céc diéu khoan va diéu kién clia Trai Phiéu va cac hop dong, théa

thuan duoc ky két nhdm muc dich phat hanh Trai Phiéu theo
Phwong An Phat Hanh do HPQT hosc nguwoi dwoc HBQT uy
quyén bang vin ban quyét dinh phiu hop véi cac quy dinh hign
hanh;

Other conditions will be specified in the terms and conditions of the
Bonds, relevant agreements and contracts for the puipose of
issuing the Bonds in accordance with the Bond Issuance Plan as
approved by the BOD or person authorized by the BOD in
compliance with prevailing regulations;

PHE DUYET VIEC KY KET HOP BONG VA THYC HIEN GIAO DICH
APPROVE THE SIGNING OF CONTRACTS AND PERFORIMANCE OF TRANSACTIONS

Kinh trinh BHDCD chép thuan cho Céng Ty ky két tAt ca cac hop déng, thda thuan, tai lisu dé
thwe hién cac giao dich lién quan dén viéc phat hanh Trai Phiéu theo Phwong An Phat Hanh néu
tai Diéu 1.

Respectfully request the GMS to approve the Company to sign all contracts, agreements ancd
documents for the implementation of relevant transactions in relation to the issuance of the
Bonds in accordance with the Bond Issuance Plan contemplated in Article 1.

PHE DUYET VA UY QUYEN CHO HOI DPONG QUAN TRI
APPROVE AND AUTHORISE TO THE BOARD OF DIRECTORS

Kinh trinh BPHDCD chép thuan va théng nhét viéc giao va Gy quyén cho HDQT toan quyén quyét
dinh va thuc hién cac cong viéc can thiét dé trién khai viéc phat hanh Trai Phiéu theo Phwong
An Phat Hanh néu tai Didu 1, bao gdm nhwng khong giéi han cac cong viéc sau:

Respecliully request the GMS to approve and agree on the delegation and authorization to the
BOD the power to decide and perform all necessary works to implement the Bond Issuance Plan
as contemplated in Article 1, including but not limited to the following tasks:

(a) Quyét dinh ndi dung chi tiét clia Phwong An Phat Hanh va quyét dinh cac van d& lién
quan dén viéc phat hanh Trai Phiéu, bao gbm nhung khong giéi han:

Noi dung dich sang tiéng Anh chi s dung cho muc dich théng tin, va khéng dung thay thé cho néi dung tiéng Viét. Trong treong
hop c6 sw mau thuén gitra ndi dung tiéng Viét va ndi dung tiéng Anh, ndi dung tiéng Viét sé dwoc wu tién ap dung.

The English translation is for informational purposes only, and is not a substitute for the Vietnamese version. In case of any
discrepancy between the Vietnamese and English version, the Vietnamese version shall prevail.
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To decide on details of the Bond Issuance Plan and all relevant matters with respect to
the issuance of the Bonds, including but not limited to:

(i)  quyét dinh cac diéu khodn va diéu kién cu thé clia Trai Phiéu theo Phwong An
Phat Hanh, thoi diém phat hanh Trai Phiéu, khdi lwong Trai Phiéu phat hanh thuc
té, Iwva chon cac bén tw van va thu x&p cac khoan phi, chi phi lién quan dén viéc
phat hanh Trai Phiéu;
lo decide on specific terms and conditions of the Bonds in accordance with the
Bond Issuance Plan, issuance timeline, actual issue size, appointiment of advisers,
arrangers and arrangement for payment of fees and relevant expenses relating to
the issuance of the Bonds;

(i) dam phan, ky két va to chirc thwe hién cac hop ddng, thda thuan, tai liéu lién quan
dén viéc phat hanh Trai Phiéu:
fo negotiate, sign and perform contracts, agreements and relevant documents in
relation (o the issuance of the Bonds:

(i) trao ddi va gidi trinh v6i cac co quan, té chirc c6 thAm quyén vé& hd so phat hanh
Tréi Phiéu;
to liaise and present to the competent authorities and agencies in relation to the
Bond issuance dossier;

(iv)  quyét dinh siva di, bé sung, didu chinh Phwong An Phat Hanh va/hosc cac tai liéu
khac lién quan dén viéc phat hanh Trai Phiéu trong truong hop can thiét:
to decide on the amendments, supplements and adjustments to the Bond Issuance
Flan and/or other relevant documents (if necessary);

(V) quyét dinh viéc chuyén ddi Trai Phiéu, ty I& chuyén di va gia chuyén dbi;
to decide on the conversion of the Bonds, conversion ratio and conversion price;

(vi)  x@ ly cb phan I8 phat sinh (néu co);
seltlement of odd stocks (if any);

(vii)  quyét dinh viéc mua lai Trai Phiéu trvdc han va gia mua lai;
to decide on the redemption of the Bonds and redemption price;

(viii) cac véan d& khac lien quan dén Trai Phiéu (néu co);
other matters in refation to the Bonds (if any);

(b) Quyét dinh cac vén @& lign quan dén viéc st dung vén huy déng tir vidc phat hanh Trai
Phiéu (bao gém ca viéc stra déi, bd sung, diéu chinh ké hoach st dung vén huy déng
dinh kém v&i Phuong An Phat Hanh);

To decide on relevant matters in relation to the use of proceeds collected from the
Issuance of the Bonds (including amendments, supplements and adjustments to the plan
of use of proceeds as altached to the Bond Issuance Plan);

N6i dung dich sang~tiéng Anh chi str dung cho muc dich thong tin, va khéng ding thay thé cho ndi dung tiéng Viét. Trong trwong
hop c6 si mau thuan gitva ndi dung tiéng Viét va ndi dung tiéng Anh, noi dung tiéng Viét sé dwoc wu tién ap dung.

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



(c)

()

Quyét dinh viéc cung cép thong tin, hd so, tai liu cho cac bén tw van va thu xép, cac co
quan, t6 chike, ca nhan c6 lién quan:

To provide information, documents and files to the advisers and arrangers, relevant
authorities, organisations and individuals;

Quyét dinh va trién khai cac thd tuc can thiét tai, hodc v&i, cac co quan, td chie, ca nhan
tai Viét Nam (bao gébm nhwng khéng gi¢i han: Ngan Hang Nha Nwéc Viét Nam, Uy Ban
Ching Khoan Nha Nwéc, S& Giao Dich Chitng Khoan Ha Noi va cac bd nganh lién
quan) va nwdc ngoai, dé trién khai thuc hién viéc chao ban, phat hanh Trai Phiéu va cac
ndi dung khac theo Phuwong An Phat Hanh:

To carry out necessary procedures at or with the relevant authorities, organisations ancl
individuals in Vietnam (including but not limited to: the State Bank of Vietnam, the State
Securities Commission, the Hanoi Stock Exchange and other relevant authorities) and
overseas to implement the offering and issuance of the Bonds and other matters
specified in the Bond Issuance Plan;

Sau khi dwec Ngan hang Nha nwéc xac nhan han mirc phat hanh trai phiéu, HDQT sé
ban hanh quyét dinh v& dot phat hanh Trai Phiéu cu thé phu hop véi Phuwong An Phat
Hanh d& duoc phé duyét; va déng thai thyc hien ché dé bao cao va cong b théng tin
lien quan dén quyét dinh phat hanh Trai Phiéu theo quy dinh hién hanh;

Upon the issuance of the confirmation by the State Bank of Vietnam on the bond
issuance size limit, the BOD shall pass a decision on the specific issuance of the Bonds
in accordance with the approved Bond Issuance Plan: and at the same time, report and
carry out relevant public disclosure procedures in relation to the decision on issuance of
the Bonds in accordance with the applicable laws;

Thuwe hién cac cong viéc can thiét khac nham chao ban va phat hanh thanh céng Trai
Phiéu pht hop véi Phwong An Phat Hanh:

To peiform any other necessary works in order to successfully complete the offering and
Issuance of the Bonds in accordance with the Bond Issuance Plan:

Stra dbi Diéu Ié Cong ty v& phan vén didu 16 va thuc hién thi tuc téng vén didu 1& theo
thue té két qua chuyén déi néu trén véi S& Ké hoach va Bau tw Thanh phé H Chi Minh:

To amend the Company's Charter on the charter capital and carry out the procedures for
increasing the charter capital according to the actual conversion results mentioned above
with the Department of Planning and Investment of Ho Chi Minh City;

Thue hién cac thi tuc can thiét d& dang ky niém yét bé sung sb cb phan thuc té phat
hanh @& chuyén ddi toan bb trai phiéu chuyén déi theo Phuong An Phat Hanh néu trén;

va

To perform the necessary procedures to register for additional listing of shares issued to
convert all convertible bonds in accordance with the Bond Issuance Plan; and

Ngi dung dich sang tiéng Anh chi st dung cho muc dich thong tin, va khéng dung thay thé cho ngi dung tiéng Viét. Trong trong
hop co sy mau thuan gitra ndi dung tiéng Viét va ndi dung tiéng Anh, noi dung tiéng Viét s& dwoc wu tién ap dung.

The English translation is for informational purposes only, and is not a substitute for the Vietnamese version. In case of any
discrepancy between the Vietnamese and English version, the Vietnamese version shall prevail.
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(i) HDQT c6 thé Gy quyén lai cho Téng Giam Ddc véi tw cach 1a Nguoi dai dién theo phap
luat clia Céng Ty dé thyc hién mot hodc mot sé ndi dung dwoc BHDCD Gy quyén néu
trén.

The BOD may sub-authorize the General Director, being the legal representative of the
Company to perform any of the above tasks as authorized by the GMS.,

Kinh trinh BPHDCPD xem xét va théng qua.
Respeclully submiiting to the GMS for consideration and approval.

TM. HOI BONG QUAN TRI
CHU TICH HOI DONG QUAN TRI
ON BEMATE DR 'E BOARD OF DIRECTORS

BUI THANH NHON |,y
L

Noi dung dich sang tiéng Anh chi st dung cho muc dich théng tin, va khong ding thay thé cho néi dung tiéng Viét. Trong truéing
hop co sy méu thuan gitva ndi dung tiéng Viét va ndi dung tiéng Anh, ndi dung tiéng Viét sé& dwoc wu tién ap dung.

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



DY THAO/DRAFT

CONG TY CO PHAN TAP POAN CONG HOA XA HOI CHU NGHIA VIET NAM
DAU TU BIA OC NO VA Doc lap - Tw do - Hanh phuc
NO VA LAND INVESTMENT SOCIALIST REPUBLIC OF VIETNAM
GROUP CORPORATION Independence - Freedom - Happiness
---000--- o ---000---
Sé/ No.: /2020'NQ DHDCH-NVLG Thanh phé Ho6 Chi Mlnh, ngéy ...... théng 05 ndm 2020
' Ho Chi Minh City, May........... 2020

NGHI QUYET DAI HOI PONG CO bONG

CONG TY CO PHAN TAP DOAN PAU TU DIA OC NO VA
RESOLUTION OF THE GENERAL MEETING OF SHAREHOLDERS OF

NO VA LAND INVESTMENT GROUP CORPORATION

Can ct/ Pursuant to:

ARTICLE 1:

Luat Doanh nghiép sé 68/2014/QH13 duoc Quéc héi théng qua ngay 26/11/2014;
The Law on Enterprises No. 68/2014/QH13 dated on November 26™, 2014;

Luat Chirng khoan sé 70/2006/QH11 dwoc Qudc héi théng qua ngay 29/6/2006;
The Law on Securities No. 70/2006/QH11 dated on June 29", 2006;

Luét stra déi, bb sung mét sé diéu cta Luat Chirng khoan sé 62/2010/QH12 duoc Quéc héi théng qua
ngay 24/11/2010;

The Law amending, supplementing a number of articles of the Law on Securities No. 62/2010/QH12
dated on November 24t 2010;

Té trinh cda HGi dong quén tri s6 07/2020-TTr-NVLG ngay 29/04/2020 vé Phuong én phét hanh
Tréi phiéu chuyén doéi quoc te;

The Proposal of the Board of Director No 07/2020-TTr-NVLG dated April 29", 2020 Re. Issuance plan
of Global convertible bonds;

Diéu 1é cua Céng ty C6 phan Tap doan Péu tw Bja é¢c No Va (“Cong Ty”);

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

Bién ban kiém phiéu &y y kién cé6 déng Céng Ty ngay...../05/2020;

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

QUYET NGHI
RESOLUTION

Théng qua phuwong an chao ban va phat hanh trai phiéu chuyén déi tai nuwéc ngoai
("Trai Phiéu") cia Coéng Ty (‘Phwong An Phat Hanh”) véi mét sé ndi dung chinh
nhw sau:
To approve the global convertible bond (the “Bonds”) offering and issuance plan of the
Company (the “‘Bond Issuance Plan”) as follows:
Hinh thiec Tréi Phiéu : Trai phiéu chuyén dbi c6 bao dam phat hanh ra
Type of Bonds thi trwéng quéc té;

Secured convertible bond issued to international market;

1

N&i dung dich sang tiéng Anh chi st dung cho muyc dich théng tin, va khéng dung thay thé cho néi dung tiéng Viét. Trong trwdng hop
c6 sw mau thuan gitra ndi dung tiéng Viét va ndi dung tieng Anh, ndi dung tiéng Viét sé dwoc wu tién ap dung.
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Loai tién té phat hanh va
thanh toan géc, i Trai Phiéu

Currency of issuance and
repayment of the Bonds

Téng gia tri phat hanh
Total issuance amount

Ménh gia Trai Phiéu
Denomination

Th&i gian phét hanh
Issuance date

Ky han
Maturity date

Lai suat

Hinh thirc phat hanh
Issuance form

Phwong thirc phat hanh
Issuance method

Quyén chuyén déi Trai Phiéu
clla Coéng Ty
Conversion at the option of
the Company

DY THAO/DRAFT

Do La My;
United States Dollar (USD);

Duv kién tdi da la 300.000.000 USD (bdng chd: ba trdm
triéu D6 La My);

Up to USD 300,000,000 (in words: three hundred million
United States Dollar);

Dw kién la 200.000 USD (bdng chi: hai trém ngan D6
La My) ho&c mot ménh gia khac theo quyét dinh cta Hoi
ddng quan tri cia Coéng Ty (‘HBQT");

Expected to be USD 200,000 (in words: two hundred
thousand United States Dollar) or another value
determined by the Company’s Board of Directors
(‘BOD?);

Dw kién thuc hién trong nam 2020, thoi diém phat hanh
cu thé sé do HPQT quyét dinh phu thudc vao didu kién
thi trwdng va chép thuan tlr cac co quan Nha nwéc cod
thdm quyén;

In 2020, the exact date to be decided by the BOD
subject to market conditions and approvals from the
competent State authorities;

Dw kién 05 (nam) nam ké tir ngay phat hanh;
Expected to be 05 (five) years from the issuance date;

L&i suat dwoc HDQT xac dinh theo tinh hinh thi trwdng
tai thoi diém phat hanh;

To be decided by the BOD subject to market conditions
at the issuance date;

Trai Phiéu dwoc dy kién phat hanh theo hinh thirc dwng
s6 ho&c hinh thirc khac theo tw van cla td chirc tw van
thu xép phat hanh phu hop véi théng & thi trudng Tréi
Phiéu qubc té;

The Bonds are expected to be issued in book-entry form
or other forms in compliance with market practice of
international bond;

Phat hanh truc tiép cho nha dau tw nwéc ngoai & thi
trudng quéc té;

The Bonds will be issued directly to foreign investors in
international market;

Trai Phiéu dwoc chuyén dbi thanh cb phan phd théng
vao ngay dao han, triv trwong hop Cong Ty c6 thda
thuan khac dwoc quy dinh cu thé trong cac diéu khodn
va diéu kién cta Trai Phiéu va cac hop dong lién quan;
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N&i dung dich sang tiéng Anh chi st dung cho muyc dich théng tin, va khéng dung thay thé cho néi dung tiéng Viét. Trong trwdng hop
c6 sw mau thuan gitra ndi dung tiéng Viét va ndi dung tieng Anh, ndi dung tiéng Viét sé dwoc wu tién ap dung.
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Gia chuyén déi
Conversion price

Ty & chuyén dbi
Conversion ratio

Thoéi han chuyén dbi
Conversion period

Quyén mua lai Trai Phiéu cla
coéng Ty

Redemption at the option of
the Company

Phwong an st dung vén huy
doéng tr phat hanh Tréai phiéu
Plan of use of proceeds
collected from the issuance of
Bonds

Céc diéu kién khac

Other conditions

DY THAO/DRAFT

The Bonds will be converted into ordinary shares on the
maturity date, unless otherwise agreed by the Company
in the specific terms and conditions of the Bonds;

Gia chuyén déi sé& do HDQT quyét dinh tly thudc vao
tinh hinh thj trwong tai thoi diém phat hanh va théa
thuan véi nha dau tw;

Conversion price will be decided by the BOD subiject to
market condition at the issuance date and agreements
with the investor;

Ty lé chuyén dbi sé dwoc HDQT tinh toan dwa trén gia
chuyén déi;

Conversion ratio will be calculated by the BOD based on
the conversion price;

Sau 05 (nam) nam ké tlr ngay phat hanh, trir trudng
hop Céng Ty cé thda thuan khac dwoc quy dinh cu thé
trong cac diéu khodn va diéu kién cta Trai Phiéu va céac
hop déng lién quan;

After 05 (five) years from the issuance date, unless
otherwise agreed by the Company in the specific terms
and conditions of the Bonds and relevant agreements;

Do HPQT quyét dinh ty thudc vao tinh hinh thj trudng
tai thoi diém phat hanh;

To be decided by the BOD subject to the market
condition at the issuance date;

Thyc hién theo phwong an st dung von huy déng tw
phéat hanh Trai phiéu dwoc phé duyét béi HDQT;
Following the plan of use of proceeds collected from
issuance of Bonds as approved by the BOD;

Céac diéu kién khac cta Trai Phiéu sé& dwoc quy dinh cu
thé trong céac diéu khoan va diéu kién cla Trai Phiéu va
cac hop ddng, théa thuan dwoc ky két nham muc dich
phat hanh Trai Phiéu theo Phwong An Phat Hanh do
HDQT hodc nguoi dwoc HDQT Gy quyén bang van ban
quyét dinh phu hop véi cac quy dinh hién hanh;

Other conditions will be specified in the terms and
conditions of the Bonds, relevant agreements and
contracts for the purpose issuing the Bonds in
accordance with the Bond Issuance Plan as approved
by the BOD or person authorized by the BOD in
compliance with prevailing regulations;

Chép thuan viéc Cong Ty ky két tat ca cac hop ddng, thda thuan, tai liéu dé thwc hién cac
giao dich lién quan dén viéc phat hanh Trai Phiéu theo Phwong An Phat Hanh néu tai

Diéu 1 Nghi quyét nay.

N&i dung dich sang tiéng Anh chi st dung cho muyc dich théng tin, va khéng dung thay thé cho néi dung tiéng Viét. Trong trwdng hop
c6 sw mau thuan gitra ndi dung tiéng Viét va ndi dung tieng Anh, ndi dung tiéng Viét sé dwoc wu tién ap dung.

The English translation is for informational purposes only, and is not a substitute for the Viethamese version. In case of any
discrepancy between the Vietnamese and English version, the Vietnamese version shall prevail.
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ARTICLE 2: To approve the Company to sign all contracts, agreements and documents for the
implementation of relevant transactions in relation to the issuance of the Bonds in
accordance with the Bond Issuance Plan contemplated in Article 1 of this Resolution.

DIEU 3: Chép thuan viéc giao va Gy quyén cho HDQT toan quyén quyét dinh va thuc hién cac cong
viéc can thiét dé trién khai viéc phat hanh Trai Phiéu theo Phwong An Phat Hanh néu tai
Diéu 1 clia Nghj quyét nay, bao gébm nhwng khéng gi¢i han cac cong viéc sau:

ARTICLE 3: To approve the delegation and authorisation to the BOD the power to decide and perform all
necessary works to implement the Bond Issuance Plan as contemplated in Article 1 of this
Resolution, including but not limited to the following tasks:

(a) Quyét dinh ndi dung chi tiét Phuong An Phat Hanh va quyét dinh cac van dé lién quan
dén viéc phat hanh Trai Phiéu, bao gom nhwng khéng gi&i han:

To decide on details of the Bond Issuance Plan and all relevant matters with respect to
the issuance of the Bonds, including but not limited to:

() quyét dinh cac diéu khoan va diéu kién cu thé cta Trai Phiéu theo Phwong An
Phat Hanh, thoi diém phat hanh Trai Phiéu, khéi lwong Trai Phiéu phat hanh thuc
té, lwa chon cac bén tw van va thu xép cac khoan phi, chi phi lién quan dén viéc
phat hanh Trai Phiéu;
to decide on specific terms and conditions of the Bonds in accordance with the
Bond Issuance Plan, issuance timeline, actual issue size, appointment of advisers,
arrangers and arrangement for payment of fees and relevant expenses relating to
the issuance of the Bonds;

(i) dam phan, ky két va t6 chirc thwe hién cac hop dong, thoa thuan, tai liéu lién quan
dén viéc phat hanh Trai Phieu;
to negotiate, sign and perform contracts, agreements and relevant documents in
relation to the issuance of the Bonds;

(iii) trao d6i va giai trinh voi cac co quan, b chirc co thdm quyén vé ho so phat hanh
Trai Phiéu;
to liaise and present to the competent authorities and agencies in relation to the
Bond issuance dossier;

(iv) quyét dinh stra déi, b6 sung, diéu chinh Phwong An Phat Hanh va/hodc cac tai
liéu khac lién quan den viéc phat hanh Trai Phiéu trong trwdng hop can thiét;

to decide on the amendments, supplements and adjustments to the
Bond Issuance Plan and/or other relevant documents (if necessary);

(v) quyét dinh viéc chuyén dbi Trai Phiéu, ty I& chuyén dbi va gia chuyén ddi;
to decide on the conversion of the Bonds, conversion ratio and conversion price;
(vi) xt ly ¢ phan I1& phat sinh (néu co);
settlement of odd stocks (if any);
(vii) quyét dinh viéc mua lai Trai Phiéu trwéc han va gia mua lai;
to decide on the redemption of the Bonds and redemption price;
(viii) cac van dé khac lién quan dén Trai Phiéu (néu co);

other matters in relation to the Bonds (if any);

N&i dung dich sang tiéng Anh chi ’Sl’)’ dung cho muc dich thong tin, va khong dung thay thé cho néi dung tiéng Viét. Trong trwdng hop
c6 sw mau thuan gitra ndi dung tiéng Viét va ndi dung tieng Anh, ndi dung tiéng Viét sé dwoc wu tién ap dung.

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



(b)

()

(d)

()

(f)

(9)

(h)

DY THAO/DRAFT

Quyét dinh cac van dé lién quan dén viéc st dung vbn huy dong tir viéc phat hanh Trai
Phiéu (bao gébm ca viéc stra di, bé sung, diéu chinh ké hoach s dung vén huy déng
dinh kém v&i Phuong An Phat Hanh);

To decide on relevant matters in relation to the use of proceeds collected from the
issuance of the Bonds (including amendments, supplements and adjustments to the
plan of use of proceeds as attached to the Bond Issuance Plan);

Quyét dinh viéc cung cap théng tin, hé so, tai liéu cho cac bén tw van va thu xép, cac
co quan, té chirc, ca nhan ¢6 lién quan;

To provide information, documents and files to the advisers and arrangers, relevant
authorities, organisations and individuals;

Quyét dinh va trién khai cac thd tuc can thiét tai, hodc véi, cac co quan, té chirc, ca
nhan tai Viét Nam (bao gdm nhwng khéng gi¢i han: Ngan Hang Nha Nwéc Vit Nam,
Uy Ban Chirng Khoan Nha Nuéc, S& Giao Dich Chirng Khoan Ha Noi va cac bd
nganh lién quan) va nwéc ngoai dé trién khai thuc hién viéc chao ban, phat hanh
Trai Phiéu va cac ndi dung khac theo Phuong An Phat Hanh;

To carry out necessary procedures at or with the relevant authorities, organisations and
individuals in Vietnam (including but not limited to: the State Bank of Vietnam, the State
Securities Commission, the Hanoi Stock Exchange and other relevant authorities) and
overseas to implement the offering and issuance of the Bonds and other matters
specified in the Bond Issuance Plan;

Sau khi dwgc Ngan hang Nha nwéc xac nhan han mirc phat hanh trai phiéu, HDPQT sé
ban hanh quyét dinh vé& dot phat hanh Trai Phiéu cu thé phu hop véi Phwong An Phat
Hanh da dwoc phé duyét; ddng thdi thuc hién ché d6 bao cao va cong b thong tin lién
quan dén quyét dinh phat hanh Trai Phiéu theo quy dinh cltia phap luat hién hanh;

Upon the issuance of the confirmation by the State Bank of Vietham on the bond
issuance size limit, the BOD shall pass a decision on the specific issuance of the
Bonds in accordance with the approved Bond Issuance Plan; and at the same time,
report and carry out relevant public disclosure procedures in relation to the decision on
issuance of the Bonds in accordance with the applicable laws;

Thuc hién cac cong viéc can thiét khac nham chao ban va phat hanh thanh céng
Trai Phiéu phu hep véi Phwong An Phat Hanh;

To perform any other necessary works in order to successfully complete the offering
and issuance of the Bonds in accordance with the Bond Issuance Plan;

Stra d6i Diéu 16 Cong ty vé phan vbn diéu I& va thuc hién tha tuc tang vén diéu 1& theo
thuwc té ket quad chuyén do6i néu trén véi S&@ Ké hoach va DPau tw thanh phd
H6 Chi Minh;

To amend the Company's Charter on the charter capital and carry out the procedures
for increasing the charter capital according to the actual conversion results mentioned
above with the Department of Planning and Investment of Ho Chi Minh City;

Thuc hién céc thd tuc can thiét @& dang ky niém yét bd sung sé ¢6 phan thyc té phat
hanh dé chuyén déi toan bo trai phiéu chuyén ddi theo Phuwong An Phat Hanh néu
trén; va

To perform the necessary procedures to register for additional listing of shares issued
to convert all convertible bonds in accordance with the Bond Issuance Plan; and

N&i dung dich sang tiéng Anh chi ’Sl’)’ dung cho muc dich thong tin, va khong dung thay thé cho néi dung tiéng Viét. Trong trwdng hop
c6 sw mau thuan gitra ndi dung tiéng Viét va ndi dung tieng Anh, ndi dung tiéng Viét sé dwoc wu tién ap dung.

The English translation is for informational purposes only, and is not a substitute for the Vietnamese version. In case of any
discrepancy between the Vietnamese and English version, the Vietnamese version shall prevail.
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() HDQT co thé dy quyén lai cho Téng Giam Déc vai tw cach la Nguoi dai dién theo phap
luat cﬂg Cong Ty dé thyc hién mét hoac mét sO ndi dung dwgc Pai héi dong co dong
Qy quyén néu trén.

The BOD may sub-authorize the General Director, being the legal representative of the
Company, to perform any of the above tasks as authorised by the General Meeting of
Shareholders.

PIEU 3: Nghi quyét nay c6 hiéu luc ké tir ngay ky. HDQT va c&c ca nhan coé lién quan can c& noi

dung Nghi quyét nay dé trién khai thuc hién.
ARTICLE 3: This Resolution shall be effective from the date of signing. The BOD and relevant persons

are required to execute the tasks in accordance to this Resolution.

TM. PAI HOI PONG CO PONG
CHU TICH HOI PONG QUAN TRI
ON BEHALF OF THE GENERAL
MEETING OF SHAREHOLDERS
CHAIRMAN OF THE BOARD

BUI THANH NHON

N&i dung dich sang tiéng Anh chi st dung cho muyc dich théng tin, va khéng dung thay thé cho néi dung tiéng Viét. Trong trwdng hop
c6 sw mau thuan gitra ndi dung tiéng Viét va ndi dung tieng Anh, ndi dung tiéng Viét sé dwoc wu tién ap dung.

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



NLZAV/N
LAND MAU/ SAMPLE

CHO cUQC SONG BUNG SANG

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 C phan Tap doan Bau tw Bia 6¢c No Va.
Company’s Name: No Va Land Investment Group Corporation.
Tru s& Cong ty: 313B - 315 Nam Ky Kh&i Nghia, Phwong 7, Quéan 3, TP. HCM
Head Office: 313B-315 Nam Ky Khoi Nghia Street, Ward 7, District 3, Ho Chi Minh City.
M3 sb doanh nghiép: 0301444753 do S& Ké hoach va Dau 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.
Il. THONG TIN CO BONG/ SHAREHOLDER'S INFORMATION:

S& CMND/CCCD/H6 chiéu/Gidy CNDKDN/ Tén Cb déng/ Name of shareholder:
ID No./ Passport/ Business License No:

Sb ¢b phan sé& hiru/ Number of owned shares: Dia chi/ Address:

Sé phiéu biéu quyét/ Number of votes:

. Muc DPICH LAY Y KIEN/ PURPOSES OF THE VOTING:
Hoi dong Quan trj (‘HPQT") Céng ty Co phan Téap doan Dau tw Bia bc No Va (“Céng Ty") kinh trinh Pai hoi
ddng cb dong (“DHBCP”) théng qua van dé sau day:

The Board of Directors (“BOD”) of No Va Land Investment Group Corporation ("The Company") proposes
the General Meeting of Shareholders (“GMS”) for approval the following issues:

Théng qua Phwong an phat hanh Trai phiéu chuyén déi quéc té va cac néi dung cé lién quan néu tai
To trinh clia HDQT s6 07/2020-TTr-NVLG ngay 29/04/2020.

Approval of the Issuance plan of Global convertible bonds and related contents under the Proposal of the
BOD No. 07/2020-TTr-NVLG dated on April 29", 2020.

Céc tai liéu lién quan kém theo Phiéu L4y y kién C& déng bang van ban (“Phiéu LAy y krén”) Quy Cé déng
c6 thé tham khao trén trang thong tin dién t& ctia Céng ty: Quan hé Dau tw - Dai hi déng cb déng - 2020
(https://www.novaland.com.vn/quan-he-dau-tu/dai-hoi-dong-co-dong/2020)

Related documents attached the voting paper can be downloaded via The Company’'s website: Investor
Relations - GMS - 2020 (https./Awww.novaland.com.vn/en-US/investor-relations/gms/2020-1).

IV. VAN DE CAN LAY Y KIEN BE THONG QUA/ VOTING ISSUES:
Théng qua Phwong an phat hanh Trai phiéu chuyén déi quéc té va cac ndi dung cé lién quan néu tai
T trinh clia HDQT sé 07/2020-TTr-NVLG ngay 29/04/2020.
Approval of the Issuance plan of Global convertible bonds and related contents under the Proposal of the
BOD No. 07/2020-TTi-NVLG dated on April 29th, 2020.

O Tan thanh O Khéng tan thanh g Khéngcdy kién
Agree Disagree No comments

V. CACH THUC BIEU QUYET/ METHOD OF VOTING:
Quy Cé déng ghinhany kién clia minh bang cach danh diu “X” hodc dau “v” vao mét 6 thich hop tai van dé
can bidu quyét: Tan thanh hodc Khéng tan thanh hodc Khéng co y kién.
The Shareholder can record opinions by tick mark “X" or “v” in one appropriate hox for each voting issue:
Agree or D/sagree or No comments.
Phiéu L4y y kién dwoc xem la hop 18 khi dap trng tat ca cac diéu kién sau:
To be considered a valid ballot, the voting paper must satisfy the following conditions:

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

Ni dung dich sang tiéng Anh chi s dung cho myc dich théng tin va khong dung thay thé cho ndi dung tiéng Viét. Trong trwéng hop
¢6 st mau thuan giiva noi dung tiéng Viét va ndi dung tiéng Anh, ndi dung tiéng Viét sé dwoc wu tién ap dung.

The English translation is for informational purposes only and is not a substitute for the official policy. In case of any discrepancy between
the Vietnamese and English version, the Vietnamese version shall prevail.
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- Da biéu quyét van d& va chi danh dau vao mét (1) & thich hop tai van dé& can ldy y kién. Trwdng hop
danh diu nham hodc thay dbi y kién, vui long td den 6 da chon va danh dau vao 6 khac (Lwu y: Chi duoc
thay déi mét (1) 1an);

Voted all issues and only tick in one appropriate box for each voling 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 L4y y kién phai c6 chir ky clia C déng la ca nhan, Ngwdi dai dién hop phap va déng dau néu Cé
dong 1a té chive;

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 cé thé chon mat (1) trong hai (2) hinh thirc glvi Phiéu LAy y kién vé Cong Ty nhw sau:
Shareholder may choose one of two ways to send voting paper to The Company as follow:

o GUi trwe tiép/gti qua bwu dién: Phiéu LAy y kién (ban chinh do Céng Ty phat hanh) dugc dwng
trong phong bi dan kin va giri vé Céng Ty trwdc thei han quy dinh tai Muc VI Phiéu Lay y kién nay
(tinh theo dau bwu dién);

Directly submitting/ Sending by post office: Original of voting paper must be put into sealed envelope
and sent to The Company before the deadline mentioned in Section VI of this voting paper,

o Gwi vao dia chi email Cong Ty: Phiéu Lay y kién (ban scan) duoc gul vao dia chi email ctia Cong
Ty (theo quy dinh tai Muc VI Phiéu LAy y kién nay) va phai dwoc gl béng dia chi email ma Cé déng
da dang ky hop 1& véi 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 paper sending by email are valid if shareholder's email are registered at
Vietnam Securifies Depository.

Phiéu L&y y kién gi¥i cho Céng Ty sém nhat dwoc xem Ia y kién duy nhat cia Cé déng ma khéng

phu thudc vao phwong thirc tra 16i 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 posting.

VI. THOIHAN GUI PHIEU LAY Y KIEN/ DEADLINE FOR SUBMITTING THE VOTING PAPER:
Céng Ty sé nhan Phiéu Ly y kién (da bidu quyét) cia Quy C6 dong dén trwéc 17h30 ngay 14/05/2020
theo dia chi sau:
Please send the voting paper (voted) to The Company before 17:30 May 04", 2020 at the following address:
CONG TY cO PHAN TAP BOAN PAU TU BIA OC NO VA
NO VA LAND INVESTMENT GROUP CORPORATION
Bia 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 - S ndi bd: 2547 - Ba Tran Thi Kim Khuyén
Telephone: (84) 906 353 838 — Ext: 2547 (Ms. Tran Thi Kim Khuyen).
Dia chi email nhan Phiéu LAy y kién (da biéu quyét): ir@novaland.com.vn
Email: ir@novaland.com.vn

Quy C dong vui Iong gupi Phleu Lay y kién theo diing cach thire va théi han déa néu. Trwdng hop Quy
Co déng khéng gtri Phiéu Lay y kién diang quy dinh, quyen biéu quyét cua Quy C6 dong déi véi cac
van dé néu trén sé khong c6 hiéu lwc.
Please send your voting paper as required. If shareholder do not send a correct voling paper, shareholder’'s
voting rights on the above mentioned issues will not be effective.

TP HCM, ngay ..... thang 05 nam 2020

HCMC, May......., 2020
XAC NHAN CUA CODONG CONG TY CO PHAN TAP BOAN CONG TY cO PHAN TAP DOAN
CONFIRMATION OF PAU TU BIA 6C NO VA DAU TU BIA OC NO VA
SHAREHOLDER NGUOI DAI DIEN THEO PHAP LUAT CHU TICH HBQT
(Ky, ghi ré Ho tén, déng dau NO VA LAND INVESTMENT NO VA LAND INVESTMENT
néu Cé déng la té chirc) GROUP CORPORATION GROUP CORPORATION
(Signature with full name, REPRESENTATIVE CHAIRMAN OF BOD
stamped if institutional
shareholder)
BUI XUAN HUY BUI THANH NHON
2

Noi dung dich sang tiéng Anh chi si¥ dung cho muc dich théng tin va khong duing thay thé cho néi dung tiéng Viét. Trong trwdng hop
c6 s mau thuan gitva nodi dung tiéng Viét va ndi dung tleng Anh, noi dung tiéng Viét sé dwoc wu tién ap dung.

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