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DAU TU PIA 6C NO VA Ddc 1ap - Tw do - Hanh phic
NO VA LAND INVESTIVIENT SOCIALIST REPUBLIC OF VIETNAM
GROUP CORPORATION Independence — Freedom — Happiness

S6/ No: .Q6.12020-NQHDQT-NVLG  TP. H3 Chi Minh, ngay .QF. thang 08 n&m 2020
Ho Chi Minh City, August .. 97 2020

NGHI QUYET CUA HOI BONG QUAN TRI
RESOLUTION OF THE BOARD OF DIRECTORS

(V/v: Phé duyét céc cong viéc lién quan dén viéc phéat hanh tréi phiéu doanh nghiép theo
hinh thire riéng 18 ndm 2020 véi tdng khdi luong phét hanh téi da 95 ty déng)

(For: Approving maltters related to the issuance of corporate bonds in form of private
placement in 2020 with a total face value of up to VND 95 billion)

Can cw Pursuant fo:

- Luat Doanh nghiép sb 68/2014/QH13 dwgc Québc héi théng qua ngay 26 thang 11 ndm 2014;
Law on Enterprises No. 68/2014/QH13 adopted by the National Assembly on November 261, 2014;

- Luat Ching khoan sb 70/2006/QH11 dwoc Québc hoi théng qua ngay 29/6/2006:
The Law on Securities No. 70/2006/QH11 dated on June 29", 2006;

- Luat Sira d6i, B6 sung mot sb didu clia Luat Chirng khoan s6 62/2010/QH12 dwoc Qubc hdi thong
qua ngay 24/11/2010;
The Law amending, supplementing a number of articles of the Law on Securities No. 62/2010/QH17
daled on November 24 2010;

- Can ct Nghj dinh s6 163/2018/ND-CP clia Chinh phi ban hanh ngay 04 thang 12 ndm 2018 vé
phat hanh trai phieu doanh nghiép;
Pursuant to the Decree No. 163/2018/ND-CP issued by the Government dated December 04", 2018
on issuance of corporate honds;

- Didulé clia Céng ty C6 phan Tap doan Dau tw Dja 6¢c No Va ("Céng Ty");
Charter of No Va Land Investment Group Corporation (the “Company’);

- Bién ban hop Héi ddng quan tri ("HDQT”) Cong Ty ngay ..QF; /8/2020.
Meeting Minutes of the Board of Directors (the "BOD”} of the Company dated on Augtist Otf
2020,

QUYET NGHI
RESOLVE

DIEU 1: Phé duyét viéc Cong Ty phat hanh trai phiéu doanh nghiép theo hinh thirc riéng
& v&i téng khéi lwgng phat hanh téi da 95.000.000.000 VND (bdng chi: chin
muoi 1dm ty dbng) (“Trai Phiéu”) theo phuong an phat hanh trai phiéu dwoc
dinh kém Phu Luc ctia Nghj quyét nay (“Phwong An Phat Hanh”).

ARTICLE 1: Approving the issuance of bonds by the Company in form of private placement
with the total face value of VND 95,000,000,000 (Ninety five billion Vietnamese
Dong) (the “Bond”) in accordance with the bond issuance plan attached hereto
as Appendix of this Resolution (the “lIssuance Plan’).
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PIEU 2:

ARTICLE 2:

PIEU 3:

ARTICLE 3:

ARTICLE 4:

ARTICLE 5:

Phé duyét phwong an st dung vbn thu dwoc tir viéc chao ban Trai Phleu cho
cac muyc dich néu tai Phwong An Phat Hanh va phwong an bé tri ngudn tra no
Trai Phiéu néu tai Phwong An Phat Hanh

Approving the plan of use and repayment of proceeds from the Bond offering for
the purposes stated in the Issuance Plan and the plan to repay the Bond as
specified in the Issuance Plan

Phé duyét viéc sir dung tai san thudc sé& hitu ctia Céng Ty va (céc) bén thir ba
dé bdo dam cho cac nghia vy ctia Céng Ty lién quan dén Trai Phiéu nhw néu tai
Phwong An Phat Hanh

Appoving the use of assets of the Company and of third party(ies) in order to
secure the obligations of the Company relatedto the Bond as specified in the
Issuance Plan

Phé duyét viéc Cong Ty dang ky Trai Phiéu tai Trung Tam Luwu Ky Chirng Khoan
Viét Nam (“VSD”), niém yét trén S& Giao Djch Chirng Khoan dwoc céng nhan
tai Viet Nam sau khi Trai Phiéu dwoc phat hanh phu hop véi Biéu 1 clia Nghi
quyét nay va dap (ng cac diéu kién niém yét theo quy dinh cla phap luat Viét
Nam.

Approving the Company's registration of the Bond at the Vietnam Securities
Depository (“VSD”), listing of the Bond on the recognized Stock Exchange in
Vietnam after the Bond is issued in accordance with the Article 1 of this
Resolution and after satisfying the listing conditions as prescribed by Vietnamese
laws.

Phé duyét viéc giao cho Téng Giam déc ctia Cong Ty (la ngum dai dién theo
phap luat ciia Céng Ty) hodc ngudi d‘uoc Tong Giam dbc clia Coéng Ty Gy quyen
can ctr tinh hinh cu thé dwoc toan quyén quyét dinh va chiu trach nhiém té chirc
trién khai thwe hién cac cong viéc sau day:

Authorising to the Chief Executive Officer of the Company (the Legal
representative) or the person authorized by the Chief Executive Officerbase on
the specifiedsituationto organizing the implementation of the followingtasks:

a) Thwong lwgng va quyét dinh cac van dé lién quan dén viéc phat hanh Trai
Phiéu, bao gbm nhwng khéng giéi han & viéc (i) quyét dinh cac didu khoan
va diéu kién cu thé clia Trai Phiéu, quy dinh 14i suat thyc té, thoi diém phat
hanh Trai Phiéu, khéi Iwong Trai Phiéu phat hanh thyc té, danh sach nha
dAu tw, cac khoan phi lién quan dén viéc phat hanh: (i) thwong lwong va
quyét dinh cac van dé lién quan dén viéc s dung tién thu dugc tir viéc phat
hanh Trai Phiéu, k& cad mlrc phan bd sé tién thu dwoc tir viec phat hanh Trai
Phiéu cho cac muc dich va phwong an st dung von da dwoc phé duyét,
cach thirc thue hién va viéc bd tri ngudn tra ne Trai Phiéu; (iii) quyét dinh
viéc dam phan, ky két va té chirc thic hién cac hop dong, thda thuan va tai
liéu lien quan dén viéc phat hanh Trai Phiéu; (iv) quyét dinh viéc stra déi va
diéu chinh cac tai liéu khac lién quan dén viéc phat hanh Trai Phiéu (néu
c6); (v) quyét dinh viéc mua lai Trai Phiéu trwéc han; va (vi) quyét dinh céc
van dé khac lién quan dén Trai Phiéu;

Negotiating and deciding on matters related to the Bond issuance, including
but not fimited to (i) deciding on the terms and conditions of the Bond, setting
the actual interest rate, date of issuance of the Bond, actual volume of the
issued Bond, list of investors, fees related to the issuance, (i) negotiating
and deciding on matters related to the use of proceeds from the Bond
issuance, including the distribution of proceeds from the Bond issuance for
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the approved purposes and plans of use of proceeds, implementation plan
and arrangement of sources to repay the Bond.; (iii) negotiating, signing and
implementing the contracts, agreements and documents related to the Bond
issuance; (iv) deciding to amend and adjust other documents related to the
Bond issuance (if any); (v) deciding to early redeem the Bond; and (vi)
deciding other matters relating to the Bond,

b) Quyét dinh va td chirc trién khai thye hién cac cong viéc lién quan dén viéc

dang ky va niém yét; hay dang ky va niém yét mot phan hoac toan bo Trai
Phiéu (“Ping Ky Va Niém Yét'), bao gdbm nhung khéng gioi han & cac
cong viéc sau day: (i) quyet dinh th&i han Dang Ky Va Niém Yét cu thé cla
Trai Phiéu; (i) quyét dinh cac hd so, tai liéu ndp cho céc co quan Nha nuwéc
c6 tham quyen lién quan dén viéc E)ang Ky Va Niém Yét Trai Phiéu phu hop
v&i quy dinh cla phap luat; (i) lam viéc va giai trinh v&i cac co quan chic
nang va cac don vj c6 lién quan v& hd so Bang Ky Va Niém Yét va cac van
d& khac lién quan dén viéc Pang Ky Va Niém Yét Trai Phiéu; va (iv) thwe
hién cac cong viéc khac ma Téng Giam dbc thay can thiét nham thwe hién
thanh cong viéc Pang Ky Va Niém Yét Trai Phiéu tai VSD va mét s& giao
dich chirng khoan duwgc cong nhan tai Viét Nam;
Deciding and organizing the implementation of matters relating to the
registration and listing, deregistration and delisting part or all of the Bond
("Registration And Listing"), including but not limited to: (i} determining the
specific term of the Registration And Listing of Bond, (i) deciding the
dossier, documents to be submitted to the competent State agencies
relating to the Registration And Listing of Bond in accordance with the laws;
(iii) working and explaining to the relevant authorities and agencies on the
Registration And Listing dossiers and other issues related to the
Registration And Listing of the Bond; and (iv) performing other tasks that the
General Director deems necessary to successfully carry out the Registration
And Listing of the Bond at VSD and at a recognized stock exchange in
Vietnam,

c) Quyét dinh cac van dé lién quan dén tai san bao dam cla Trai Phiéu, bao
gdm nhung khéng gi6i han & gia trj tai sdn bao dam:; viéc thay thé, bd sung,
rat bét tai san bdo ddm: viéc chia sé tai sdn bao dam; cac diéu khoan va
diéu kien; viéc ky két, stra ddi, bd sung cac hop ddng bao dam va cac tai
liéu lién quan; va thwc hién cac thi tuc dé hoan tat viéc cdm cb va/hodc thé
chép tai sn bao dadm cho Trai Phiéu; va
Deciding on matters related to the security assets of the Bond, including but
not limited to the value of the security assets, the replacement, addition and
reduction of security assets, sharing of the security assets, terms and
conditions; the signing, amendment, supplementation of security contracts
and related documents; and performing procedures to complete the pledge
and /or mortgage of security assets for the Bond, and

d) Thuc hién cac cong viéc va thi tuc can thiét khac nham phat hanh thanh
cdng Trai Phiéu, hoan tat viec Bang Ky Va Niém Yét Trai Phiéu va cac noi
dung phat sinh trong qua trinh van hanh Trai Phiéu.

Carryingout other tasks and procedures necessary to successfully issue the

Bond, complete theRegistration And Listingof the Bondand the matter
arising during the operation of the Bond.
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DIEU 6: Céac thanh vién HDQT, Ban Tdng Giam dbc, cac Phong/Ban va cac ca nhan cé
lién guan clia Céng Ty chiu trach nhiém thi hanh Nghi quyét néy.

pe/sons shall be lesponsﬂ)/e fo perform this Reso/uz‘/on
DIEU 7: Nghi quyét nay c6 hiéu lwc ké tor ngay ky
ARTICLE 7: This Resolution shall take effect from the date of signing.

TM. HOI PONG QUAN TRI
CHU TICH HOI BONG QUAN TRI
- 0/.F OF THE BOD

OF THE BOARD

HATRITAN
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PHUY LUC
PHUWONG AN PHAT HANH TRAI PHIEU BONDNVL012022 NAM 2020
CUA CONG TY cO PHAN TAP POAN PAU TU BJA OC NO VA
(Dinh kem Nghj Quyét s6 .8 6. /2020-NQ.HDQT-NVLG
cla Hoi ddng Quan tri Cong ty C6 phan Tap doan Pau tw bja 6¢ No Va)

Phuong an phat hanh nay (“Phwong An Phat Hanh”) la co s& cho V|ec phat hanh cac trai
phleu bang Bbéng Viét Nam, khéng chuyen doi, khong kém chirng quyén, dwoc ddm bao bang
tai sén va xac lap nghia vu trd no tryec tiép dm v&i T6 Chlrc Phat Hanh (nhu duwgc dinh nghia
dwdi day), phat hanh riéng 1é theo quy dinh tai Nghi dinh 163/2018/ND-CP ctia Chinh ph ban
hanh ngay 04 thang 12 nam 2018 vé phat hanh trai phiéu doanh nghiép (“Nghl Binh 163"),
v&i tbng ménh g|a t6i da 95.000.000.000 VND (bang chir: chin muoi lam ty dong) (“Trai Phléu”)
clia Coéng ty C6 phan Tap doan Pau tw Pia éc No Va (“To Chwrc Phat Hanh”) theo cac ndi
dung trinh bay trong Phudng An Phat Hanh nay. Phwcyng An Phéat Hanh nay chi quy d!nh cac
didu kién chinh cua Trai Phiéu va noi dung chinh ctia viéc phat hanh Trai Phiéu. Cac diéu kién
cu thé clia Trai Phiéu va néi dung khac ctia viec phat hanh Trai Phiéu sé duoc quy dinh trong
cac didu khoan va didu kién clia Trai Phiéu (“Cac Piéu Kién Trai Phiéu”) va cac hop ddng,
thda thuan va tai liéu khac dwoc ky két bdi hodc nhan danh Td Chirc Phat Hanh nham muc
dich phat hanh Trai Phiéu.

. THONG TIN VE TO CHU’C PHAT HANH
1. Théng tin chung vé T& Chrc Phat Hanh
- Tén Tb Chirc Phat Hanh: Céng ty C& phan Tap doan Bau tw Bia é¢c No Va;

- Loai hinh doanh nghiép: Td Chirc Phat Hanh hoat déng dwéi hinh thirc cong ty cd phan
dai chung

- Giay chirng nhan Pang ky Doanh nghiép: S6 0301444753 do S& Ké hoach va Pau tw
Thanh phd Hé Chi Minh cép 1an dau ngay 18 thang 09 ndm 1992, dwoc slra dbi bd sung
vao tirng thoi diém.

- Vén diéu 1é: 9.695.407.970.000 VND (bdng chi¥: Chin nghin séu trdm chin muoi ldm ty
bén trdm linh by tridu chin trdm bay muoi nghin déng):;

- Pia chi tru s& chinh: 313B-315 Nam Ky Kh&i Nghia, Phwéng 07, Quan 3, Thanh phé Hb
Chi Minh, Viét Nam.

2. Nganh nghé kinh doanh chinh

Té Chirc Phat Hanh thwe hién cac nghiép vu kinh doanh chinh sau:

- Kinh doanh bat dong san, quyén s& dung dat thuéc chii s& hiru, chl s& dung hoéc di
thué (Chi tiét: kinh doanh bat ddng san);

- Xay dwng cong trinh ¢dng ich khac;

- Xay dwng cong trinh thay;

- Xay dirng cong trinh khai khoang;

- Xay dwng cdng trinh ché bién, ché tao;

- Xay dwng cong trinh ky thuat dan dung khac;
5
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- Xay dwng cong trinh cép, thoat nuérc;

- Xay dwng cong trinh vién thdng, théng tin lién lac;

- Xay dwng nha dé &,

- Xay dwng nha khéng dé &;

- Xay dwng cbng trinh dwéng sat;

- Xay dwng cong trinh dwong bg;

- Xay dwng cong trinh dién;

- Hoat déng xay dwng chuyén dung khac (Chi tiét: Cac cdng tac thi cong khac);

- Hoat ddng thiét ké chuyén dung (Chi tiét: Dich vu thiét ké k§ thuat cho viéc 1&p dét co khi
va |ap dét dién cho cac toa nha; Djch vy thiét ké ki thuat cho viéc xay dwng cho cac céng
trinh k¥ thuat dan dung);

- Hoat ddng tw van quan ly (Chi tiét: Dich vy tw van quan Iy; Dich vy tw van quan Iy dy an
khac vé&i dich vu xay dwng);

- Twvéan, moi gi&i, dau gia bat déng san, dau gia quyén sl dung dat (Chi tiét: Moi gici bat
déng san; Dich vy quan Iy bat déng san; Tw van bat ddng san; San giao djch bat dong
san).

3. Tinh hinh tai chinh cta Té Chirc Phat Hanh

3.1. Mt s chi tiéu tai chinh co ban trong 3 ndm lidn ké trwdc ndm phat hanh va di kién thay

dbi sau khi phat hanh Trai Phiéu:

Do vi Dw kién
STT Chi tiéu tinh 31/12/2017 | 31/12/2018 | 31/12/2019 sau phat
hanh

Vén chii s& hivu Tridu

1 T adng 13.256.391 | 19.969.800 | 24.461.074 | 24.461.074
Hé sb no/vén ‘

2 | chl s& hiru thye Lan 1,35 1,40 1,41 1,45 (*)
cod
Lgi nhuan sau Triéu

3 thué TNDN ddng 2.061.643 | 3.278.949 | 3.387.322 | 3.387.322

Ty suét loi nhuan
4 sau thué/Vén cha % 17,69 19,74 15,25 15,25
s& hiru (ROE)

(Ngudn: BCTC hop nhét kiém toan cho céc ndm 2018, 2019 ctia Té Chirc Phét Hanh)

(*) duoc tinh trén gid dinh téng khéi luong trai phiéu phét hanh thanh céng la
1.290.000.000.000 VND.

3.2. Tinh hinh thanh toan géc, 1ai trai phiéu da phat hanh trong 03 (ba) nam lién tiép trwéc
dot phat hanh trai phiéu:
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3.3.

sau.

Tai thoi diém lap Phu’o’ng An Phat Hanh nay, Té Chirc Phat Hanh da thye hién thanh
toan day dd khoan goc 3i trai phiéu da phat hanh trong 03 (ba) ndm lién tiép trude dot
phat hanh Trai Phiéu.

Y kién ki&m toan dbi véi bao cao tai chinh nam 2019 clia Té Chirc Phat Hanh:

Cong ty kiém toan: Céng ty TNHH PwC (Viét Nam)

Y kién kidm toan: “Theo y kién cla chiing téi, bdo céo tai chinh hop nhéat d& phéan anh
trung thuc va hop ly, trén céc khia canh trong yéu, tinh hinh tai chinh cta Coéng ty cé
phén Tép doan Péu tw Dja 6c No Va tai ngay 31 thédng 12 ndm 2019, ciing nhw két qué
hoat déng kinh doanh va tinh hinh luu chuyén tién té cho ndm tai chinh két thic cang
ngay, pht hop véi céec Chudn muc ké toén, Ché dd ké toan doanh nghiép Viét Nam va
céc quy dinh phép ly cé lién quan dén viéc lap va trinh bay béo céo tai chinh”

MUC DiCH PHAT HANH VA PHUONG AN SU’ DUNG VON

Muc dich phat hanh

T4 Chtrc Phat Hanh du kién st dung sé tién thu dwoc tir viéc chao ban cac Trai Phiéu
cho cac muc dich sau:

. Tang quy md vén hoat dong clia Td Chirc Phat Hanh; va/hodc
o Thue hién cac chuong trinh, dw an dau tw clia T& Chirc Phat Hanh.
Ké hoach str dung sé tién thu dwec

Sé tién thu dwoc tly viéc phat hanh Trai Phiéu sé dwoc TS Chire Phat Hanh st dung
phu hep voi (cac) muc dich phat hanh néu trén.

Theo thdm quyén dwoc giao bdi Hoi ddng Quan tri (“HDQT”), Téng Giam dbc cla T
Chire Phat Hanh cé quyé&n quyét dinh mire phan bd sb tién thu dwoc tir vigc chao ban
cac Trai Phiéu cho cac muc dich va phwong an néu trén trén co sé linh hoat va phu hop
v&i quy dinh cla phép luat, didu 1& va quy ché ndi bd clia TS Chirc Phat Hanh.

CAC TAI LIEU VA VAN BAN PHAP LY CHU'NG MINH DOANH NGHIEP PAP UNG
PIEU KIEN PHAT HANH TRAI PHIEU THEO NGH] PINH 163

Can cw phap ly

Luat Doanh nghiép sb 68/2014/QH13 ngay 26 thang 11 n&m 2014;

Nghi Binh 163.

Tinh tuan tha ctaa dot phat hanh

T4 Chirc Phat Hanh tuan thii cac quy dinh tai Didu 10 cla Nghj Dinh 163, cu thé nhw

Noi dung lién quan Hién trang

Doanh nghiép phat hanh 1a cong ty cb | Dap tng.
phan hodc coéng ty trach nhiém hiru
han duworc thanh lap va hoat déng theo
phap luat Viét Nam

Can cl: Gidy ching nhan Dang ky Doanh nghiép
s6 0301444753 do S& ké hoach va Dau tv Thanh
phé H6 Chi Minh cép lan dau ngay 18 thang 09
ndm 1992 (duwoc stra dbi bd sung vao tirng thoi
diém).
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Co thoi gian hoat dong téi thiéu 01 | Pap ng.

nam ké tir ngay dwoc cp 1an dau Gidy o o < ox

chirng nhan Dgng ky Doanh nghiép Thoi gian hoat dong tir nam 1992.
Can clr: Giay chirng nhan Dang ky Doanh nghiép
s6 0301444753 do 8¢ ké hoach va Pau tw Thanh
pho H& Chi Minh cap lAn dau ngay 18 thang 09
nam 1992 (dwoc stra dbi bd sung vao tirng thoi
diém).

C6 bao cao tai chinh nam trudc lién ké | Dap ng.
cla nam phat hanh dwoc kiém toan
b&i td chirc kiém toan du didu kién
theo quy dinh.

Can ctr: Bao céo tai chinh hop nhét kiém toan ndm
2019 va dwoc kiém toan b&i Cong ty TNHH PwC
(Viét Nam) (PwC).

PwC Ia mot té chirc kiém toan dwgce chap thuan
thwe hién kiém toan bao cao tai chinh cla don vi
c6 lgi ich cong chiing theo quy dinh ctia Luat Kiém
toan Béc lap.

S6 lwong nha dau tw dang ky mua Trai | Tuan thi. TS Chirc Phat Hanh chi chao ban cho
phiéu s6 lwong dwdi 100 nha dau tw, khéng ké nha dau
tw chirng khoan chuyén nghiép.

Phuong An Phat Hanh da dwoc phé | Tuan tha.

n E A . 2 A
duyet boi cap co tham quyen D kién Phuong An Phét Hanh s& duoc HDQT cda
T Chirc Phat Hanh phé duyét.

Thanh todn day di ca gbc va Iai cla | Pap wng.

. f{’ig'e;‘ Lfé,acpgjtt hﬁf‘thhg"ﬂgtrgf N5 | T8 Chiro Phat Hanh da thuc hién thanh toan dy
entiep ir 2t phat han P d0 khoan gc, 18i trai phidu da phat hanh trong 03
(ba) ndm lién tiép trwdc dot phat hanh Trai Phiéu.

DBap rng cac ty |é an toan tai chinh, ty | Khéng ap dung.
& ddm bao an toan trong hoat déng
theo quy dinh cla phap luat chuyén
nganh

IV. CAC PIEU KHOAN VA PIEU KIEN CHINH CUA TRAI PHIEU

1. Loai hinh Trai Phiéu: Trai phiéu doanh nghiép khong chuyén ddi, khéng kém ching
quyén, dwec bao ddm bang tai sdn va xac 1ap nghia vu trd no trye tiép ddi véi TS Chire
Phat Hanh.

2. Téng khéi lweng cac Trai Phiéu dw kién phat hanh: téi da twong dwong voi
95.000.000.000 VND (bang chi¥: chin muoi ldm ty déng).

3. Ky han: t6i da 24 (hai muoi tw) thang.
4, Ménh gia Trai Phiéu: 100.000 VND (bdng chi¥: mét trdm nghin déng)/Trai Phiéu.

5.  Tinh chét: Trai phiéu doanh nghiép khéng chuyén déi, khéng kém chirng quyén, dwoc
dam bdo bang tai san va xac 1ap nghia vu tra no trwe tiép ddi véi Té Chirc Phat Hanh.
Trong trwerng hop s tién thu dwoce tir vide xX |y tai sdn bao dam khéng dd & thanh toan
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10.
11.

12.
13.

14.
15.

16.

cho cac nghfa vu lién quan dén Trai Phiéu thi phan nghta vy chwa dwoc thanh toan du
s& co thi tw thanh toan it nhat ngang bang véi cac nghia vu chung khac khéng dugc
bdo dam (du 1a nghta vu hién tai hodc trong twong lai) clia Té Chirc Phat Hanh (trr cac
treéng hop wu tién thanh toan bat budc theo cac van ban quy pham phap luét c6 lién
quan).

Hinh thirc Trai Phiéu: BUt toan ghi sb va/hoac dir liéu dién tir, cép trich luc sé dang ky
ngwoi s& htvu Trai Phiéu khi co yéu cau.

Hinh thirc phat hanh: Phat hanh riéng 1é theo quy dinh ctia Nghi Binh 163.

Loai tién té phat hanh va thanh toan: Béng Viét Nam (VND).

Gia phat hanh: 100% ménh gia Trai Phiéu.

Pija diém té chirc dort phat hanh: Tru sé& chinh clia T6 Chirc Phat Hanh.

Thi gian phat hanh Trai Phiéu: Dy kién trong Quy Ill ndm 2020. Thei gian thuc té
phat hanh Trai Phiéu sé do Tdng Giam dbc quyét dinh.

S6 lwong dot phat hanh: 01 (mat) dot.

Th&i gian phan phéi: dy kién trong vong 90 (chin mwoi) ngay ké tir ngay phat hanh
Trai Phiéu.

Déi twong phat hanh: cac nha dau tw 13 t chirc va ca nhan trong nwéc va nwéc ngoai.

Lai suét dw kién cta Trai Phiéu: két hop gitra 1ai suét cé dinh va tha ndi, dy kién nhuw
sau:

(a) Lé&i suét cho Ky Tinh L&i d4u tién: t6i da 10,5% (muwdi phdy ndm phan tram)/nam:;
va

(b) L&i suét cho mbi Ky Tinh Léi tiép theo: bang téng cua téi da 4,2 % (bbn phay hai
phan trdm)/ndm va Lai Suat Tham Chiéu.

Trong d¢,

“Lai Suat Tham Chiéu” c6 nghia la trung binh céng clia 1ai suét tién guri tiét kiém ap
dung cho khach hang ca nhan, ky han 12 (mwoi hai) thang bang dong Viét Nam do
Ngan hang TMCP Dau tw va Phat trién Viét Nam, Ngan hang TMCP Ngoai thuong Viét
Nam, Ngan hang TMCP Coéng Thuwong Viét Nam va Ngan hang TMCP Ky Thwong Viét
Nam céng bd vao hodc vao khoang 11:00 gi¢» sang (gi& Viét Nam) clia hgay xac dinh
i suat ciia Ky Tinh Lai dé.

“Ky Tinh L&i” c6 nghia la mai giai doan kéo dai 03 (ba) thang lién tuc bat dAu ttr ngay
phat hanh Trai Phiéu dén’ngéy dao han Trai Phieu (hoac ngay Trai Phiéu dwoc mua lai
trdc han hodc mua lai bat budc theo cac quy dinh tai Cac Piéu Kién Trai Phiéu).
Phwong thirc thanh toan géc va lai Trai Phiéu:

(a) Thanh toan gbc: Géc dwoc thanh toan moét lan vao ngay dao han Trai Phidu (trir
trwdng hop Trai Phiéu bj mua lai trwéc han hodc mua lai bat bude phii hop véi Cac
Piéu Kién Trai Phiéu).

(b) Thanh toan lai: Lai Trai Phiéu s& dwoc thanh toan dinh ky vao Ngay Thanh Toan
Lai (trir trwéng hop Trai Phiéu bj mua lai truwéc han hodc mua lai bt budc phu hop
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17.

18.

19.
20.

21,

22,
23.
24,
25.
26.

27.
28.
29.

30.

31.

voi Cac Pidu Kién Trai Phiéu).
Trong dé,
“Ngay Thanh Toan L&i”: d6i véi mi Ky Tinh L&i, c6 nghia la ngay cudi clng cla Ky
Tinh Lai go.
Giao dich Trai Phiéu: Trai Phiéu bj han ché giao djch trong pham vi dw&i 100 (mét trdm)
nha dau tw, khéng ké nha dau tw chirng khoan chuyé&n nghiép trong vong 01 (mét) nam
ké tir ngay hoan thanh dot phat hanh, triy treéng hop theo quyét dinh clia Toéa an hodc
thira ké theo quy dinh clia phap luat; sau thdi gian 01 (mét) ndm néu trén, Trai Phiéu co
thé dwoc tw do chuyé&n nhwong ma khéng bj gidi han sb lwgng nha dau tuw.
Mua lai Trai Phiéu treéc han: Sau 12 (mwdi hai) thang ké tir ngay phat hanh Trai Phiéu,
T4 Chirc Phat Hanh dwoc phép mua lai trvéc han mét phan hodc toan bd Trai Phiéu
dang lwu hanh, tuy nhién viéc ban lai Trai Phiéu sé do quyét dinh clia méi nguoi s& hiru
Trai Phiéu. Chi tiét viec mua lai trwdc han Trai Phiéu sé do Téng Giam débc ctia T Chirc
Phat Hanh quyét dinh.
Phwong thirc phat hanh: Bao 14anh phat hanh theo hinh thirc ¢ gang téi da.
Pang ky, lwu ky Trai Phiéu: Trai Phiéu dwoc dang ky va lwu ky tai Céng ty Cé phan
Chtrng khoan Ky thwong (sau day goi la “TCBS”).
Niém yét: Trai Phiéu sé dwoc ding ky, lwu ky tai Trung Tam Lwu Ky Chirng Khoan Viét
Nam va niém yét trén mét S& Giao dich Chirng khoan khi cac Trai Phiéu dép trng dt cac
diéu kién niém yét va theo quyét dinh ctia T6 Chirc Phat Hanh.
Té chire bao ldnh phat hanh: TCBS.
Dai dién ngwdi sé hivu trai phiéu: TCBS.
Pai ly ding ky ban dau: TCBS.
Té chirc lwu ky ban dau: TCBS.
Té chivc nhan tai san bao dam: TCBS (v&i tw cach 1a Pai Dién Ngwdi S& Hiru Trai
Phiéu hanh déng nhan danh va vi lgi ich cla nhitng Nguwdi S& Hiru Trai Phiéu).
Té chirc quan ly tai khoan: Ngan hang TMCP Ky thwong Viét Nam.
Luat diéu chinh: Luat Viét Nam.
Cong bé théng tin: T Chirc Phat Hanh cam két cong bé théng tin lién quan dén Trai
Phiéu theo quy dinh phap luat hién hanh.
Cac cam két khac déi v&i nha dau tw: Té Chirc Phat Hanh cam két thanh toan géc va
3i Trai Phiéu ding han. Cac cam két chi tiét khac sé& dwoc thé hién trong cac tai liéu giao
dich ctia Trai Phiéu khi phat hanh.
Quyén lgi va trach nhiém cua nha dau tu:
- Nha dau tw mua Trai Phiéu duwgc TS Chire Phat Hanh thanh toan ddy dd, ding han
gbc, 1ai Trai Phiéu khi dén han va dam bao viéc thye hién cac quyén kém theo (néu
cd) theo cac vén kién Trai Phiéu cé lién quan;
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- Trirtreong hop bj han ché giao dich theo quy dinh vé phat hanh trai phiéu riéng &,
nha dau tw mua Trai Phiéu dwoc dung Trai Phiéu dé chuyén nhwong, cho, tang,
dé lai thira ké, chiét khau va st dung Trai Phiéu |am tai san bao dam trong cac
quan hé dan sy va quan hé thwong mai theo quy dinh ctia phap luat hién hanh;

- Nha d4u tw mua Trai Phiéu c6 trach nhiém theo cac quy dinh cla phap luat hién
hanh va cac van kién Trai Phiéu c6 lién quan.

32. Quyén lgi va trach nhiém cta Té Chirc Phat Hanh: Té Chirc Phat Hanh c6 cac quyén
loi va trach nhiém theo cac quy dinh clia phap luat hién hanh va van kién Trai Phiéu cé
lién quan.

33. Trach nhiém va nghia vu clia cac tb chirc, ca nhan cung cép dich vu lién quan dén
Trai Phiéu: Cac td chirc, ca nhan cung cép cac dich vu lién quan dén Trai Phiéu cé trach
nhiém va nghia vu dwoc quy dinh cu thé theo cac quy dinh phép luat hién hanh va cac
van kién Trai Phiéu co lién quan.

34. Cac diéu kién khac: Sé duoc quy dinh cu thé trong Céac Pidu Kién Trai Phiéu va cac
hep ddng, thdéa thuan dwoc ky két nham muc dich phat hanh Trai Phiéu theo Phwong
An Phat Hanh nay. Téng Giam déc clia T& Chirc Phat Hanh hodc ngwdi duoc Oy quyan
hop 1& théa thuan quyét dinh cac diéu kién khéc.

V. TAISAN BAO bAM

Céac nghfa vy clia Té Chirc Phat Hanh lién quan dén Trai Phiéu sé dwoc bdo dam bang céc
tai san thudc s& hivru clia Td Chirc Phat Hanh va/hodc bén ther ba nhw sau:

(@) Cé phan clia T Chirc Phat Hanh thudc s& hivu ctia cac ¢ déng clia Td Chirc Phat
Hanh;

(b) Toan bd ¢b phan clia Nova Phl Sa thudc sé& hitu cla cac ¢d déng ctia Nova Phu
Sa;

(c) Toan bd phan vén gép clia Cong ty TNHH DAu tw va Phat trién Bat dong san An
Phat (‘An Phat") thudc s& hiru clia cac thanh vién gép von clia An Phat;

(d) Quyeén tai san phat sinh tr hop ddng hop tac kinh doanh nguyén tac gitra An Phat
va Nova Phu Sa;

(e) Quyeén tai san phat sinh tir cac van ban giao dich lién quan dén viéc chuyén nhwong
Dy An Cbn Au cho Nova Phu Sa;

(f)  Toan bd déng san, quyén tai san lién quan dén Dy An San Golf:

() Trong pham vi phap luat Viét Nam cho phép, toan bd ddng san, quyén tai san va
cac quyén khac lién quan dén Dy An Khu Biét Thy;
(h) Céc tai san bd sung va/hodc thay thé khac (néu can thiét) thudc s& hibu clia T
Chtrc Phat Hanh va/hoac (cac) bén thir ba.
Dé& lam rd, mot phan hodc toan bd tai san bao dam néu trén cling dwoc dung dé bao dam
chung cho cac nghia vy khac ctia Té Chirc Phat Hanh va/hodc cac bén khac theo quy dinh tai
cac van kién Trai Phiéu cé lién quan.
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Trong dé,

“Nova Phii Sa” ¢6 nghia la Cong ty Cé phan Nova Phu Sa, mét cong ty dwgc thanh lap theo
Glay chwng nhan dang ky doanh nghiép s 0313123539 do S& K& hoach va DPA4u tw thanh
phé HS Chi Minh cép 1an dau ngay 03 thang 02 ndm 2015, nhw dwoc stra dbi bb sung tirng
thoi diém.

“Dw An Cén Au’ c6 nghia 1a dy an san golf Con Au tai Khu viec Con Au, Phuwéng Hung Phu,
Quan Cai Rang, Thanh phé Can Tho véi dién tich 1a 77,31 ha (‘Dw An San Golf’) va dv an
khu biét thy Cdn Au, phudng Hwng Phu, quan Cai Rang c6 dién tich khodng 24,7 ha (‘D
An Khu Biét Thu) ") trén khu dt c6 dién tich khoang 102 ha tai phudng Hwng Phu, quan
Cai Rang, thanh phé Can Tho (“Khu P4t"), cin cl theo:

e Quyét dinh sb 209/QB-UBND ngay 24/01/2019 phé duyét dd an quy hoach chi tiét
xay dwng 1/500 Dy An San Golf;

e Quyét dinh sb 238/QP-UBND ngay 21/01/2019 cla UBND thanh phd Can Tho vé
viéc phé duyét quy hoach chi tiét xay dwng khu biét thy Cén Au, phwéng Hung Phd,
quan Cai Rang, thanh phd Can Tho;

e Quyét dinh sb 1200/QD-UBND ngay 21/05/2019 clia UBND Thanh phé Can Tho
théng bao két qua so tuyén lwa chon nha dau tw thie hién Dw An Khu Biét Thy;

¢ Quyét dinh s6 645/QB-TTg ngay 29/05/2019 clia Thi tuwdng chinh phi vé viec phé
duyét cht trwong dau tw Dy An San Golf, phweng Hwng Phi, quan Cai Réng, thanh ”O
phé Can Tho. l o

*

VI. KE HOACH BO TRi NGUON CHO VIEC THANH TOAN GOC, LAI TRAI PHIEU

Té Chirc Phat Hanh du kién str dung ngudn thu hep phap tir hoat déng kinh doanh, ngudn
thu tlr hoat déng tai chinh va cac ngudn thu khac clia Té Chirc Phat Hanh dé thanh toan tién
|3i va khoan tién gbc cla Trai Phiéu khi dén han hodc mua lai trwéc han Trai Phiéu theo quy
dinh tai Cac Diéu Kién Trai Phiéu.
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CONG TY cO PHAN TAP POAN CONG HOA XA HOI CHU NGHIA VIET NAM

DAU TU BJA OC NO VA Béc lap - Tw do - Hanh phtic
NO VA LAND INVESTMENT SOCIALIST REPUBLIC OF VIETNAM
GROUP CORPORATION Independence — Freedom — Happiness

sé/ No: §F.12020-NQ.HPQT-NVLG TP. H6 Chi Minh ngéy c;:l thang 08 ném 2020

NGHI| QUYET CUA HOI PONG QUAN TR
RESOLUTION OF THE BOARD OF DIRECTORS

(V/v: Phé duyét cac cong viée lién quan dén viéc phat hanh tréi phiéu doanh nghiép theo
hinh thirc riéng 1é ndm 2020 véi tdng khéi lvong phat hanh téi da 95 ty déng)

(For: Approving matters related to the issuance of corporate bonds in form of private
placement in 2020 with a total face value of up to VND 95 billion)

Can cw Fursuant to:

- Luéat Doanh nghiép sb 68/2014/QH13 dwoc Québc hai théng qua ngay 26 thang 11 ndm 2014:
Law on Enterprises No. 68/2014/QH13 adopted by the National Assenibly on November 261, 2014,

- Luat Ching khoan sb 70/2006/QH11 dugc Québc hoi théng qua ngay 29/6/2006;
The Law on Securities No. 70/2006/QH11 dated on June 29% 2006,

- Luat Stra dbi, B6 sung mot sé diéu clia Luat Chirng khoan s6 62/2010/QH12 dwoc 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 24t 2010;

- Cé&n cw Nghj dinh s 163/2018/ND-CP clia Chinh phl ban hanh ngay 04 thang 12 ndm 2018 vé
phat hanh trai phiéu doanh nghiép;
Purstiant to the Decree No. 163/2018/ND-CP issued by the Government dated December 04, 2018
on fssuance of corporate bonds;

- Diéulé clia Cong ty C6 phan Tap doan Dau tv Bia 6c No Va (“Cong Ty");
Charter of No Va Land Investment Group Corporation (the *Company”);

- Bién ban hop Hoi ddng quan tri (‘HDQT”) Céng Ty ngay .0 18/2020. )
Meeting Minutes of the Board of Directors (the "BOD”) of the Company dated on August 0‘7
2020.

QUYET NGHI
RESOLVE

PIEU 1: Phé duyét viec Cong Ty phat hanh trai phiéu doanh nghiép theo hinh thive riéng
I& vé&i téng khéi lwgng phat hanh tdi da 95.000.000.000 VND (bdng chii: chin
muoi 1&m ty déng) (“Tral Phleu") theo phwong an phat hanh trai phiéu dwoc
dinh kém Phu Luc cGa Nghi quyét nay (‘Phwong An Phat Hanh”).

ARTICLE 1: Approving the issuance of bonds by the Company in form of private placement
with the total face value of VND 95,000,000,000 (Ninety five billion Vietnamese
Dong) (the “Bond’) in accordance with the bond issuance plan attached hereto
as Appendix of this Resolution (the “Issuance Plan”).
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ARTICLE 2;

DPIEU 3:

ARTICLE 3:

DPIEU 4:

ARTICLE §:

Phé duyét phwong an st dung vén thu dugc tir viéc chao ban Trai Phiéu cho
cac muyc dich néu tai Phuong An Phat Hanh va phuwong an b tri ngudn tra no
Trai Phiéu néu tai Phwong An Phat Hanh

Approving the plan of use and repayment of proceeds from the Bond olfering for
the purposes stated in the Issuance Plan and the plan fo repay the Bond as
specified in the Issuance Plan

Phé duyét viéc str dung tai san thudc s& hiru cta Céng Ty va (cac) bén thir ba
dé bao dam cho céc nghta vu cua Cong Ty lién quan dén Trai Phiéu nhw néu tai
Phwong An Phat Hanh

Appoving the use of assets of the Company and of third party(ies) in order to
secure the obligations of the Company relatedto the Bond as specified in the
lssuance Plan

Phé duyét viéc Céng Ty dang ky Trai Phiéu tai Trung TAm Lwu Ky Chirng Khoan
Viét Nam (“VSD”), niém yét trén S& Giao Dich Chirng Khoan duoc cdng nhan
tai Viét Nam sau khi Trai Phiéu dwoc phat hanh phu hep véi Didu 1 clia Nghi
quyét nay va dap (ng cac diéu kién niém yét theo quy dinh cla phap luat Viét
Nam.

. Approving the Company'’s registration of the Bond at the Vietnam Securities

Depository (“WSD”), listing of the Bond on the recognized Stock Exchange in
Vielnam after the Bond is issued in accordance with the Article 1 of this
Resolution and after satisfying the listing conditions as prescribed by Vietnamese
laws.

Phé duyét viéc giao cho Téng Giam dbc clia Coéng Ty (la nguo’l dai dién theo
phap luét ciia Céng Ty), hodc nguoi dwoc Tong Giam déc clia Cong Ty Gy quyen
can cl tinh hinh cy thé dwoc toan quyén quyét dinh va chiu trach nhiém t6 chirc
trién khai thwe hién cac cng viéc sau day:

Authorising to the Chief Executive Officer of the Company (the Legal
representative) or the person authorized by the Chief Executive Officerbase on
the specifiedsituationto organizing the implementation of the followingtasks:

a) Thuwong lwong va quyét dinh cac van dé lién quan dén viéc phat hanh Trai
Phiéu, bao gém nhwng khéng gi¢i han & viéc (i) quyét dinh cac diéu khoan
va didu kién cy thé cla Trai Phiéu, quy dinh I3 suat thye té, thoi diém phat
hanh Trai Phiéu, khdi lwgng Trai Phiéu phat hanh thuc té, danh sach nha
dau tw, cac khoan phl lién quan dén viéc phat hanh; (ii) thwong lwgng va
quyét dmh cac van dé lién quan dén VIeC st dung tién thu dwoc tr viéc phat
hanh Trai Phiéu, k& ca mtrc phan bd sb tién thu dworc tlr viée phat hanh Trai
Phiéu cho cac muc dich va phwong an st dung vén da dwoc phé duyét,
céach thirc thue hién va viéc bé tri ngudn tréd no Trai Phiéu; (iii) quyét dinh
viéc dam phan, ky két va td chirc thwe hién cac hop ddng, thda thuan va tai
liéu lién quan dén viéc phat hanh Trai Phiéu; (iv) quyét dinh viéc stra ddi va
didu chinh cac tai liéu khac lién quan dén viéc phat hanh Trai Phiéu (néu
c6): (v) quyét dinh viéc mua lai Trai Phiéu trwéc han; va (vi) quyét dinh cac
van dé khac lién quan dén Trai Phiéu;

Negotiating and deciding on matters related to the Bond issuance, including
but not limited to (i} deciding on the terms and conditions of the Bond, setting
the actual interest rate, date of issuance of the Bond, actual volume of the
issued Bond, list of investors, fees related to the issuance; (ii) negotiating
and deciding on matters related to the use of proceeds from the Bond

issuance, including the distribution of proceeds from the Bond issuance for
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the approved purposes and plans of use of proceeds, implementation plan
and arrangement of sources to repay the Bond; (iii) negotiating, signing and
implementing the contracts, agreements and documents related to the Bond
issuance; (iv) deciding to amend and adjust ather documents related to the
Bond issuance (if any); (v) deciding to early redeem the Bond; and (vi)
deciding other matters relating to the Bond,;

b) Quyét dinh va td chirc trién khai thiwe hién cac cong viéc lién quan dén viéc
dang ky va niém yét; hiy dang ky va mem yét moét phan hoac toan bd Trai
Phiéu (“Pang Ky Va Niém Yét"), bao gdm nhuwng khéng glon han & cac
cong viéc sau day: (i) quyét dinh thei han Bang Ky Va Niém Yét cu thé cla
Trai Phiéu; (i) quyét dinh cac ho so, tai liéu ndp cho céc co quan Nha nwdc
c6 thdm quyén lién quan dén viéc Pang Ky Va Niém Yét Trai Phiéu phu hop
véi quy dinh cla phap luat; (iii) lam viéc va giai trinh v&i cac co quan chirc
néng va cac don vi cé lién quan vé& hd so Dang Ky Va Niém Yét va cac van
dé khéac lién quan dén viéc Bang Ky Va Niém Yét Trai Phiéu; va (iv) thue
hién cac cong viéc khac ma Tong Giam dbc thay can thiét nham thye hién
thanh céng viéc Dang Ky Va Niém Yét Trai Phiéu tai VSD va mét s& giao
dich chirng khoan dwgc cong nhan tai Viét Nam;

Deciding and organizing the implementation of matters relating to the
registration and listing, deregistration and delisting part or afl of the Bond
("Registration And Listing”), including but not limited to: (i) determining the
specific term of the Registration And Listing of Bond, (ii) deciding the Qla¢
dossier, documents to be submitted to the compelent State agencies X

relating to the Registration And Listing of Bond in accordance with the laws; ‘\%NPE
(iii) working and explaining to the relevant authorities and agencies on the E)O‘Ar
Registration And Listing dossiers and other issues related fto the DA
Registration And Listing of the Bond,; and (iv) performing other tasks that the NO
General Director deems necessary to successfully carry out the Registration ~
And Listing of the Bond at VSD and at a recognized stock exchange in ﬁ”\i_
Vietnam; '

C) Quyét dinh cac van dé lién quan dén tai sdn bao ddm cla Trai Phiéu, bao
gdm nhung khdng gi&i han & gia trj tai san bao dam; viéc thay thé, bd sung,
rat bét tai san bao dam; viéc chia sé tai san bao dam; cac didu khoan va
diéu kién; viéc ky két, stra ddi, bd sung cac hop ddng bao dam va cac tai
liéu lién quan; va thuwe hién cac thi tuc dé hoan tét viéc cdm cb va’hosc thé
chép tai san bao dam cho Trai Phiéu; va
Deciding on matters related to the security assets of the Bond, including but
not limited to the value of the security assets, the replacement, addition and
reduction of security assets, sharing of the security assets; terms and
conditions; the signing, amendment, supplementation of security contracts
and related documents; and performing procedures to complete the pledge
and /or mortgage of security assets for the Bond; and

d) Thuwc hién cac cdng viéc va thl tuc can thiét khac nhdm phat hanh thanh
coéng Trai Phiéu, hoan tat viéc Pang Ky Va Niém Yét Trai Phiéu va cac ndi
dung phat sinh trong qua trinh van hanh Trai Phiéu.

Carryingout other tasks and procedures necessary to successfully issue the

Bond, complete theRegistration And Listingof the Bondand the malter
arising during the operation of the Bond.
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PIEU 6: Cac thanh vién HDQT, Ban Tdng Giam dbc, cac Phong/Ban va cac ca nhan co
lién quan ctia Céng Ty chju trach nhiém thi hanh Nghi quyét nay.

ARTICLE 6: The BOD members, the Board of Management, related Department and related
persons shall be responsible to perform this Resolution.

PIEU 7: Nghi quyét nay cé hiéu lwc ké tlr ngay ky

TM. HOI PONG QUAN TR]
CHU TICH HOI PONG QUAN TR

\ < oo '>z'—<*/ g/
n\>° 2==)3)

o,

§
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PHU LUC
PHUONG AN PHAT HANH TRAI PHIEU BONDNVL022022 NAM 2020
CUA CONG TY cO PHAN TAP POAN PAU TU BIA OC NO VA
(Dinh kém Nghj Quyét sb 8T 12020-NQHPQT-NVLG
ctia H6i ddng Quan trj Céng ty C6 phan Téap doan Pau tw Dja 6¢ No Va)

Phwong an phat hanh nay (‘Phwong An Phat Hanh”) la co s& cho viéc phat hanh cac trai
phiéu bang Bdng Viét Nam, khdng chuyén dbi, khdng kém chibng quyén, duwoc dam béo bang
tai san va xac lap nghia vu tra no triee tiép dbi véi Té Chirc Phat Hanh (nhw dwoc dinh nghia
duwdi day), phat hanh riéng 1& theo quy dinh tai Nghi dinh 163/2018/NB-CP cta Chinh phi ban
hanh ngay 04 thang 12 ndm 2018 vé phat hanh trai phiéu doanh nghiép (“Nghi Dinh 163"),
v&i tbng ménh gié t6i da 95.000.000.000 VND (béng chir: chin mwoildm ty déng) (“Trai Phiéu”)
clia Céng ty Cé phan Tap doan DAu tw Bja 6¢c No Va (“Té Chirc Phat Hanh’) theo cac noi
dung trinh bay trong Phwong An Phat Hanh nay. Phuong An Phat Hanh nay chi quy dinh cac
diéu kién chinh clia Trai Phiéu va ndi dung chinh cla viéc phat hanh Trai Phiéu. Cac diéu kién
cu thé cta Trai Phiéu va néi dung khac cla viéc phat hanh Trai Phiéu sé dwoc quy dinh trong
céc diéu khodn va diéu kién cla Trai Phiéu (“Cac Diéu Kién Trai Phiéu”) va cac hop ddng,
théa thuan va tai liéu khac dwoc ky két bdi hodc nhan danh Té Chirc Phat Hanh nham myc
dich phat hanh Trai Phiéu.

I.  THONG TIN VE TO CHU'C PHAT HANH

1. Théng tin chung vé Té Chrc Phat Hanh

- Tén T6 Chirc Phat Hanh: Cong ty C& phan Tap doan DAu tw Dia éc No Va;

- Loai hinh doanh nghiép: T Chirc Phat Hanh hoat ddng duwéi hinh thire céng ty cé phan
dai chung

- Gidy ching nhan Bang ky Doanh nghiép: S6 0301444753 do S& Ké hoach va Pau tw
Thanh phd H Chi Minh cép lan dau ngay 18 thang 09 ndm 1992, dwoc slra d6i bd sung
vao tirng thoi diém.

- Vén diéu l&: 9.695.407.970.000 VND (bdng chit: Chin nghin séu trdm chin muoi ldm ty
bén trdm linh bay triéu chin trdm bay mwoi nghin ddng);

- Dia chi try s& chinh: 313B-315 Nam Ky Khé&i Nghia, Phuéng 07, Quan 3, Thanh phd Hb
Chi Minh, Viét Nam.

2.  Nganh nghé kinh doanh chinh

T4 Chirc Phat Hanh thwc hién cac nghiép vu kinh doanh chinh sau:

- Kinh doanh bat déng san, quyén st dung dat thudc chii s& hiru, chl st dung hodc di
thué (Chi tiét: kinh doanh bt dong san);

- Xay ding cong trinh céng ich khac;

- Xay dwng cong trinh thiy;

- Xay dwng coéng trinh khai khoang;

- Xay dwng cdng trinh ché bién, ché tao;

- Xay dwng cong trinh ky thuat dan dung khac;
5
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- Xay dung cdng trinh cép, thoat nwéc;

- Xay dwng cdng trinh vién thdng, thong tin lién lac;

- Xay dwng nha dé &,

. Xay dwng nha khong dé &,

- Xay dwng cong trinh dwdng sat;

- Xay dwng cong trinh duwédng bg;

- Xay dwng cong trinh dién;

- Hoat d8ng xay dung chuyén dung khac (Chi tiét: Cac cong tac thi cong khac);

- Hoat ddng thiét k& chuyén dung (Chi tiét: Dich vy thiét k& ki thuat cho viéc 14p dat co khi
va |4p dit dién cho cac tda nha; Dich vu thiét ké ki thuat cho viéc xay dwng cho céc cong
trinh ky thuat dan dung);

- Hoat déng tw van quan ly (Chi tiét: Dich vu tw van quan Iy; Dich vy tw van quan Iy dy an
khac v&i dich vy xay dwng);

- Twvén, méi gi&i, dau gia bat ddng san, dau gia quyén s dung dat (Chi tiét: Méi gi6i bat
doéng san; Dich vy quan ly b4t dong san; Tw van bat ddng san; San giao dich bat déng
san).

3.  Tinh hinh tai chinh ctia Té Chirc Phat Hanh

3.1. Mét s6 chi tiéu tai chinh co ban trong 3 ndm lién k& trwéc ndm phat hanh va dy kién thay
@i sau khi phat hanh Trai Phiéu:

Don vij Dy kién
STT Chi tiéu nhe 31/12/2017 |.31/12/2018 |-31/12/2019 sau phat
; Lk 1 hanh
Vén chi sé& hivu Triéu
1 thyc c6 ddng 13.256.391 | 19.969.800 | 24.461.074 | 24.461.074
Hé sé no/vén
2 | chi s& hiru thue Lan 1,35 1,40 1,41 1,45 ()
co
Loi nhuén sau Triéu
3 thué TNDN ddng 2.061.643 | 3.278.949 | 3.387.322 3.387.322
Ty suét lgi nhuan
4 | sau thué/Vén cha % 17,69 19,74 15,25 15,25
s& hiru (ROE)

(Ngudn: BCTC hop nhét kiém toan cho céc ndm 2018, 2019 ctia T Chirc Phét Hanh)

(*) dwoc tinh trén gid dinh téng khéi lwong tréi phiéu phat hanh thanh céng la
1.290.000.000.000 VND.

3.2. Tinh hinh thanh toan géc, 1ai trai phiéu da phat hanh trong 03 (ba) ndm lién tiép trwéc
dot phat hanh trai phiéu:
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Tai thoi diém [ap Phuwong An Phat Hanh nay, Té Chirc Phat Hanh @4 thuc hién thanh
toan day du khoan goc |3 trai phiéu d3 phat hanh trong 03 (ba) nam lién tiép trwéc dot
phat hanh Trai Phiéu.

3.3. Y kién kiém toan déi v&i bao cao tai chinh nam 2019 cta Té Chirc Phat Hanh:

e  Cong ty kiém toan: Céng ty TNHH PwC (Viét Nam)

o Y kién kiém toan: “Theo y kién cla chiing t6i, bdo cdo tai chinh hop nhét da phén anh
trung thurc va hop ly, trén céc khia canh trong yéu, tinh hinh tai chinh ctia Céng ty Co
phén Tép doan Dau tw Pja éc No Va tai ngay 31 thédng 12 ndm 2019, ciing nhw két qué
hoat dong kinh doanh va tinh hinh lwu chuyén tién té cho ndm tai chinh két thiic cing
ngay, pht hop véi cac Chudn muc ké toén, Ché dé ké toén doanh nghiép Viét Nam va
cac quy dinh phép ly cé lién quan dén viéc Iap va trinh bay béo céo tai chinh”

Il.  MUC PiCH PHAT HANH VA PHUONG AN S’ DUNG VON
1.  Muc dich phat hanh

Té Chirc Phat Hanh dw kién st dung sb tién thu dwoc tlr viéc chao ban cac Trai Phiéu
cho cac muc dich sau:

e Tang quy md vén hoat ddng clia T6 Chirc Phat Hanh; va/hodc
° Thic hién cac chwong trinh, dw an dau tw ctia Té Chirc Phat Hanh.
2.  Ké hoach str dung sé tién thu dwoc

S6 tién thu dworc tir viéc phat hanh Trai Phiéu sé dwoc Té Chire Phat Hanh st dung
phu hgp véi (cac) muc dich phat hanh néu trén.

Theo thdm quyén dugc giao bédi Héi déng Quan trj (‘HPQT”), Téng Gidm dbéc cla T
Chtrc Phat Hanh co quyén quyét dinh mirc phan bd sé tién thu dwoc ti viéc chao ban
céac Trai Phiéu cho cac muc dich va phwong an néu trén trén co s linh hoat va phl hop
v&i quy dinh clia phap luat, diéu 1& va quy ché ndi bd clia T6 Chirc Phat Hanh.

ll. CAC TAI LIEU VA VAN BAN PHAP LY CH’PNG MINH DOANH NGHIEP PAP NG
PIEU KIEN PHAT HANH TRAI PHIEU THEO NGHI BPINH 163

1. Cancwphaply

- Luat Doanh nghiép sb 68/2014/QH13 ngay 26 thang 11 ndm 2014;
- Nghi Binh 163.

2, Tinh tuan thua cta dot phat hanh

Tb Chirc Phat Hanh tuan thi cac quy dinh tai Diéu 10 cla Nghj Dinh 163, cu thé nhw
sau:

Noi dung lién quan Hién trang

Doanh nghiép phat hanh la céng ty cé | Bap ng.

phan hogc géng Aty tféCh nhi?m hau Can clr: Gidy chirng nhan Bing ky Doanh nghiép
hﬂ’? df?f\t/h?t”:\] lap va hoat déng theo | <4 1301444753 do S& ké hoach va Dau tw Thanh
phap fuat Viel Nam phd H& Chi Minh cAp 1an dau ngay 18 thang 09
nam 1992 (dwgc stra ddi bd sung vao tirng thoi
diém).
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Cé thoi gian hoat dong tbi thiéu 01
nam ké& tir ngay dwoc cép 1an dau Gidy
chirng nhan Bang ky Doanh nghiép

Dap ng.
Thoi gian hoat dong tir nam 1992.

Can ct: Gidy chirng nhan Bang ky Doanh nghiép
s6 0301444753 do S¢ ké hoach va Dau tv Thanh
phé HS Chi Minh cip 1&n dau ngay 18 thang 09
n3m 1992 (dwoc stra dbi bd sung vao tirng thoi
diém).

C6 bao céo tai chinh nam truwdce lién ké
clla ndm phat hanh dwoc kiém toan
bdi td chirc kiém toan d0 didu kién
theo quy dinh.

Pap rng.
Can clr: Bao cao tai chinh hop nhét kiém toan ndm

2019 va duoc kiém toan bdi Cong ty TNHH PwC
(Viét Nam) (PwC).

PwC la mét té chirc kiém toan dwoc chap thuan
thwe hién kiém toan bao cdo tai chinh ctia don vi
c6 loi ich ¢6ng chuing theo quy dinh clia Luat Kiém
toan Boéc lap.

Sé lwgng nha dau tw d&ng ky mua Trai
phiéu

Tuén tha. T6 Chirc Phat Hanh chi chao ban cho
s6 lwong dwdi 100 nha dau tw, khong ké nha dau
tw chirng khoan chuyén nghiép.

Phwong An Phat Hanh da dwoc phé
duyét béi cap cé tham quyén

Tuén tha.

Dy kién Phwong An Phat Hanh sé dwoc HPQT cla
T5 Chirc Phat Hanh phé duyét.

Thanh toan day du ca gbc va Iai cla
trai phieu da phat hanh trong 03 nam
lién tiép trwére dot phat hanh trai phiéu

bap rng.

Té Chirc Phat Hanh da thwc hién thanh toan day
a0 khodn géc, lai trai phiéu da phat hanh trong 03
(ba) nam lién tiép trwde dot phat hanh Trai Phiéu.

Pap tng cac ty 1é an toan tai chinh, ty
|&é dam bao an toan trong hoat déng
theo quy dinh ctia phap luat chuyén
nganh

Khoéng ap dung.

IV. CAC PIEU KHOAN VA PIEU KIEN CHINH CUA TRAI PHIEU

1. Loai hinh Trai Phiéu: Trai phiéu doanh nghiép khéng chuyén dbi, khéng kém chirng
quyén, dwoc bdo dam bing tai san va xac lap nghfa vy tra no tryc tiép déi véi TS Chire

Phéat Hanh.

2. Tbéng khéi lwong cac Trai Phiéu dw kién phat hanh: téi da twong dwong voi

95.000.000.000 VND (bédng chi¥: chin muoi Idm ty déng).

3. Ky han: téi da 24 (hai mwoi tw) thang.
4. Ménh gia Trai Phiéu: 100.000 VND (bdng chi¥: mét trdm nghin déng)/Trai Phiéu.

5. Tinh chéat: Trai phiéu doanh nghiép khéng chuyén déi, khdng kém ching quyén, dwoc
dam bao bang tai san va xac lap nghia vy trd no trwe tiép dbi véi TS Chirc Phat Hanh.
Trong truwdng hop sb tidn thu duoc tir viee x& Iy tai san bao ddm khéng di dé thanh toan
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cho cac nghia vu lién quan dé&n Trai Phiéu thi phan nghia vu chua dwec thanh toan du
sé& cé the tw thanh toan it nhat ngang bang v&i cac nghia vy chung khac khéng duwoc
bao dam (dU & nghfa vu hién tai hodc trong twong lai) clia Té Chirc Phat Hanh (trir céc
trwdng hop wu tién thanh toan bat budc theo cac van ban quy pham phap luat c6 lién
quan).

6. Hinh thive Trai Phiéu: But toan ghi sb varhodc dir liéu dién t&, cp trich luc sb dang ky
ngwdi s& hivu Trai Phiéu khi co yéu cau.

7.  Hinh thirc phat hanh: Phat hanh riéng 18 theo quy dinh ctia Nghj Binh 163.

8. Loai tién té phat hanh va thanh toan: Bdng Viét Nam (VND).

9. Gia phat hanh: 100% ménh gia Trai Phiéu.

10. Dia didm té chirc do't phat hanh: Try s& chinh clia Té Chirc Phat Hanh.

11. Thei gian phat hanh Trai Phiéu: Dy kién trong Quy lll ndm 2020. Thoi gian thyc té
phat hanh Trai Phiéu sé do Tdng Giam déc quyét dinh.

12. S$6 lwong dot phat hanh: 01 (mét) dot.

13. The&i gian phan phéi: dy kién trong vong 90 (chin mwoi) ngay ké tlr ngay phat hanh
Trai Phiéu.

14. Dbi twong phat hanh: cac nha du tw 13 td chirc va ¢ nhan trong nwéc va nude ngoai.

15. Lai suat dy kién clia Trai Phiéu: két hop gitra I3 suat ¢ dinh va tha ndi, dw kién nhw
sau:
(a) Lai suét cho Ky Tinh L&i d4u tién: t6i da 10,5% (muwoi phdy nam phan trém)/nam;

va
(b) Lé&i suat cho méi Ky Tinh Léi tiép theo: bing téng cla téi da 4,2 % (bdn phdy hai
phan trdm)/ndm va Lai Suét Tham Chiéu.

Trong @e,
“L&i Sudt Tham Chiéu” c6 nghta Ia trung binh céng cla lai suét tién gGi tiét kiém ap
dung cho khach hang cé nhan, ky han 12 (mwdi hai) thang bang déng Viét Nam do
Ngan hang TMCP Dau tw va Phat trién Viét Nam, Ngan hang TMCP Ngoai thuwong Viét
Nam, Ngan hang TMCP Céng Thwong Viét Nam va Ngan hang TMCP K§ Thuwong Viét
Nam céng bb vao hodc vao khoang 11:00 gi® sang (gi®’ Viét Nam) clia ngay xac dinh
ldi suat ctia Ky Tinh Lai dé.
“Ky Tinh L&i” c6 nghia |a méi giai doan kéo dai 03 (ba) thang lién tuc bat ddu tir ngay
phat hanh Trai Phiéu dén ngay dao han Trai Phiéu (hodc ngay Trai Phiéu duoc mua lai
triwéc han hodc mua lai bat buéc theo cac quy dinh tai Cac Piéu Kién Trai Phiéu).

16. Phwong thirc thanh toan gbc va l4i Trai Phiéu:

(a) Thanh toan géc: Gbc dwgc thanh toan mét 14n vao ngay dao han Trai Phiéu (trir
trwéng hop Trai Phiéu bi mua lai trwéc han hodc mua lai bat budc phl hop véi Cac

Piéu Kién Trai Phiéu).
(b) Thanh toan lai: Lai Trai Phiéu sé& dwoc thanh toan dinh ky vao Ngay Thanh Toan
Lai (trir trvong hop Trai Phiéu bj mua lai trwdc han hodc mua lai bat budc phil hop
9
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17.

18.

19.
20.

21.

22,
23.
24,
25,
26.

27.
28.
29.

30.

31.

v&i Cac Didu Kién Trai Phiéu).
Trong do,
“Ngay Thanh Toan Lai”: dbi voi m&i Ky Tinh Lai, c6 nghta la ngdy cudi ciing clia Ky
Tinh Lai dé. ,
Giao djch Trai Phiéu: Trai Phiéu bj han ché giao dich trong pham vi dwéi 100 (mét tram)
nha dau tw, khong k& nha dau tw ching khoan chuyén nghiép trong vong 01 (mét) nam
k& tlr ngay hoan thanh dot phat hanh, trle trudng hop theo quyét dinh ctia Tdéa an hoac
thira ké theo quy dinh clia phap luat; sau thdi gian 01 (mot) ndm néu trén, Trai Phiéu co
thé dwoc tw do chuyén nhweng ma khang bi gié¢i han sé lwong nha dau tuw.
Mua lai Trai Phiéu trwéc han: Sau 12 (mwdi hai) thang ké tir ngay phat hanh Trai Phiéu,
Té Chirc Phat Hanh duwgc phép mua lai trwdc han mét phan hodc toan bd Trai Phiéu
dang Iwu hanh, tuy nhién viéc ban lai Trai Phiéu sé& do quyét dinh cla méi ngudi s& hiru
Trai Phiéu. Chi tiét viéc mua lai trwéc han Trai Phiéu s& do Téng Giam déc ctia T Chire
Phat Hanh quyét dinh.
Phwong thirc phat hanh: Bao lanh phat hanh theo hinh thirc cb gang téi da.
bang ky, lwu ky Trai Phiéu: Trai Phiéu dwoc dang ky va lwu ky tai Coéng ty Cé phan
Chirng khoan Ky thwong (sau day goi la “TCBS”).
Niém yét: Trai Phiéu sé duwoc dang Ky, lwu ky tai Trung Tam Lwu Ky Chirng Khoan Viét
Nam va niém yét trén mét S& Giao dich Chirng khoan khi cac Trai Phiéu dap trng &0 cac
diéu kién niém yét va theo quyét dinh cGa Té Chirc Phat Hanh.
Té chirc bao lanh phat hanh: TCBS.
Dai dién ngwoi sé hivu trai phiéu: TCBS.
Dai ly diang ky ban diu: TCBS.
Té chirc Iwu ky ban dau: TCBS.

Té chirc nhan tai san bao dam: TCBS (v&i tw cach la Pai Dién Nguoi S& Heku Trai
Phiéu hanh déng nhan danh va vi loi ich clia nhitng Nguwdi S& Hivu Trai Phiéu).

Té chirc quan ly tai khoan: Ngan hang TMCP Ky thwong Viét Nam.
Luat diéu chinh: Luat Viét Nam.

Cong bé théng tin: Td Chirc Phat Hanh cam két cong b théng tin lién quan dén Trai

Phiéu theo quy dinh phap luat hién hanh.

Cac cam két khac dbi véi nha dau tw: T Chirc Phat Hanh cam két thanh toan géc va

|ai Trai Phiéu dung han. Cac cam két chi tiét khac sé dwoc thé hién trong cac tai liéu giao

dich clia Trai Phiéu khi phat hanh.

Quyén loi va trach nhiém cda nha dau tu:

- Nha dau tw mua Trai Phiéu dwoc T Chire Phat Hanh thanh toan day dd, ding han
gbc, 13i Trai Phiéu khi dén han va dam bao viéc thye hién cac quyén kém theo (néu
c6) theo cac van kién Trai Phiéu c6 lién quan;
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32,

33.

34.

V.

- Trir trwdng hop bj han ché giao dich theo quy dinh v& phat hanh trai phiéu riéng 1€,
nha dau tw mua Trai Phiéu dwoc ding Trai Phiéu dé chuyén nhuwong, cho, tang,
dé lai thira k&, chiét khau va st dung Trai Phiéu 1am tai san bao dam trong cac
quan hé dan sy va quan hé thwong mai theo quy dinh cda phap luat hién hanh;

- Nha d3u tw mua Trai Phiéu c6 trach nhiém theo cac quy dinh cla phap luat hién
hanh va céac van kién Trai Phiéu cé lién quan.

Quyén lgii va trach nhiém cua Té Chivre Phat Hanh: T Chirc Phat Hanh cé cac quyén

lgi va trach nhiém theo cac quy dinh cta phap luat hién hanh va van kién Trai Phiéu co

li€n quan.

Trach nhiém va nghia vu ctia cac td chirc, ca nhan cung cép dich vu lién quan dén
Trai Phiéu: Cac té chirc, ca nhan cung cap cac dich vy lién quan dén Trai Phiéu co trach
nhiém va nghia vy dwoc quy dinh cu thé theo cac quy dinh phap luat hién hanh va cac
van kién Trai Phiéu cé lién quan.

Cac diéu kién khac: Sé dwoc quy dinh cu thé trong Cac Didu Kién Trai Phiéu va cac
hop déng, thda thuan dwoc ky két nham muc dich phat hanh Trai Phiéu theo Phwong
An Phéat Hanh nay. Téng Giam déc cltia TS Chirc Phat Hanh hodc ngwdi dwoc Gy quyén
hop [é thda thuan quyét dinh cac didu kién khac.

TAI.SAN BAO PAM

Céac nghia vy ctia Té Chirc Phat Hanh lién quan dén Trai Phiéu sé dwoc bdo ddm bing cac
tai san thudc s& hiru clia TS Chirc Phat Hanh va/hodc bén thir ba nhw sau:

(@) Cb phan clia Td Chirc Phat Hanh thudc s& hivu clia cac cd déng clia TS Chirc Phat
Hanh;

(b) Toan bd cb phan clia Nova Phu Sa thudc s& hibu clia cac ¢d dong clia Nova Phu
Sa;

(c) Toan bd phan vén gép clia Cong ty TNHH PAu tw va Phat trién Bat dong san An
Phat ("An Phat’) thudc s& hitu clia cac thanh vién gép vén clia An Phat;

(d) Quyén tai san phat sinh tir hop ddng hop tac kinh doanh nguyén tic gitra An Phat
va Nova Phu Sa;

() Quyén tai san phat sinh tir cac van ban giao dich lién quan dén viéc chuyén nhuong
Dy An C8n Au cho Nova Phu Sa;

(f)  Toan bd ddng san, quyén tai san lién quan dén Dy An San Golf;

(@) Trong pham vi phap luat Viét Nam cho phép, toan bd dong san, quyén tai san va
cac quyén khac lién quan dén Dy An Khu Biét Thy;

(h) Céc tai san bd sung va/hodc thay thé khac (néu can thiét) thudc s& hiru clia T
Chirc Phat Hanh va/hodc (cac) bén thwr ba.

Pé& |am rd, mot phan hodc toan bd tai san bdo ddm néu trén cling dwoc ding dé& bao dam
chung cho céc nghta vy khac ctia TS Chirc Phat Hanh va/hodc cac bén khac theo quy dinh tai
cac van kién Trai Phiéu ¢6 lién quan.

11

No6i dung dich sang tleng Anh chi st dung cho myc dich thong tin va khong ding thay thé cho ndi dung tiéng Viét. Trong trwcyng
hop ¢6 sw mau thuan gitka ndi dung tiéng Viét va ndi dung tiéng Anh, noi dung tiéng Viét s& 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 Vielnamese and English version, the Vietnamese version shall prevail



Trong do,

“Nova Phit Sa” c6 nghia la Céng ty Cé phan Nova Phu Sa, mét cong ty duwgc thanh lap theo
Glay chwng nhan dang ky doanh nghiép s 0313123539 do S& Ké hoach va Pau tw thanh
phé Hd Chi Minh cép 1an ddu ngay 03 thang 02 ndm 2015, nhw dwoc sira ddi bd sung tirng
thoi diém.

“Dw An Cdn Au’ c6 ngha la dy an san golf Cdn Au tai Khu vire Cn Au, Phuwdng Hwng Phu,
Quéan Cai Ra&ng, Thanh phé Can Tho véi dién tich 1a 77,31 ha (‘Dy An San Golf’) va dy an
khu biét thy Cén Au, phwong Hwng Pha, quan Cai Rang co dién tich khodng 24,7 ha (‘Dw
An Khu Biét Thy") *) trén khu dat cé dién tich khodng 102 ha tai phwdng Huwng Phu, qun
Cai Rang, thanh phé Can Tho (“Khu Dat"), can cl theo:

e Quyét dinh sé 209/QD-UBND ngay 24/01/2019 phé duyét dd an quy hoach chi tiét
xay diwng 1/500 Dy An San Golf;

e Quyét dinh sb 238/QD-UBND ngay 21/01/2019 clia UBND thanh phd Can Tho vé
viéc phé duyét quy hoach chi tiét xay dwng khu biét thiw Cén Au, phwdng Hung Phd,
quan Cai Rang, thanh phé Can Tho,

o Quyét dinh sb 1200/QP-UBND ngay 21/05/2019 ctiia UBND Thanh phé Can Tho
théng bao két qua so tuyén lwa chon nha dau tw thue hién Dy An Khu Biét Thy;

o Quyét dinh s6 645/QP-TTg ngay 29/05/2019 clia Thi twéng chinh phd vé viéc phé
duyét chi trwong dau tw Dy An San Golf, phuéng Huwng Phu, quan Cai Ring, thanh
phd Can Tho.

VI. KE HOACH BO TRi NGUON CHO VIEC THANH TOAN GOC, LAI TRAI PHIEU

Té Chirc Phat Hanh dy kién st dung ngudn thu hop phap tir hoat déng kinh doanh, ngudn
thu ti hoat ddng tai chinh va cac ngudn thu khac cla T Chire Phat Hanh @é thanh toan tién
|ai va khodn tién gbc clia Trai Phiéu khi dén han ho&c mua lai trwéc han Trai Phiéu theo quy
dinh tai Cac DBiéu Kién Trai Phiéu.

12

Nt dung dich sang tleng Anh chi st dung cho myc dich thong tin va khéng dung thay thé cho ndi dung tiéng Viét. Trong trwdng
hop ¢6 sw mau thuan gitra ndi dung tiéng Viét va noi dung tiéng 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



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

DAU TU BIA 6C NO VA Béc lap - Tw do - Hanh phic
NO VA LAND INVESTVMENT SOCIALIST REPUBLIC OF VIETNAM
GROUP CORPORATION Independence -- Freedom — Happiness

S&/ No: .../2020-NQ.HDQT-NVLG TP. H& Chi Minh, ngay .(F. théng 08 na 12020
Ho Chi Minh City, August .. &F 22020

NGHI QUYET CUA HOI PONG QUAN TRI
RESOLUTION OF THE BOARD OF DIRECTORS

(V/v: Phé duyét cac cong viéc lién quan dén viéc phét hanh tréi phiéu doanh nghiép theo
hinh thirc riéng 1 ndm 2020 v&i tdng khoi luong phét hanh téi da 95 ty dong)

(For: Approving matters related to the issuance of corporate bonds in form of private
placement in 2020 with a total face value of up to VND 95 billion)

Can cw Pursuant to:

- Luat Doanh nghiép sé 68/2014/QH13 dwgc Quéc héi thong qua ngay 26 thang 11 ndm 2014;
Law on Enterprises No. 68/2014/QH13 adopted by the National Assembly on November 26% 2014;

- Luat Chieng khoén sé 70/2006/QH11 dwore Quéc héi thdng qua ngay 29/6/2006;
The Law on Securities No. 70/2006/QH11 dated on June 29, 2006;

- Luat Stra d6i, BS sung mot sé diéu cta Luat Chirng khoan sb 62/2010/QH12 dwoc Qudce hai thong
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;

- Can ctr Nghj dinh s6 163/2018/NB-CP ciia Chinh phl ban hanh ngay 04 thang 12 nam 2018 vé
phat hanh trai phiéu doanh nghiép;
FPursuant to the Decree No. 163/2018/ND-CP issued by the Government dated December 04, 2018
on issuance of corporate honds;

- Diéu & clia Cong ty Cé phan Tap doan Pau tw Pia 6c No Va (“Céng Ty");
Charter of No Va Land Investment Group Corporation (the “Company”);

- Bién ban hop Hoi ddng quan trj (“HDQT”) Céng Ty ngay ...C?.%/S/ZOZO. ' ef,»
Meeting Minutes of the Board of Direclors (the "BOD") of the Company dated on August 0:7L
2020.

QUYET NGHI
RESOLVE

BIEU 1: Phé duyét viéc Cong Ty phat hanh trai phiéu doanh nghiép theo hinh thivc riéng
& v&i téng khéi lvong phat hanh t6i da 95.000.000.000 VND (béng chi: chin
muroi 1dm ty déng) (“Trai Phiéu”) theo phwong an phat hanh trai phiéu dwoc
dinh kém Phu Luc ctia Nghi quyét nay (‘Phwong An Phat Hanh”).

ARTICLE 1. Approving the issuance of bonds by the Company in form of private placement
with the total face value of VND 95,000,000,000 (Ninety five billion Vietnamese
Dong) (the “Bond’) in accordance with the bond issuance plan attached hereto
as Appendix of this Resolution (the “Issuance Plan’).
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ARTICLE 2:

PIEU 3:

ARTICLE 3:

DPIEU 4:

ARTICLE 4:

ARTICLE 5:

Phé duyét phwong an siv dung vbn thu dugc tir viéc chao ban Trai Phleu cho
cac muc dich néu tai Phuong An Phat Hanh va phwong an b tri ngudn trd ng
Trai Phiéu néu tai Phwong An Phat Hanh

Approving the plan of use and repayment of proceeds from the Bond offering for
the purposes stated in the Issuance Plan and the plan to repay the Bond as
specified in the Issuance Plan

Phé duyét viéc str dung tai san thudc s& hiru cta Cong Ty va (cac) bén thi ba
dé& bao dam cho cac nghia vu ctia Céng Ty lién quan dén Trai Phiéu nhw néu tai
Phwong An Phat Hanh

Appoving the use of assets of the Company and of third party(ies) in order to
secure the obligations of the Company relatedto the Bond as specified in the
Issuance Plan

Phé duyét viéc Coéng Ty dang ky Trai Phiéu tai Trung Tam Luwu Ky Chirng Khoan
Viét Nam (“VSD”), niém yét trén S& Giao Dich Ching Khoan duwoc cdng nhan
tai Viét Nam sau khi Trai Phiéu dwoc phat hanh phu hop véi Biéu 1 cla Nghi
quyét nay va dap ng cac didu kién niém yét theo quy dinh cla phap luat Viét
Nam.

Approving the Company's registration of the Bond at the Vietnam Securities
Depository (“VSD”), listing of the Bond on the recognized Stock Exchange in
Vietnam after the Bond is issued in accordance with the Article 1 of this
Resolution and after satisfying the listing conditions as prescribed by Vietnamese
laws.

Phé duyét viéc giao cho Toéng Gidm dbc clia Cong Ty (1 nguwdi dai dién theo
phap luat ctia Cong Ty), hodc ngudi dwoc Téng Giam déc clia Céng Ty Gy quyén
can c( tinh hinh cu thé dugc toan quyén quyét dinh va chiu trach nhiém tb chirc
trién khai thwc hién cac céng viéc sau day:

Authorising to the Chief Executive Officer of the Company (the Legal
representative) or the person authorized by the Chief Executive Officerbase on
the specifiedsituationto organizing the implementation of the followingtasks:

a) Thuwong lwong va quyét dinh cac van dé lién quan dén viéc phat hanh Trai
Phiéu, bao gdm nhwng khéng giéi han & viéc (i) quyét dinh cac diéu khoan
va diéu kién cu thé ctia Trai Phiéu, quy dinh 13i suét thyc té, thoi diém phat
hanh Trai Phiéu, khéi lwgng Trai Phiéu phat hanh thyc t&, danh sach nha
dau tw, cac khoan phi lién quan dén viéc phat hanh; (i) thwong lwong va
quyét dinh cac van dé lién quan dén viéc s dung tién thu dwoc tlr viéc phat
hanh Trai Phiéu, k& ca mtrc phan bd sé tién thu dworc tir viéc phat hanh Trai
Phiéu cho cac muc dich va phwong an slr dung vén da dwoc phé duyét,
cach thirc the hién va viéc bé tri ngudn trd no Trai Phiéu; (iii) quyét dinh
viéc dam phén, ky két va té chirc thuc hién cac hop déng, thda thuan va tai
liéu lién quan dén viéc phat hanh Trai Phiéu; (iv) quyét dinh viéc stra déi va
didu chinh cac tai liéu khac lién quan dén viéc phat hanh Trai Phiéu (néu
co); (v) quyét dinh viéc mua lai Trai Phiéu trwdc han; va (vi) quyét dinh cac
van dé khac lién quan dén Trai Phiéu;

Negotiating and deciding on matters related to the Bond issuance, including
but not limited to (i) deciding on the terms and conditions of the Bond, setting
the actual interest rate, date of issuance of the Bond, actual volume of the
issued Bond, list of investors, fees related to the issuance; (i) negotiating
and deciding on matters related to the use of proceeds from the Bond
issuance, including the distribution of proceeds from the Bond issuance for
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b)

d)

the approved purposes and plans of use of proceeds, implementation plan
and arrangement of sources to repay the Bond; (iii) negotiating, signing and
implementing the contracts, agreements and documents related to the Bond
issuance, (iv) deciding to amend and adjust other documents related to the
Bond issuance (if any); (v) deciding to early redeem the Bond, and (vi)
deciding other matters relating to the Bond;

Quyét dinh va td chirc trién khai thue hién cac cdng viéc lién quan dén viéc
dang ky va niém yét: hly dang ky va nlem yét mét phan hodc toan bd Trai
Phiéu (“Pang Ky Va Niém Yét’), bao gdm nhwng khéng giéi han & cac
cong viéc sau day: (i) quyét dinh thdi han Dang Ky Va Niém Yét cu thé cla
Trai Phiéu; (i) quyét dinh cac hd so, tai liéu ndép cho cac co quan Nha nwéc
c6 tham quyén lién quan dén viéc Dang Ky Va Niém Yét Trai Phiéu phu hop
v&i quy dinh cla phap luat; (iii) lam viéc va giai trinh v&i cac co quan chire
nang va cac don vj ¢ lién quan vé hd so Bang Ky Va Niém Yét va cac van
dé khéac lién quan dén viéc Dang Ky Va Niém Yét Trai Phiéu; va (iv) thuc
hién cac cdng viéc khac ma Tdng Giam déc thay can thiét nhdm thwe hién
thanh céng viéc Dang Ky Va Niém Yét Trai Phiéu tai VSD va mét s& giao
dich chirng khoan dwoc cong nhan tai Viét Nam;

Deciding and organizing the implementation of matters relating to the
registration and listing, deregistration and delisting part or all of the Bond
("Registration And Listing"), including but not limited to: (i) determining the
specific term of the Registration And Listing of Bond, (ii) deciding the
dossier, documents to be submitted to the competent State agencies
relating to the Registration And Listing of Bond in accordance with the laws;
(i) working and explaining to the relevant authorities and agencies on the
Registration And Listing dossiers and other issues related to the
Registration And Listing of the Bond; and (iv) performing other tasks that the
General Director deems necessary to successfully carry out the Registration
And Listing of the Bond at VSD and at a recognized stock exchange in
Vietnam;

Quyét dinh cac van dé lién quan dén tai san bao dam cla Trai Phiéu, bao
gdm nhwng khdng gidi han & gia tri tai sdn bao dam; viéc thay thé, bd sung,
rut b&t tai san bado dam; viéc chia sé tai sdn bao dadm; cac diéu khoan va
diéu kién; viéc ky két, stra ddi, bd sung cac hop dbng bao dam va cac tai
ligu lién quan; va thye hién cac thi tuc d& hoan tt viéc cdm cb va/hoic thé
chép tai san bdo dam cho Trai Phiéu; va

Deciding on matters related to the security assets of the Bond, including but
not limited to the value of the security assets; the replacement, addition and
reduction of security assets, sharing of the security assets; terms and
conditions; the signing, amendment, supplementation of security contracts
and related documents; and performing procedures to complete the pledge
and /or mortgage of security assets for the Bond; and

Thurc hién cac cong viéc va thli tuc can thiét khac nham phat hanh thanh
cong Trai Phiéu, hoan tat viéc Bang Ky Va Niém Yét Trai Phiéu va cac noi
dung phat sinh trong qua trinh van hanh Trai Phiéu.

Carryingout other tasks and procedures necessary to successfully issue the

Bond, complete theRegistration And Listingof the Bondand the matter
arising during the operation of the Bond.
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DIEU 6: Cac thanh vién HPQT, Ban Téng Giam déc, cac Phong/Ban va cac ca nhan co
lién quan clia Cong Ty chju trach nhiém thi hanh Nghi quyét nay.

ARTICLE 6: The BOD members, the Board of Management, related Department and related
persons shall be responsible to perform this Resolution.

DIEU 7: Nghi quyét nay cé hiéu lwc ké tlr ngay ky

ARTICLE 7: This Resolution shall take effect from the date of signing.

TM. HOI BONG QUAN TR|
CHU TICH H(j)l DONG QUAN TR]

copnaN |
TAP DOAN DAV TU ’
blA 6C

301 THANH NHON
.
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PHU LUC
PHU'ONG AN PHAT HANH TRAI PHIEU BONDNVL032022 NAM 2020
CUA CONG TY cO PHAN TAP POAN BAU TU BIA OC NO VA
(Dinh kém Nghj Quyét s6 . 3%. /2020-NQ.HPQT-NVLG
cla Hai @dng Quan tri Céng ty C phén Tap doan Béu tw Pja éc No Va)

Phuwong an phat hanh nay (“Phwong An Phat Hanh’) la co s& cho viéc phat hanh cac trai
phiéu bang Ddng Viét Nam, khéng chuyén dbi, khéng kém chirng quyén, dwoc ddm bao bang
tai san va xac lap nghfa vu tra no truc tiép déi véi Té Chire Phat Hanh (nhw dwgc dinh nghia
duw¢i day), phat hanh riéng Ié theo quy dinh tai Nghj dinh 163/2018/NB-CP cla Chinh phi ban
hanh ngay 04 thang 12 ndm 2018 vé phat hanh trai phiéu doanh nghiép (“Nghi Dinh 163"),
v&i tbng ménh gia t6i da 95.000.000.000 VND (bang chi: chin muoi ldm ty dong) (“Trai Phiéu”)
clia Cong ty C6 phan Tap doan Pau tv Pia éc No Va (“Té Chlrc Phat Hanh”) theo cac noi
dung trinh bay trong Phuwong An Phat Hanh nay. Phwong An Phat Hanh nay chi quy dinh cac
diéu kién chinh clia Trai Phiéu va ndi dung chinh cla viéc phat hanh Trai Phiéu. Cac didu kién
cu thé cla Trai Phiéu va ndi dung khac cla viéc phat hanh Trai Phiéu sé dwoc quy dinh trong

8u”) va cac hop ddng,

cac didu khodn va didu kién cGa Trai Phiéu (‘Cac Piéu Kién Trai Phié ‘
théa thuan va tai liéu khac dwoc ky két béi hodc nhan danh Té Chirc Phat Hanh nham muc
dich phat hanh Trai Phiéu.

. THONG TIN VE TO CHU’'C PHAT HANH
1. Théng tin chung vé T4 Chirc Phat Hanh
- Tén Té Chirc Phat Hanh: Céng ty Cé phan Tap doan DAu tw Dia éc No Va;

- Loai hinh doanh nghiép: Té Chirc Phat Hanh hoat dong dwéi hinh thirc cong ty ¢ phan
dai chting

- Giéy chirng nhan Dang ky Doanh nghiép: Sé 0301444753 do S& Ké hoach va Bau tw
Thanh phé H& Chi Minh cép 14n d4u ngay 18 thang 09 ndm 1992, dwoc siva dbi bd sung
vao tirng thoi diém.

- Vén didu I&: 9.695.407.970.000 VND (bang chir: Chin nghin séu trdm chin muoi I3m ty
bén trdm linh béy triéu chin trdm bay muoi nghin déng);

- Dia chi try s& chinh: 313B-315 Nam Ky Kh&i Nghia, Phwéng 07, Quan 3, Thanh phé Hb
Chi Minh, Viét Nam.

2. Nganh nghé kinh doanh chinh

T4 Chirc Phat Hanh thuwe hién cac nghiép vu kinh doanh chinh sau;
- Kinh doanh bat ddng san, quyén st dung dat thudc chl s& hiku, chd st dung hodc di
thué (Chi tiét: kinh doanh bt dong san);

- Xay dwng cbng trinh céng ich khac;

- Xay dirng cong trinh thiy;

- Xay dwng cdng trinh khai khoang;

- Xay dung céng trinh ché bién, ché tao;

- Xay dwng céng trinh k¥ thuat dan dung khac;
5
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- Xay dung céng trinh cép, thoat nwérc;

- Xay dyng céng trinh vién thdng, théng tin lién lac;

- Xay dyng nha @é &,

- Xay dyng nha khéng dé &;

- Xay dyng cong trinh dwdng sat;

- Xay dyng céng trinh duwdng bo;

- Xay dung céng trinh dién;

- Hoat déng xay dwng chuyén dung khac (Chi tiét: Cac cong tac thi cdng khéc);

- Hoat ddng thiét k& chuyén dung (Chi tiét: Dich vu thiét ké& k¥ thuat cho viéc 1ap dat co khi
va lap dét dién cho cac tda nha; Dich vu thiét ké ky thuat cho viéc xay dwng cho cac cong
trinh k¥ thuat dan dung);

- Hoat ddng tw van quan ly (Chi tiét: Dich vu tw van quan ly; Dich vy tw van quan ly dy an
khac véi dich vu xay dwng);

- Twvan, méi gidi, dAu gia bat dong san, dau gia quyén st dung dat (Chi tiét: Mai gidi béat
déng san; Dich vy quan Iy bat déng san; Tw van bat déng san; San giao dich bét déng
sdn).

3. Tinh hinh tai chinh cta Té Chirc Phat Hanh

3.1. Mdt sd chi tidu tai chinh co ban trong 3 ndm lién ké trwdc ndm phat hanh va dw kién thay
ddi sau khi phat hanh Trai Phiéu:

Don vij Dy kién
STT Chi tiéu tinh 31/12/2017 | 31/12/2018 | 31/12/2019 | sau phat
: hanh

1 Vén chll s& hivu Triéu

thire c6 ddng 13.256.391 | 19.969.800 | 24.461.074 | 24.461.074

Hé s6 no/vdn

2 | chu s& hiru thwe Lan 1,35 1,40 1,41 1,45 (%)
cé
Loi nhuén sau Triéu

3 thué TNDN ddng 2.061.643 | 3.278.949 | 3.387.322 3.387.322

Ty suét lgi nhuan
4 | sau thué/vén cha % 17,69 19,74 15,25 15,25
s& hiru (ROE)

(Nguén: BCTC hop nhét kiém todn cho céc ndm 2018, 2019 cia T6 Chirc Phat Hanh)

(*) dwoc tinh trén gia djnh téng khdi lwgng tréi phiéu phéat hanh thanh céng la
1.290.000.000.000 VND.

3.2. Tinh hinh thanh toan géc, 13i trai phiéu da phat hanh trong 03 (ba) ndm lién tiép trwdc
dot phat hanh trai phiéu:

6
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Tai thoi diém lap Phuong An Phat Hanh nay, Té Chirc Phét Hanh @ thwe hién thanh
toan day da khoan goc |ai trai phiéu d4 phat hanh trong 03 (ba) nam lién tiép trudc dot
phat hanh Trai Phiéu.

3.3. Y kién kiém toan déi véi bao cao tai chinh ndm 2019 ctia Td Chirc Phat Hanh:
e  Congty kiém toan: Cong ty TNHH PwC (Viét Nam)

e Y kién kiém toan: “Theo y kién cta ching t6i, béo cdo tai chinh hop nhét da phan anh
trung thurc va hop ly, trén céc khia canh trong yéu, tinh hinh tai chinh ca Céng ty C6
phén Tap doan Péu tw Pja ¢ No Va tai ngay 31 thang 12 ndm 2019, ciing nhw két qua
hoat déng kinh doanh va tinh hinh lvu chuyén tién té cho ndm tai chinh két thic cung
ngay, phi hop véi céc Chuén muc ké toén, Ché dé ké toéan doanh nghiép Viét Nam va
céc quy dinh phap ly ¢é lién quan dén viéc lap va trinh bay bao céo tai chinh”

Il.  MUC DBiCH PHAT HANH VA PHUONG AN SU’ DUNG VON

1.  Muc dich phat hanh

Té Chirc Phat Hanh du kién st dung sé tién thu dwoc t viec chao ban cac Trai Phiéu
cho cac muc dich sau:

. Tang quy mé vbn hoat dong clia Td Chirc Phat Hanh; va/hodc
e  Thuc hién cac chwong trinh, dw an dau tw clia Té Chirc Phat Hanh.
2.  Ké hoach st dung sé tién thu dwoc

Sé tién thu duoc tir viéc phat hanh Trai Phiéu sé dwoc T Chirc Phat Hanh st dung
phu hep véi (cac) muc dich phat hanh néu trén.

Theo thdm quyén duoc giao bdi Hoi ddng Quan tri (‘HDPQT"), Téng Giam déc cha Té
Chulrc Phat Hanh c6 quyén quyét dinh mrc phan b s6 tién thu dwoc tir viéc chao ban
céac Trai Phiéu cho cac muyc dich va phwong an néu trén trén co sé linh hoat va phu hop
v&i quy dinh clia phap luat, didu Ié va quy ché ndi bo cla Td Chirc Phat Hanh.

. CAC TAI LIEU VA VAN BAN PHAP LY CHU’NG MINH DOANH NGHIEP PAP UNG
DIEU KIEN PHAT HANH TRAI PHIEU THEO NGH[ DINH 163

1. Céncwphaply

- Luat Doanh nghiép s6 68/2014/QH13 ngay 26 thang 11 ndm 2014;
- Nghi Binh 163.

2. Tinh tuan tha cta dot phat hanh

Té Chirc Phat Hanh tuan thi cac quy dinh tai Biéu 10 clia Nghj Binh 163, cu thé nhw
sau.

Noéi dung lién quan Hién trang

Doanh nghiép phat hanh 1a cong ty c6 | Dap tng.
phan hodc coéng ty trach nhiém hiu
han dwece thanh lap va hoat déng theo
phap luat Viét Nam

Can clv; Gidy chirng nhan Bing ky Doanh nghiép
s 0301444753 do S& ké hoach va Pau tw Thanh
phé Hd Chi Minh cép 1an dau ngay 18 thang 09
nam 1992 (dwoc stra d6i bd sung vao tirng thoi
diém).
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Co thoi gian hoat déng téi thiéu 01
nam ké tir ngay duoc cap lan dau Gidy
chirng nhan Bang ky Doanh nghiép

Pap wng.
Thoi gian hoat dong tir nam 1992.

Can cl: Gidy chirng nhan Dang ky Doanh nghiép
s6 0301444753 do S& ké hoach va Dau tw Thanh
phé Hb Chi Minh cp 1&n diu ngay 18 thang 09
nam 1992 (dwoc stra ddi bd sung vao tirng thoi
diém).

Co bao cao tai chinh nam trwdrc lién ké
clla ndm phat hanh duwgc kiém toan
bdi t& chlic kiém toan du didu kién
theo quy dinh.

Pap rng.

Can clr: Bao c4o tai chinh hop nhét kiém toan nam
2019 va dwoc kiém toan b&i Cong ty TNHH PwC
(Viét Nam) (PwC).

PwWC la mot té chire kiém toan dwoc chap thuan
thuwe hién kiém toan bao cao tai chinh cla don vj
c6 loi fich cong chiing theo quy dinh clha Luat Kiém
toan Béc lap.

S6 lwgng nha dau tw dang ky mua Trai
phidu

Tuén thi. T6 Chirc Phat Hanh chi chao ban cho
sd lwong dwdi 100 nha dau tw, khong ké nha dau
tw chirng khoan chuyén nghiép.

Phwong An Phat Hanh da dwoc phé
duyét b&i cap cé tham quyén

Tuén tho.

Dw kién Phwong An Phat Hanh sé duwoc HPQT cla
T6 Chirc Phat Hanh phé duyét.

Thanh toan day dG ca gbc va lai cla
trai phi€u da phat hanh trong 03 nam
lién tiép tredc dot phat hanh trai phiéu

Pap wng.

Tb Chirc Phat Hanh da thwc hién thanh toan day
dd khoan géc, lai trai phiéu da phat hanh trong 03
(ba) nam lién tiép trwéc dot phat hanh Trai Phiéu.

Péap ng cac ty 1é an toan tai chinh, ty
& ddm bao an toan trong hoat déng
theo quy dinh cla phap luat chuyén
nganh

Khéng ap dung.

IV. CAC DBIEU KHOAN VA BIEU KIEN CHINH CUA TRAI PHIEU

1. Loai hinh Trai Phiéu: Trai phiéu doanh nghiép khong chuyén ddi, khdng kém chirng
quyén, dwoc bao dam bang tai san va xac lap nghia vu trd no truc tiép dbi véi Té Chire

Phat Hanh.

2. Tbéng khéi lwong cac Trai Phiéu dw kién phat hanh: téi da twong duong véi

95.000.000.000 VND (béng chik: chin muoi ldm ty déng).

3. Ky han: téi da 24 (hai mwoi tw) thang.
4. Ménh gia Trai Phiéu: 100.000 VND (béng chi: mét trém nghin déng)/Trai Phiéu.

5.  Tinh chét: Trai phiéu doanh nghiép khéng chuyén ddi, khéng kém chirng quyén, dwoc
dam bao bang tai sdn va xac lap nghia vu trd no truc tiép dbi véi TS Chire Phat Hanh.
Trong treng hop sé tién thu dwoc tiy viéc xt ly tai sdn bado dam khong dd dé thanh toan
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10.
11.

12.
13.

14.
15.

16.

cho céc nghia vy lién quan dén Trai Phiéu thi phan nghta vu chwa dugc thanh toan dd
s& co thir ty thanh toan it nhat ngang bang v&i cac nghia vy chung khac khdng dwoc
bdo dam (di la nghia vu hién tai hodc trong twong lai) cGia Té Chirc Phat Hanh (trtr cac
trwdng hop wu tién thanh toan bat budc theo cac van ban quy pham phap luat co lién
quan).

Hinh thive Trai Phiéu: But toan ghi s& va/hoidc dir liéu dién te, cép trich luc sb dang ky
ngudi s& hivu Trai Phiéu khi c6 yéu cau.

Hinh thirc phat hanh: Phat hanh riéng 1é theo quy dinh cia Nghi Binh 163.

Loai tién té phat hanh va thanh toan: Bdng Viét Nam (VND).

Gia phat hanh: 100% ménh gia Trai Phiéu.

Dia didm té chirc dot phat hanh: Tru s& chinh clia TS Chirc Phat Hanh.

Thei gian phat hanh Trai Phiéu: Dy kién trong Quy Il ndm 2020. Thoi gian thyc té
phat hanh Trai Phiéu sé& do Téng Giam dbc quyét dinh.

Sé lwong dot phat hanh: 01 (mét) dot.

Thei gian phan phéi: dy kién trong vong 90 (chin mwoi) ngay ké tir ngay phat hanh

Trai Phiéu.

Déi twong phat hanh: cac nha du tw 13 tb chirc va ca nhan trong nuéc va nuéc ngoai.

Lai suét dy kién cua Trai Phidu: két hop gitra 1ai suét c6 dinh va tha ndi, dw kién nhuw

sau:

(a) L&i suét cho Ky Tinh L&i d4u tién: t&i da 10,5% (mudi phdy ndm phan tram)/nam:
va

(b) Lai suét cho m6i Ky Tinh Léi tiép theo: bang tdng cla téi da 4,2 % (bdn phay hai
phan tram)/nam va Lai Sust Tham Chiéu.

Trong do,

“Lai Suat Tham Chiéu’ cé nghia I trung binh cdng cla 3i suét tién gtvi tiét kiém ap
dung cho khach hang ca nhan, ky han 12 (mudi hai) thang bang déng Viét Nam do
Ngan hang TMCP Dau tw va Phat trién Viét Nam, Ngan hang TMCP Ngoai thuong Viét
Nam, Ngan hang TMCP Coéng Thuwong Viét Nam va Ngan hang TMCP Ky Thwong Viét
Nam c6ng bd vao hodc vao khoang 11:00 gi®» sang (gid Viét Nam) clia ngay xac dinh
[3i suat clia Ky Tinh Lai do.

“Ky Tinh L&ai” c6 nghia la mdi giai doan kéo dai 03 (ba) thang lién tuc bat dau tlr ngay
phat hanh Trai Phiéu dén ngay dao han Trai Phiéu (hodc ngay Trai Phiéu dwgc mua lai
trwéc han hodic mua lai bat budc theo cac quy dinh tai Cac Piéu Kién Trai Phiéu).
Phwong thirc thanh toan géc va lai Trai Phiéu:

(a) Thanh toan gbc: Géc dwoc thanh toan mét 14n vao ngay dao han Trai Phiéu (trwv
trwdng hop Trai Phiéu bj mua lai triedc han hodc mua lai bat budc phu hgp véi Cac

Diéu Kién Trai Phiéu).
(b) Thanh toan lai: Lai Trai Phiéu sé dwoc thanh toan dinh ky vao Ngay Thanh Toan
Lai (trie treong hop Trai Phiéu bj mua lai trwéc han hodc mua lai bat budc pht hop
9
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17.

18.

19.
20.

21.

22,
23.
24,
25,
26.

27.
28.
29.

30.

31.

v&i Cac Pidu Kién Trai Phiéu).
Trong do,
“Ngay Thanh Toan L&i”: dbi véi mbi Ky Tinh Lai, c6 nghia la ngay cudi cung clia Ky
Tinh Lai do.
Giao dich Trai Phiéu: Trai Phiéu bj han ché giao dich trong pham vi dwéi 100 (m6t tram)
nha dau tw, khong k& nha dau tw chirng khoan chuyén nghiép trong vong 01 (mét) nam
k& tlr ngay hoan thanh dot phat hanh, trr trwdng hop theo quyét dinh clia Tda an hodc
thira ké theo quy dinh clia phap luat; sau thdi gian 01 (mét) ndm néu trén, Trai Phiéu cé
thé dwoc tw do chuyén nhwong ma khéng bi gi¢i han sb lwong nha dau tw.
Mua lai Trai Phiéu trwéc han: Sau 12 (mwdi hai) thang k& tir ngay phat hanh Trai Phiéu,
T Chirc Phat Hanh dwoc phép mua lai trwdc han mét phan hodc toan bd Trai Phiéu
dang lwu hanh, tuy nhién viéc ban lai Trai Phiéu sé& do quyét dinh clia mdi nguwdi s& hiru
Trai Phiéu. Chi tiét viéc mua lai trwéc han Trai Phiéu sé do Téng Giam déc cla Td Chirc
Phat Hanh quyét dinh.
Phwong thirc phat hanh: Bao 1anh phat hanh theo hinh thirc cb gang téi da.

Dang ky, lwu ky Trai Phiéu: Trai Phiéu dwoc déng ky va lwu ky tai Cong ty Co phan
Chirng khoan Ky thwong (sau day goi la “TCBS”).

Niém yét: Trai Phiéu sé dwoc dédng ky, Iwu ky tai Trung Tam Luwu Ky Chirng Khoan Viét
Nam va niém yét trén mét S& Giao dich Chirng khoan khi cac Trai Phiéu dap (ng d0 cac
diéu kién niém yét va theo quyét dinh clia T6 Chirc Phat Hanh.

Té chirc bao lanh phat hanh: TCBS.
Dai dién ngwoi s& hivu trai phiéu: TCBS.
Dai ly ding ky ban diu: TCBS.

Té chirc lwu ky ban dau: TCBS.

Té chirc nhan tai san bao dam: TCBS (v&i tw cach 1a Pai Dién Nguwdi S& Hru Trai
Phiéu hanh ddng nhan danh va vi lgi ich clia nhitng Ngwei S& Hebu Trai Phiéu).

T4 chirc quan ly tai khoan: Ngan hang TMCP K§ thwong Viét Nam.

Luat diéu chinh: Luat Viét Nam.

Céng bb théng tin: TS Chirc Phat Hanh cam két cong b théng tin lién quan dén Trai

Phiéu theo quy dinh phap luat hién hanh.

Cac cam két khac déi véi nha dau tu: TS Chirc Phat Hanh cam két thanh toan gbc va

1&i Trai Phiéu dang han. Cac cam két chi tiét khac sé dworc thé hién trong cac tai liéu giao

dich cta Trai Phiéu khi phat hanh.

Quyén loi va trach nhiém ctia nha dau tu:

- Nha dAu tw mua Trai Phiéu dwoc Td Chirc Phat Hanh thanh toan ddy dd, ding han
gbc, 13i Trai Phiéu khi d&n han va dam bao viéc thuc hién cac quydn kém theo (néu
c6) theo cac van kién Trai Phiéu cé lién quan;
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32.

33.

34,

V.

- Trr trwong hop bj han ché giao dich theo quy dinh v& phat hanh trai phiéu riéng Ié,

nha dau tw mua Trai Phiéu dwoc dung Trai Phiéu d& chuyén nhuwong, cho, tang,
dé lai thira k&, chiét khau va s@ dung Trai Phiéu lam tai san bao dam trong cac
quan hé dan sw va quan hé thwong mai theo quy dinh cla phap luat hién hanh;

- Nha dau tw mua Trai Phiéu cé trach nhiém theo céc quy dinh cla phap luat hién
hanh va cac van kién Trai Phiéu c6 lién quan.

Quyén lgi va trach nhiém ctia Té Chirc Phat Hanh: Té Chirc Phat Hanh c6 cac quyén
loi va trach nhiém theo cac quy dinh clia phap luat hién hanh va van kién Trai Phiéu c6
lién quan.

Trach nhiém va nghia vu cia cac té chivc, ca nhan cung cp dich vu lién quan dén
Trai Phiéu: Cac td chirc, ca nhan cung cap cac dich vy lién quan dén Trai Phiéu cé trach
nhiém va nghia vu dwoc quy dinh cu thé theo cac quy dinh phap luat hién hanh va céac
van kién Trai Phiéu c6 lién quan.

Cac diéu kién khac: Sé& duwoc quy dinh cu thé trong Cac Diéu Kién Trai Phiéu va cac
hop ddng, théa thuan dwoc ky két nhdm muc dich phat hanh Trai Phiéu theo Phuong
An Phat Hanh nay. Téng Giam dbc clia T Chirc Phat Hanh hodc ngudi duoc Gy quyén
hop 18 théa thuan quyét dinh cac diéu kién khac.

TAI SAN BAO bAM

Céac nghta vy clia Té Chirc Phat Hanh lién quan dén Trai Phiéu sé& dwoc bdo ddm béng cac
tai san thudc s& hiru clia T Chirc Phat Hanh va/hoic bén th ba nhw sau:

(a) Cb phan clia T Chirc Phat Hanh thudc s& hivu ctia cac cb déng ctia Td Chire Phat
Hanh;

(b) Toan bd cb phan ctia Nova Phu Sa thudc s& hivu clia cac cd déng clia Nova Phus
Sa;

(c) Toan bd phan vdn gép cla Cong ty TNHH DAau tw va Phat trién Bat déng san An
Phat (“An Phat’) thudc s& hiru cla cac thanh vién gép von ctia An Phat;

(d) Quyén tai san phat sinh t& hop ddng hop tac kinh doanh nguyén téc gitba An Phat
va Nova Phu Sa;

(e) Quyén tai san phat sinh tir cac van ban giao dich lién quan dén viéc chuyén nhwong
Dw An Cdn Au cho Nova Phu Sa;

(f)  Toan bd ddng san, quyén tai san lién quan dén Dy An San Golf;

(g) Trong pham vi phap luat Viét Nam cho phép, toan bd dong san, quyén tai san va
cac quyén khac lién quan dén Dy An Khu Biét Thy;

(h) Céc tai san bd sung va/hodc thay thé khac (néu can thiét) thudc s& hiru ctia T
Chtrc Phat Hanh va/hodc (cac) bén thi ba.

Pé 1am ré, mot phan hodc toan bo tai sdn bao ddm néu trén cling dwoc dung dé& bao dam
chung cho céc nghia vu khac ctia Té Chirc Phat Hanh va/hodc cac bén khac theo quy dinh tai
cac van kién Trai Phiéu c6 lién quan.
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Trong dd,

“Nova Phii Sa” c6 nghia |a Céng ty C6 phan Nova Phu Sa, mét cong ty dwoc thanh lap theo
Glay chung nhan dang ky doanh nghiép s0 0313123539 do S¢& Ké& hoach va Dau tw thanh
phé HS Chi Minh cAp 14n dau ngay 03 thang 02 ndm 2015, nhuw duoc stra ddi bd sung tirng
thoi diém.

“Dw An Cén Au’ c6 nghia 13 dw an san golf C8n Au tai Khu vic Cén Au, Phwong Hung Phu,
Quan Cai Rang, Thanh phé Can Tho v&i dién tich 1a 77,31 ha (‘Dw An San Golf’) va dv 4n
khu biét th Cén Au, phweng Hwng Phi, quan Cai Rang cé dién tich khoang 24,7 ha (‘Dw
An Khu Biét Thy”) ”) trén khu dat c6 dién tich khoang 102 ha tai phudng Hung Phu, quan
Céi Rang, thanh phé Can Tho (“Khu DAat"), cén cl theo:

e Quyét dinh sé 209/QD-UBND ngay 24/01/2019 phé duyét dd &n quy hoach chi tiét
xay dung 1/500 Dy An San Golf;

o Quyét dinh s 238/QD-UBND ngay 21/01/2019 clia UBND thanh phb Can Tho vé
viéc phé duyét quy hoach chi tiét xay dwng khu biét thw Cén Au, phwdng Hung Pha,
quan Cai Rang, thanh phb Can Tho;

e Quyét dinh sé 1200/QD-UBND ngay 21/05/2019 cGa UBND Thanh phé Can Tho
thdng bao két qua so tuyén lwa chon nha dau tw thwe hién Dy An Khu Biét Thy;

e Quyét dinh sb 645/QP-TTg ngay 29/05/2019 cha Thi twéng chinh phd vé viéc phé
duyét chd trwong dau tw Dy An San Golf, phwéng Hwng Phi, quan Cai Rang, thanh
phé Can Tho.

VI. KE HOACH BO TRi NGUON CHO VIEC THANH TOAN GOC, LAl TRAI PHIEU

Té Chirc Phat Hanh dw kién st dung ngudn thu hop phap tir hoat déng kinh doanh, ngudn
thu tir hoat ddng tai chinh va cac ngudn thu khac ctia T Chirc Phat Hanh dé thanh toan tién
13i va khodn tién gbc cla Trai Phiéu khi dén han hosc mua lai trwéc han Trai Phiéu theo quy
dinh tai Cac Didu Kién Trai Phiéu.
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CONG TY cO PHAN TAP POAN CONG HOA XA HOI CHU NGHIA VIET NAM

PAU TU PIA OC NO VA Béc lap - Tw do - Hanh phuc
MO VA LAND INVESTMENT SOCIALIST REPUBLIC OF VIETNAM
GROUF CORPORATION Independence — Freedom — Happiness

_____________
---------------

Sé/ No: . £9.12020-NQ.HPQT-NVLG TP. H6 Chi Minh, ngay F thang 08 nam 2020
Ho Chi Minh City, August ..Q. 1%y 2020

NGH| QUYET CUA HOI PONG QUAN TRI
RESOLUTION OF THE BOARD OF DIRECTORS

(V/v: Phé duyét cdc cong viéc lién quan dén viéc phét hanh tréi ph/eu doanh nghiép theo
hinh thirc riéng 18 ndm 2020 véi tdng khéi luong phéat hanh toi da 95 ty dong)

(For: Approving matters related to the issuance of corporate bonds in form of private
placement in 2020 with a total face value of up to VND 95 billion)

Can cwl Pursuant fo:

- Luat Doanh nghiép s6 68/2014/QH13 dwoc Qudc hdi théng qua ngay 26 thang 11 nam 2014,
Law on Enterprises No. 68/2014/QH13 adopted by the National Assembly on November 269, 20714,

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

- Luat Stra déi, B4 sung mét s6 diéu cla Luat Chirng khoan sb 62/2010/QH12 dwoe Quéc hoi thong
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;

- Can ct Nghj dinh s6 163/2018/ND-CP cla Chinh phl ban hanh ngay 04 thang 12 nidm 2018 vé
phat hanh trai phiéu doanh nghiép;
Fursuant to the Decree No. 163/2018/ND-CP issued by the Government dated December 041, 2018
on issuance of corporate bonds;

- Diéu lé clia Cong ty CO phan Tap doan Dau tv Dia 6¢c No Va (“Céng Ty");
Charter of No Va Land Investment Group Corporation (the “Company”);

- Bién ban hop Hoi ddng quén tri (‘HPQT") Céng Ty ngay .0 o /8/2020. L
Meeling Minutes of the Board of Directors (the "BOD") of the Company dated on August Q“F
2020.

QUYET NGHI
RESOLVE

DIEU 1: Phé duyét viéc Cong Ty phat hanh trai phiéu doanh nghiép theo hinh thirc riéng
1& v&i téng khéi lwgng phat hanh téi da 95.000.000.000 VND (bdng chi¥: chin
muoi 1dm ty déng) (“Tral Phleu”) theo phwong an phat hanh trai phiéu dwoc
dinh kém Phu Luc clia Nghj quyét nay (‘Phwong An Phat Hanh”).

ARTICLE 1: Approving the issuance of bonds by the Company in form of private placement
with the total face value of VND 95,000,000,000 (Ninety five billion Vietnamese
Dong) (the “"Bond") in accordance with the bond issuance plan attached herefo
as Appendix of this Resolution (the “Issuance Plan’),
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ARTICLE 3:

PIEU 4:

RTICLE 4:

DIEU 5:

ARTICLE

Phé duyét phwong an str dung vbn thu dugc t& viéc chao ban Trai Phleu cho
cac myc dich néu tai Phwrong An Phat Hanh va phwong an bb tri ngudn tra ng
Trai Phiéu néu tai Phwong An Phat Hanh

LE 2: Approving the plan of use and repayment of proceeds from the Bond offering for

the purposes stated in the Issuance Plan and the plan to repay the Bond as
specified in the Issuance Plan

Phé duyét viéc str dung tai san thudc s& hiru cla Cong Ty va (cac) bén tht ba
d& bao dam cho cac ngha vu ctia Céng Ty lién quan dén Trai Phiéu nhuw néu tai
Phuwong An Phat Hanh

Appoving the use of assets of the Company and of third paity(ies) in order o
secure the obligations of the Company relatedto the Bond as specified in the
Issuance Plan

Phé duyét viéc Céng Ty dang ky Trai Phiéu tai Trung Tam Lwu Ky Chirng Khoan
Viét Nam (“V8D"), niém yét trén S& Giao Dich Chirng Khoan dwgc cong nhan
tai Viét Nam sau khi Trai Phiéu dwoc phat hanh phi hop véi Diéu 1 cla Nghi
quyét nay va dap (rng cac diéu kién niém yét theo quy dinh clia phap luat Viét
Nam.

Approving the Company's registration of the Bond at the Vietnam Securities
Depository (“VSD”), listing of the Bond on the recognized Stock Exchange in
Vietnam after the Bond is issued in accordance with the Article 1 of this
Resolution and after satisfying the listing conditions as prescribed by Vietnamese
laws.

Phé duyét viéc giao cho Téng Giam dbc clia Céng Ty (l1a nguol dai dién theo
phap luat cia Cong Ty), hodc nguoi duo’c Tong Giam dbc ctia Céng Ty Gy quyen
can ctr tinh hinh cu thé dwoc toan quyén quyét dinh va chiu trach nhiém tb chirc
trién khai thic hién cac cong viéc sau day:

£ §: Authorising to the Chief Executive Officer of the Company (the Legal

representative) or the person authorized by the Chief Executive Officerbase on
the specifiedsituationto organizing the implementation of the followingtasks:

a) Thwong lweng va quyét dinh cac van dé lién quan dén viéc phat hanh Trai
Phiéu, bao gém nhwng khéng gidi han & viéc (i) quyét dinh cac diéu khoan
va didu kién cy thé cla Trai Phiéu, quy dinh (i suét thye té, thoi diém phat
hanh Trai Phiéu, khéi lwgng Trai Phiéu phat hanh thuc té, danh sach nha
dau tw, cac khoan phl lién quan dén viéc phat hanh; (ii) thwong lweng va
quyét dinh cac van dé lién quan dén V|ec sr dung tién thu dugc tir viéc phat
hanh Trai Phiéu, ké cd mlc phan b s6 tién thu dwoc tir viéc phat hanh Trai
Phiéu cho cac myc dich va phwong an s dung vén da duwoc phé duyét,
céach thire thiwe hién va viéc bd tri ngudn trad ne Trai Phiéu; (i) quyét dinh
viéc dam phan, ky két va té chirc thic hién cac hop ddng, thda thuan va tai
liéu fién quan dén viéc phat hanh Trai Phiéu; (iv) quyét dinh viéc stra déi va
diéu chinh cac tai liéu khac lién quan dén viéc phat hanh Trai Phiéu (néu
co); (V) quyét dinh viéc mua lai Trai Phiéu truée han; va (vi) quyét dinh cac
van dé khac lién quan dén Trai Phiéu;

Negotiating and deciding on matters related to the Bond issuance. including
but not limited to (i) deciding on the terms and conditions of the Bond, selling
the actual interest rate, date of issuance of the Bond, actual volume of the
issued Bond, list of investors, fees related to the issuance; (i) negotiating
and deciding on matters related to the use of proceeds from the Bond
issuance, including the distribution of proceeds from the Bond issuance for
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b)

d)

the approved purpases and plans of use of proceeds, implementation plan
and arrangement of sources to repay the Bond; (iii) negotiating, signing and
implementing the contracts, agreements and documents related to the Bonid
issuance; (iv) deciding to amend and adjust other documents relaled (o the
Bond issuance (if any); (v) deciding to early redeem the Bond, and (vi)
deciding other matters relating to the Bond;

Quyét dinh va td chtre trién khai thire hién cac cdng viéc lién quan dén viéc
dang ky va niém yét; hdy dang ky va n|em yét mdt phan hodc toan bd Trai
Phiéu (“Pidng Ky Va Niém Yét’), bao gdbm nhwng khong gIO’I han & cac
cdng viéc sau day: (i) quyét dinh thoi han Dang Ky Va Niém Yét cu thé cla
Trai Phiéu; (i) quyét dinh cac hd so, tai liéu ndp cho cac co quan Nha nwéc
c6 tham quyén lién quan dén viéc Bang Ky Va Niém Yét Trai Phiéu phu hop
v&i quy dinh cta phép luét; (ii) lam viéc va giai trinh v&i cac co quan chire
nang va cac don vj cé lién quan vé hd so Dang Ky Va Niém Yét va cac van
d& khac lién quan dén viéc Pang Ky Va Niém Yét Trai Phiéu; va (iv) thuc
hién cac céng viéc khac ma Téng Giam déc thay can thiét nham thuwce hién
thanh céng viéc Dang Ky Va Niém Yét Trai Phiéu tai VSD va mét s& giao
dich chirng khoan dwgc cong nhan tai Viét Nam;

Deciding and organizing the implementation of matters relating to the
registration and listing, deregistration and delisting part or all of the Bond
("Registration And Listing”), including but not limited to: (i) delermining the
specific term of the Registration And Listing of Bond; (ii) deciding the
dossier, documents to be submitted to the competent State agencies
relating to the Registration And Listing of Bond in accordance with the laws;
(iif) working and explaining to the relevant authorities and agencies on the
Registration And Listing dossiers and other issues related to the
Registration And Listing of the Bond; and (iv) performing other tasks that the
General Director deems necessary to successfully carry out the Registration
And Listing of the Bond at VSD and at a recognized stock exchange in
Vietnam,

Quyét dinh cac van dé lién quan dén tai san bao dam cla Trai Phiéu, bao
gdm nhuwng khoéng gidi han & gia trj tai sdn bao dam; viéc thay thé, b sung,
rut bét tai san bado dam; viéc chia sé tai san bao dam:; cac didu khoan va
diéu kién; viéc ky két, stra ddi, bd sung cac hop ddng bao dam va cac tai
liéu lién quan; va thwe hién cac thi tuc dé hoan tat viéc cdm cb va/hodc thé
chap tai san bdo dam cho Trai Phiéu; va

Deciding on matters related to the security assets of the Bond, including but
not limited to the value of the security assets; the replacement, addition and
reduction of security assets; sharing of the security assets; terms and
conditions; the signing, amendment, supplementation of security contracts
and related documents, and performing procedures to complete the pledge
and /or mortgage of security assets for the Bond; and

Thuc hién cac céng viéc va thd tuc can thiét khac nham phat hanh thanh
cdng Trai Phiéu, hoan tat viec Pang Ky Va Niém Yét Trai Phiéu va cac ndi
dung phat sinh trong qua trinh van hanh Trai Phiéu.

Carryingout other tasks and procedures necessary to successfully issue the

Bond, complete theRegistration And Listingof the Bondand the matter

arising during the operation of the Bond.
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DIEU 6: Céc thanh vién HPQT, Ban Téng Giam dbc, cac Phang/Ban va céc ca nhan cé
lién quan clia Cong Ty chiju trach nhiém thi hanh Nghi quyét nay.

ARTICLE 6: The BOD members, the Board of Management, related Department and related
persons shall be responsible to perform this Resolution.

DIEU 7: Nghi quyét nay cé hiéu lyc ké tir ngay ky
ARTICLE 7: This Resolution shall take effect from the date of signing.

TM. HOI PONG QUAN TRI
CHU TICH HOI PONG QUAN TRI

B0UT THANH NHO’N/W%}
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PHU LUC
PHUONG AN PHAT HANH TRAI PHIEU BONDNVL042022 NAM 2020
CUA CONG TY cO PHAN TAP POAN PAU TU BIA OC NO VA
(Binh kém Nghj Quyét s6 .&J. /2020-NQ.HPQT-NVLG
clia Hoi ddng Quén tri Cong ty C6 phan Tap doan Péu tw Dja ¢ No Va)

Phuwong an phat hanh nay (‘Phwong An Phat Hanh”) 1a co s& cho vigéc phat hanh céc trai
phleu bang Béng Viét Nam, khéng chuyen adi, khéng kém chirng quyén, dwoc ddm bao béng
tai sdn va xac 1ap nghia vu trd no truc tiép dm voi T6 Chirc Phat Hanh (nhu dwoc dinh nghia
dwdi day), phat hanh rleng Ié theo quy dinh tai Nghj dinh 163/2018/ND-CP ctia Chinh pht ban
hanh ngay 04 thang 12 n3m 2018 vé& phat hanh trai phiéu doanh nghiép (“Nghl Binh 163"),
v&i tbng ménh gla t6i da 95.000.000.000 VND (bang chi¥: chin muwoildm ty ddng) (“Trai Phiéu”)
clia Céng ty C6 phan Tap doan PAu tw Bja 6¢c No Va (“To Chirc Phat Hanh") theo cac ndi
dung trinh bay trong Phwong An Phat Hanh nay. Phwong An Phat Hanh nay chi quy dinh cac
diéu kién chinh ctia Trai Phiéu va noi dung chinh ctia viéc phat hanh Trai Phiéu. Cac didu kién
cu thé clia Trai Phiéu va néi dung khac cla viéc phat hanh Trai Phiéu sé duoc quy dinh trong

F- )

cac diéu khoan va diéu kién cla Trai Phiéu (“Cac piéu Kién Trai Phiéu”) va cac hop dong,
thda thuan va tai liéu khac dwoc ky két bdi hodc nhan danh Té Chlc Phat Hanh nhdm muc
dich phat hanh Trai Phiéu.

I.  THONG TIN VE TO CHU'C PHAT HANH
1. Théng tin chung vé& T4 Chirc Phat Hanh
- Tén T Chirc Phat Hanh: Céng ty Cd phan Tap doan Dau tv Dia éc No Va;

- Loai hinh doanh nghiép: Té Chirc Phat Hanh hoat déng dwdi hinh thirc cong ty ¢é phan
dai chung

- Gidy chirng nhan Bang ky Doanh nghiép: S6 0301444753 do S& K& hoach va Bau tw
Thanh phé H6 Chi Minh cap 14n dau ngay 18 thang 09 nam 1992, dworc stra dbi bd sung
vao tirng thoi diém.

- Vén didu 1&: 9.695.407.970.000 VND (bdng chi¥: Chin nghin séu trdm chin muoi 1am ty
bén trdm linh by triéu chin trdm by muoi nghin déng);

- Dja chi try s& chinh: 313B-315 Nam Ky Kh&i Nghia, Phwdng 07, Quan 3, Thanh phé Hd
Chi Minh, Viét Nam.

2. Nganh nghé kinh doanh chinh

T& Chirc Phat Hanh thwe hién cac nghiép vy kinh doanh chinh sau:

- Kinh doanh bat déng san, quyén s dung dat thudc chl s& hiru, chl st dung hoac di
thué (Chi tiét: kinh doanh bat ddng san);

- Xay dng céng trinh céng ich khac;

- Xay dwng cong trinh thay;

- Xay dwng cong trinh khai khoang;

- Xay dwng cong trinh ché bién, ché tao;

- Xay diwng cbng trinh k¥ thuat dan dung khac;
5
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- Xay dwng céng trinh cép, thoat nuwéc;

- Xay dng cdng trinh vién théng, théng tin lién lac;

- Xaydyng nha dé &;

- Xay dung nha khéng dé &;

- Xay dwng cong trinh dwdng sét;

- Xay dng ¢cong trinh dwéng bd;

- Xay dwng céng trinh dién;

- Hoat dong xay dwng chuyén dung khac (Chi tiét: Cac céng téc thi céng khac);

- Hoat déng thiét ké chuyén dung (Chi tiét: Dich vy thiét ké k§ thuat cho viéc I&p d&t co khi
va |dp dat dién cho cac tda nha; Dich vy thiét ké k¥ thuat cho viéc xay dwng cho cac céng
trinh k¥ thuat dan dung);

- Hoat ddng tw van quan Iy (Chi tiét: Dich vu tw van quan ly; Dich vu tw van quén Iy dy én
khac véi dich vy xay dwng);

- Tuw van, mdi gidi, dhu gia bat ddng san, dau gia quyén s dung dat (Chi tiét: Moi gidi bat
dong san; Dich vu quan Iy bat déng san; Tw van bat déng san; San giao dich bat déng
san).

3. Tinh hinh tai chinh cta Té Chirc Phat Hanh

3.1. Mot sb chi tiéu tai chinh co ban trong 3 ndm lién ké trwdc ndm phat hanh va du kién thay
dbi sau khi phat hanh Trai Phiéu:

Don vi Dy kién
STT Chi tiéu tinh * 1 31/12/2017 | 31/12/2018 | 31/12/2019 sau phat
hanh
Vén chii sé hiru Triéu
1 thiee c6 déng 13.256.391 | 19.969.800 | 24.461.074 | 24.461.074
Hé sb no/vén
2 | chd s& hiru thyc Lan 1,35 1,40 1,41 1,45 (%)
co
Loi nhuédn sau Triéu
3 thué TNDN dbng 2.061.643 3.278.949 3.387.322 3.387.322

Ty suét lgi nhuan
4 | sau thué/Vén cha % 17,69 19,74 15,25 15,25
s& hiru (ROE)

(Ngudn: BCTC hop nhét kiém toan cho céc ndm 2018, 2019 cda Té Chirc Phét Hanh)

(*) duoc tinh trén gid dinh téng khéi lwong tréi phiéu phét hanh thanh céng la
1.290.000.000.000 VND.

3.2. Tinh hinh thanh toan géc, 13i trai phiéu da phat hanh trong 03 (ba) ndm lién tiép trwéc
dot phat hanh trai phiéu:
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Tai thoi diém Iap Phuong An Phat Hanh nay, Té Chirc Phat Hanh da thwc hién thanh
toan day du khoan gébc, 1ai trai phiéu da phat hanh trong 03 (ba) ndm lién tiép trwde dot
phat hanh Trai Phiéu.

3.3. Y kién kiém toan ddi véi bao cdo tai chinh ndm 2019 clia Té Chirc Phat Hanh:

e Cobngty kiém toan: Céng ty TNHH PwC (Viét Nam)

e Y kién kiém toan: “Theo y kién clia ching t6i, béo céo tai chinh hop nhét da phan éanh
trung thuc va hop ly, trén céc khia canh trong yéu, tinh hinh tai chinh ctia Céng ty Cé
phdn Tap doan Pau tw Pja é¢c No Va tai ngay 31 thang 12 ndm 2019, ciing nhw két qua
hoat ddng kinh doanh va tinh hinh Ity chuyén tién té cho ndm tai chinh két thac cung
ngay, pht hop véi cdc Chudn muc ké toén, Ché dd ké toén doanh nghiép Viét Nam va
cac quy dinh phép ly c6 lién quan dén viéc Iap va trinh bay béo céo tai chinh”

Il.  MUC DiCH PHAT HANH VA PHU'ONG AN SU’ DUNG VON
1. Muc dich phat hanh

Tb Chirc Phat Hanh duw kién st dung sé tién thu dworc tir viec chao ban cac Trai Phiéu
cho cac muc dich sau:

e Tang quy mé vén hoat ddng clia T Chirc Phat Hanh; va/hodc
. Thuwe hién cac chwong trinh, dw an dau tw cla Té Chirc Phat Hanh.
2. Ké hoach sir dung sbé tién thu dwoc

Sé tién thu dwec tir viec phat hanh Trai Phiéu sé dwoc Td Chirc Phat Hanh s dung
phu hgp v&i (cac) muc dich phat hanh néu trén.

Theo thdm quyén duwoc giao bdi Hoi ddng Quan tri (‘HDPQT"), Téng Giam déc clia T
Chirc Phat Hanh c6 quy&n quyét dinh mirc phan bd sé tién thu dwoc tir viéc chao ban
cac Trai Phiéu cho cac muc dich va phwong an néu trén trén co sé linh hoat va phi hop
v&i quy dinh clia phap luat, diéu 1& va quy ché noi bd clia Té Chirc Phat Hanh.

ll. CAC TAI LIEU VA VAN BAN PHAP LY CHU’'NG MINH DOANH NGHIEP BPAP NG
PIEU KIEN PHAT HANH TRAI PHIEU THEO NGH]| BINH 163

1. Cancwphaply

- Luat Doanh nghiép sb 68/2014/QH13 ngay 26 thang 11 ndm 2014;
- Nghj Binh 163.

2.  Tinh tuan thu ciaa dot phat hanh

Té Chlrc Phat Hanh tuan thl cac quy dinh tai Didu 10 cGia Nghj Dinh 163, cu thé nhw
sau:

Noéi dung lién quan Hién trang

Doanh nghiép phat hanh Ia céng ty ¢ | Pap kng.

phan hoac cong ty trach nhiem hitu | oo . G4y ching nhan Bang ky Doanh nghiép
nen dﬁ:::\’t/?:tnse:?np vahoat 4ong theo | o4 1301444753 do S& ké hoach va Pau tw Thanh
phap fuat Vi phé H& Chi Minh cép lan dAu ngay 18 thang 09
nam 1992 (dwoc slra ddi bd sung vao tirng thoi
diém).
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Co thoi gian hoat ddng téi thiéu 01
nam ké tlr ngay dwoc cp lan dau Giay
chirng nhan Bang ky Doanh nghiép

Pap wng.
Thoi gian hoat dong tir nam 1992,

Can cl: Gidy chirng nhan Dang ky Doanh nghiép
s6 0301444753 do So’ ké hoach va Pau tw Thanh
phé HS Chi Minh cip |An dau ngay 18 thang 09
nam 1992 (dwoc stra dbi bd sung vao ting thoi
diém).

C6 bao cdo tai chinh ndm trudc lién ké
cla ndm phat hanh dwoc kiém toan
bdi td chirc kiém toan dd didu kién
theo quy dinh.

Pap ng.
Can ctr: Bao cao tai chinh hop nhéat kiém toan nam

2019 va duoc kiém toan béi Cong ty TNHH PwC
(Viét Nam) (PwC).

PWC [a mot td chirc kiém toan dwoc chap thuan
thwe hién kiém toan bao cao tai chinh cla don vi
co li ich cong chung theo quy dinh cla Luat Kiém
toan Boc lap.

S6 lwgng nha dau tw dang ky mua Trai
phiéu

Tuén tha. T6 Chirc Phat Hanh chi chao ban cho
sb lwong dwdi 100 nha dau tw, khéng ké nha dau
tw chirng khoan chuyén nghiép.

Phwong An Phat Hanh da dugc phé
duyét bdi cap c6 thadm quyén

Tuan thu.

Dy kién Phwong An Phat Hanh sé dwoc HPQT cla
T4 Chirc Phat Hanh phé duyét.

Thanh toan day di ca gbc va lai cia
trai phiéu da phat hanh trong 03 ndm
lién tiep trwée dot phat hanh trai phiéu

Pap wrng.

T6 Chirc Phat Hanh da thuc hién thanh toan day
dd khodn gbc, 13i trai phiéu da phat hanh trong 03
(ba) ndm lién tiép trwdc dot phat hanh Trai Phiéu.

Pap rng cac ty Ié an toan tai chinh, ty
& ddm bao an toan trong hoat déng
theo quy dinh cla phap luat chuyén
nganh

Khoéng ap dung.

IV. CAC PIEU KHOAN VA DIEU KIEN CHINH CUA TRAI PHIEU

1. Loai hinh Trai Phiéu: Trai phiéu doanh nghiép khdng chuyén ddi, khéng kém chirng
quyén, dwoc bao dam bing tai sdn va xac 1ap nghia vy trd no tryc tiép dbi véi Té Chire

Phat Hanh.

2. Tbéng khéi lwong cac Trai Phiéu dw kién phat hanh: téi da twong duong véi

95.000.000.000 VND (bang chi¥: chin muwoi Idm ty déng).

3. Ky han: tbi da 24 (hai mwoi tw) thang.
4. Ménh gia Trai Phiéu: 100.000 VND (bdng chi: mét trém nghin dbng)/Trai Phiéu.

5. Tinh chat: Trai phiéu doanh nghiép khaéng chuyén déi, khong kém chirng quyén, dugc
dam bao bang tai san va xac lap nghia vu trd no trwe tiép dbi véi T Chire Phat Hanh.
Trong trwdng hop sb tién thu dwoc tlr viéc xt Iy tai san bao dam khéng dd dé thanh toan
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12.
13.

14.
15.

16.

cho cac nghia vy lién quan dén Trai Phiéu thi phan nghfa vu chwa dwec thanh toan di
s& co thir tw thanh toan it nhat ngang bang vdi cac nghia vy chung khac khong duwoc
bao dam (du 1a nghta vy hién tai hodc trong twong lai) clia Té Chirc Phat Hanh (triv cac
trwong hop wu tién thanh toan bat budc theo cac van ban quy pham phap luat cé lién
quan).

Hinh thire Trai Phiéu: But toan ghi sd va/hodc dir lidu dién t&, cAp trich luc s6 dang ky
ngwdi s& hiru Trai Phiéu khi c6 yéu cau.

Hinh tharc phat hanh: Phat hanh riéng |é theo quy dinh ctia Nghi Binh 163.

Loai tién té phat hanh va thanh toan: Bong Viét Nam (VND).

Gia phat hanh: 100% ménh gia Trai Phiéu.

Dia diém tb chirc dot phat hanh: Tru s& chinh ctia Té Chire Phat Hanh.

Thei gian phat hanh Trai Phiéu: Dy kién trong Quy lil nam 2020. Thoi gian thye té
phat hanh Trai Phiéu sé& do Tng Giam dbc quyét dinh.

S6 lwong dot phat hanh: 01 (mét) dot.

Thei gian phan phéi: dy kién trong vong 90 (chin mwoi) ngay ké tir ngay phat hanh
Tréai Phiéu.

Déi twong phat hanh: cac nha ddu tw 13 td chirc va ca nhan trong nwéc va nwdc ngoai.

L&i suat dw kién cta Trai Phiéu: két hop gilra |1ai suat cé dinh va tha ndi, du kién nhuw
sau:

(a) Lé&i suét cho Ky Tinh L&i dau tién: t&i da 10,5% (muwdi phay ndm phan trdm)/nam;
va

(b) Lé&i suét cho mbi Ky Tinh L& tiép theo: bang tdng cla téi da 4,2 % (bbn phay hai
phan trdm)/n3m va L&i Suét Tham Chiéu.

Trong do,

“Lai Suét Tham Chiéu” c6 nghfa Ia trung binh céng clia I4i suét tién gli tiét kidm ap

dung cho khach hang ca nhan, ky han 12 (mwoi hai) thang bang ddng Viét Nam do

Ngéan hang TMCP Pau tw va Phat trien Viét Nam, Ngan hang TMCP Ngoai thwong Viét

Nam, Ngan hang TMCP Céng Thwong Viét Nam va Ngan hang TMCP Ky Thwong Viét

Nam cong bd vao hodc vao khodng 11:00 gi& sang (gi¢ Viét Nam) clia ngay xac dinh

|ai suét ctia Ky Tinh Lai do.

“Ky Tinh L&i” c6 nghia la méi giai doan kéo dai 03 (ba) thang lién tuc bat dau tir ngay

phat hanh Trai Phiéu dén ngay dao han Trai Phiéu (hodc ngay Trai Phiéu duwoc mua lai

trwdc han hodc mua lai bt budc theo cac quy dinh tai Cac Biéu Kién Trai Phiéu).

Phwong thirc thanh toan gdc va lai Trai Phiéu:

(@) Thanh toan gbc: Géc dwgc thanh toan mét 1an vao ngay dao han Trai Phiéu (trir
tredyng hop Trai Phiéu bj mua lai trwéc han hodc mua lai bat budc phi hop véi Cac

Diéu Kién Trai Phiéu).
(b) Thanh toan lai: Lai Trai Phiéu s& duwoc thanh toan dinh ky vao Ngay Thanh Toan
Lai (trir trwdng hop Trai Phiéu bj mua lai trwdc han hodc mua lai bat buse phl hop
9
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31.

v&i Cac Didu Kién Trai Phiéu).
Trong dé,
“Ngay Thanh Toan Lai": d6i voi mbi Ky Tinh L&i, cé nghia & ngay cudi cung cla Ky
Tinh Lai d6.
Giao dich Trai Phiéu: Trai Phiéu bj han ché giao dich trong pham vi dwdi 100 (mét trém)
nha dau tw, khéng k& nha dau tw chirng khoan chuyén nghiép trong vong 01 (mét) nam
k& tlr ngay hoan thanh dot phat hanh, trlr trwdng hop theo quyét dinh clia Tda an hodc
thira ké theo quy dinh ctia phap luat; sau thdi gian 01 (mdt) ndm néu trén, Tréi Phiéu co
thé duoc tw do chuyén nhuong ma khong bi gi¢i han sé lwong nha dau tw.
Mua lai Trai Phiéu trweéc han: Sau 12 (mwoi hai) thang ké tir ngay phat hanh Trai Phiéu,
Té Chirc Phat Hanh duoc phép mua lai treéc han mét phan hodc toan bd Trai Phiéu
dang Iwu hanh, tuy nhién viéc ban lai Trai Phiéu sé& do quyét dinh clia mdi nguwdi s& hiru
Trai Phiéu. Chi tiét viec mua lai trwéc han Trai Phiéu sé do Toéng Giam débc clia Té Chirc
Phat Hanh quyét dinh.
Phwong thirc phat hanh: Bao 1anh phat hanh theo hinh thirc ¢b gang téi da.
Pang ky, lwu ky Trai Phiéu: Trai Phiéu dwoc ding ky va luu ky tai Céng ty C phén
Chirng khoan Ky thwong (sau day goi la “TCBS”).
Niém yét: Trai Phiéu sé& duwoc ding ky, luu ky tai Trung Tam Lwu Ky Chirng Khoan Viét
Nam va niém yét trén mét S& Giao dich Chirng khoan khi cac Trai Phiéu dap trng &G cac
didu kién niém yét va theo quyét dinh ctia Té Chirc Phat Hanh.
Té chirc bao lanh phat hanh: TCBS.
Pai dién ngwi sé hivu trai phiéu: TCBS.
Pai ly ddng ky ban diu: TCBS.
T6 chive lwu ky ban dau: TCBS.
Té chirc nhan tai san bao dam: TCBS (v&i tw cach la Dai Dién Ngwdi S& Heru Trai
Phiéu hanh ddng nhan danh va vi loi ich ctia nhirtng Ngudi S& Hivu Trai Phiéu).
Té chirc quan ly tai khoan: Ngan hang TMCP K§ thwong Viét Nam.
Luat diéu chinh: Luat Viét Nam.

Cong bb théng tin: TS Chire Phat Hanh cam két cong bb théng tin lién quan dén Trai

Phiéu theo quy dinh phap luat hién hanh.

Cac cam két khac déi v&i nha dau tw: T Chirc Phat Hanh cam két thanh toan géc va

|ai Trai Phiéu ding han. Cac cam két chi tiét khac sé& dwoc thé hién trong cac tai liéu giao

dich cla Trai Phiéu khi phat hanh.

Quyén lgi va trach nhiém cda nha dau tw:

- Nha d4u tw mua Trai Phiéu dwoc T Chirc Phat Hanh thanh toan day du, dung han
gbc, 1ai Trai Phiéu khi dén han va da@m bao viéc thyc hién cac quyén kém theo (néu
c6) theo cac van kién Trai Phiéu co lién quan;
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32.

33.

34.

V.

- Trir trwrng ho'p bi han ché giao dich theo quy dinh vé& phat hanh trai phiéu riéng 1€,
nha dau tw mua Trai Phiéu dwoc diing Trai Phiéu dé chuyén nhwong, cho, tang,
dé lai thira ké, chiét khau va st dung Trai Phiéu lam tai san bdo dam trong céc
quan hé dan sy va quan hé thuwong mai theo quy dinh cia phap luat hién hanh,

- Nha dau tw mua Trai Phiéu cé trach nhiém theo cac quy dinh cla phap luat hién
hanh va cac véan kién Trai Phiéu c6 lién quan.

Quyén i va trach nhiém cta Té Chirc Phat Hanh: T Chirc Phat Hanh cé cac quyén

lgi va trach nhiém theo cac quy dinh ctia phap luat hién hanh va van kién Trai Phiéu co

lién quan.

Trach nhiém va nghia vu ctia cac té chirc, ca nhan cung cép dich vu lién quan dén
Trai Phiéu: Céc td chirc, ca nhan cung cap cac dich vu lién quan dén Trai Phiéu co trach
nhiém va nghia vu duwgc quy dinh cu thé theo cac quy dinh phap luat hién hanh va céac
van kién Trai Phiéu ¢ lién quan.

Cac diéu kién khac: S& dwoc quy dinh cu thé trong Cac Didu Kién Trai Phiéu va cac
hop ddng, théa thuan dugc ky két nhdm muc dich phat hanh Trai Phiéu theo Phwong
An Phat Hanh nay. Téng Giam dbc clia Té Chirc Phat Hanh hodc ngudi duoc Gy quyén
hop |& théa thuan quyét dinh cac didu kién khac.

TAI SAN BAO BAM

Céc nghia vy ctia Té Chirc Phat Hanh lién quan dén Trai Phiéu sé dwoc bao dam béng cac
tai san thudc s& hiru clia TS Chirc Phat Hanh va/hodc bén th ba nhw sau:

(@) Cb phan clia Té Chirc Phat Hanh thudc sé hiru clia cac ¢b déng clia TS Chirc Phat
Hanh;

(b) Toan bd cb phan clia Nova Phu Sa thudc sé& hiru clia cac cd déng clia Nova Ph
Sa;

(c) Toan bd phan vén gép clia Céng ty TNHH DAu tw va Phat trién Bat dong san An
Phat (“An Phat’) thudc s& hiru clia cac thanh vién gép vdn clia An Phat;

(d) Quyén tai san phat sinh ttr hop ddng hop tac kinh doanh nguyén téc gitva An Phat
va Nova Phu Sa;

(e) Quyén tai san phat sinh ttr cac van ban giao dich lién quan dén viéc chuyén nhuwong
Dw An Cén Au cho Nova Phu Sa;

(f)  Toan bd ddng san, quyén tai san lién quan dén Dy An San Golf;

(9) Trong pham vi phap luat Viét Nam cho phép, toan bd déng san, quyén tai san va
céac quyén khac lién quan dén Dy An Khu Biét Thuy;

(h) Céc tai san bd sung valhodc thay thé khac (néu can thiét) thudc s& hiru cta T
Chlrc Phat Hanh va/hoac (cac) bén thir ba.

Pé lam rdé, mét phan hodc toan bo tai san bdo ddm néu trén cling dwoc dung dé bao dam
chung cho cac nghia vu khac ctia Td Chirc Phat Hanh va/hodc cac bén khac theo quy dinh tai
cac van kién Trai Phiéu co lién quan.
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Trong do,

“Nova Phii Sa” c6 nghia la Céng ty C6 phan Nova Phu Sa, mét cong ty duwoc thanh lap theo
Glay chung nhén dang ky doanh nghiép s6 0313123539 do S& K& hoach va Pau tw thanh
phé HS Chi Minh cép 1&n dau ngay 03 thang 02 nam 2015, nhw duoc stra d5i bd sung tirng
thoi diém.

“Dw An Cdn Au” cb nghta la di an san golf Cdn Au tai Khu vire Con Au, Phwong Huwng Pha,
Quan Cai Rang, Thanh phé Can Tho vai dién tich 12 77,31 ha (“Dw An San Golf’) va dy an
khu biét thw Con Au, phwdng Hwng Pha, quan Cai Rang co dién tich khodng 24,7 ha (“‘Dw
An Khu Biét Thy”) ) trén khu dat c6 dién tich khodng 102 ha tai phwong Hung Phu, quan
Cai Réng, thanh phé Can Tho (‘Khu PAat"), can ci theo:

e Quyét dinh sé 209/QD-UBND ngay 24/01/2019 phé duyét d an quy hoach chi tiét
xay dwng 1/500 Dy An San Golf;

e Quyét dinh sé 238/QP-UBND ngay 21/01/2019 cla UBND thanh phé Can Tho vé
viéc phé duyét quy hoach chi tiét xay dwng khu biét thy Cén Au, phweng Hung Phu,
quan Cai Rang, thanh phé Can Tho;

e Quyét dinh sb 1200/QP-UBND ngay 21/05/2019 ctia UBND Thanh phd Can Tho
théng bao két qua so tuyén lya chon nha dau tw thwe hién Dy An Khu Biét Thy;

e Quyét dinh s 645/QD-TTg ngay 29/05/2019 clia Thi twéng chinh phui vé viéc phé
duyét chi trvong dau tw Dy An San Golf, phuéng Hung Phu, quan Cai Rang, thanh
phé Can Tho.

VI. KE HOACH BO TRi NGUON CHO VIEC THANH TOAN GOC, LAI TRAI PHIEU

T Chirc Phat Hanh du kién st dung ngudn thu hop phap tir hoat ddng kinh doanh, ngudn
thu tir hoat ddng tai chinh va cac ngudn thu khac ctia TS Chirc Phat Hanh dé thanh toan tién
3i va khoan tién gdc cla Trai Phiéu khi dén han hodc mua lai trwéc han Trai Phiéu theo quy
dinh tai Cac Diéu Kién Trai Phiéu.
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CONG TY ¢O PHAN TAP BDOAN CONG HOA XA HQI CHU NGHIA VIET NAM

PAU TU DIA GC NO VA Déc lap - Ty do - Hanh phuc
NO VA LAND INVESTMENT SOCIALIST REPUBLIC OF VIETNAM
GROUP CORPORATION Independence — Freedom — Happiness

Sé/ No: ..90./2020-NQ.HDQT-NVLG TP. Hb6 Chi Minh, ngay LOT thang 08 nam 2020
Ho Chi Minh City, August .. QT 2020

NGHI QUYET CUA HOI PONG QUAN TRI
RESOLUTION OF THE BOARD OF DIRECTORS

(V/Av: Phé duyét céc cong viéc lién quan dén viéc phat hanh trai phiéu doanh nghiép theo
hinh thic riéng 1é ndm 2020 véi téng khdi lwong phét hanh toi da 95 ty dong)

(For: Approving matters related to the issuance of corporate bonds in fonm of private
placement in 2020 with a total face value of up to VND 95 billion)

Can cw/ Pursuant to:

- Luat Doanh nghiép sb 68/2014/QH13 dwoc Qubc hoi thdng qua ngay 26 thang 11 nam 2014,
Law on Enterprises No. 68/2014/QH 13 adopted by the National Assembly on November 26%, 2014;

- Luat Chirng khoan sé 70/2006/QH11 dwoc Quéc hoi thong qua ngay 29/6/2006;
The Law on Securities No, 70/2006/QH11 dated on June 29, 2006;

- Luat Stra ddi, B6 sung mot sb didu clia Luat Chirng khoan sb 62/2010/QH12 dwoe Québc 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;

- Cé&n ct Nghj dinh sb 163/2018/ND-CP cla Chinh pht ban hanh ngay 04 thang 12 n&m 2018 vé
phat hanh trai phiéu doanh nghiép;
Pursuant to the Decree No. 163/2018/ND-CP issued by the Government dated December 04", 2018
on issuance of corporate bonds,

- Didu I clia Cong ty Co phan Tap doan Dau tv Dja 6c No Va (“Céng Ty”);
Charter of No Va Land Investment Group Corporation (the “Company’),

- Bién ban hop Héi ddng quan trj (“HDQT") Céng Ty ngay Oq /8/2020.
Meeting Minutes of the Board of Directors (the “BOD") of the Company dated on August O;L .....
2020.

QUYET NGH]
RESOLVE

DIEU 1: Phé duyét viéc Coéng Ty phat hanh trai phiéu doanh nghiép theo hinh thirc riéng
I& voi téng khéi lweng phat hanh t6i da 95.000.000.000 VND (bang chi: chin
muoi ldm ty dbng) (“Trai Phiéu”) theo phwong an phat hanh trai phiéu duoc
dinh kém Phu Luc cla Nghi quyét nay (‘Phwong An Phat Hanh”).

ARTICLE 1: Approving the issuance of bonds by the Company in form of private placement
with the total face value of VND 95,000,000,000 (Ninety five billion Vielnamese
Dong) (the “Bond”) in accordance with the bond issuance plan attached hereto
as Appendix of this Resolution (the “Issuance Plan”).
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DIEU 2; Phé duyét phuo’ng an st dung vén thu dwoec tlr viéc chao ban Trai Phleu cho
cac muc dich néu tai Phwrong An Phat Hanh va phwong an b tri ngudn tra no
Trai Phiéu néu tai Phwong An Phat Hanh

ARTICLE 2: Approving the plan of use and repayment of proceeds from the Bond offering for
the purposes stated in the Issuance Plan and the plan to repay the Bond as
specified in the Issuance Plan

DPIEU 3: Phé duyét viéc st dung tai san thudc s& hiru cia Cong Ty va (cac) bén thir ba
dé& bdo dam cho cac nghia vy clia Céng Ty lién quan dén Trai Phiéu nhw néu tai
Phuwong An Phat Hanh

ARTICLE 3: Appoving the use of assets of the Company and of third party(ies) in order to
secure the obligations of the Company relatedto the Bond as specified in the
Issuiance Plan

DIEU 4: Phé duyét viéc Céng Ty dang ky Trai Phiéu tai Trung Tam Lwu Ky Chirng Khoan
Viét Nam (“VSD”), niém yét trén S& Giao Dijch Chtrng Khoan dwgc cong nhan
tai Viét Nam sau khi Trai Phiéu dwoc phat hanh phu hop véi Diéu 1 cla Nghj
quyét nay va dap (ng cac didu kién niém yét theo quy dinh clia phap luat Viét
Nam.

ARTICLE 4: Approving the Company's registration of the Bond at the Vietnam Securities
Depository (‘VSD”), listing of the Bond on the recognized Stock Exchange in
Vietnam after the Bond is issued in accordance with the Article 1 of this
Resolution and after satisfying the listing conditions as prescribed by Vietnamese
laws.

DIEU 5: Phé duyét viéc giao cho Téng Giam dbc clia Céng Ty (la ngum dai dién theo
phap luat ciia Cong Ty) hodc nguoi dwcyc Tong Giam dbc clia Céng Ty Uy quyen
can ct tinh hinh cu thé dwoc toan quy&n quyét dinh va chiu trach nhiém té chirc
trién khai thwe hién cac cbng viéc sau day:

ARTICLE 5: Authorising to the Chief Executive Officer of the Company (the Legal =
representative) or the person authorized by the Chief Executive Officerbase on &
the specifiedsituationto organizing the implementation of the followingtasks: CQN<
a) Thuong lugng va quyét dinh cac van dé lien quan dén viéc phat hanh Trai ,CD%;

Phiéu, bao gébm nhung khéng glm han & viéc (i) quyet dinh cac diéu khoan BIA
va didu kién cu thé cta Trai Phiéu, quy dinh lai suét thue té, thoi diém phat NO
L1anh—TTarPhleu—khoHu’o’ng“:Frar Phlewphathanh thwetédanh-sach- nha—*——F
dau tw, cac khoan phi lién quan dén viéc phat hanh; (i) thwong luvong va \HS_

quyét dinh céc van dé lién quan dén viéc st dung tidn thu duoc tr viec phat
hanh Trai Phiéu, k& ca mic phan bd sb tién thu duoc tir viec phat hanh Trai
Phiéu cho cac muc dich va phwong an s dung vén da duoc phé duyét,
céach thirc thire hign va viéc bd tri ngudn trd no Trai Phiéu; (i) quyét dinh
viéc dam phan, ky két va té chirc thwe hién cac hop ddng, thda thuan va tai
liéu lién quan dén viéc phat hanh Trai Phiéu; (iv) quyét dinh viéc stra déi va
diéu chinh cac tai liéu khac lién quan dén viéc phat hanh Trai Phléu (néu
c0); (V) quyét dinh viéc mua lai Trai Phiéu trwdc han; va (vi) quyét dinh cac
van dé khac lién quan dén Trai Phiéu;

Negotiating and deciding on matters related to the Bond issuance, including
but not limited to (i) deciding on the terms and conditions of the Bond, selting
the actual interest rate, date of issuance of the Bond, actual volume of the
issued Bond, list of investors, fees related to the issuance; (ii) negotiating
and deciding on matters related to the use of proceeds from the Bond
issuance, including the distribution of proceeds from the Bond issuance for

2

Noi dung dich sang tleng Anh chi str dung cho myc dich théng tin va khong dung thay thé cho ndi dung tleng Viét. Trong trwong
hop ¢6 sy mau thuén gitka ndi dung tiéng Viét va noi dung tiéng Anh, ndi dung tiéng Viét sé dwoc wu tién ap dung.

The (ranslation 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



the approved purposes and plans of use of proceeds, implementation plan
and arrangement of sources to repay the Bond; (iii) negotiating, signing and
implementing the contracts, agreements and documents related to the Bond
issuance; (iv) deciding to amend and adjust other documents related to the
Bond issuance (if any); (v) deciding to early redeem the Bond, and (vi)
deciding other matters relating to the Bond;

b) Quyet dinh va td chire trién khai thire hién cac cong viéc lién quan dén viéc
dang ky va niém yét: hay dang ky va nlem yét mdt phan hodc toan bd Trai
Phiéu (“Pang Ky Va Niém Yét'), bao gdm nhung khéng glm han & cac
cdng viéc sau day: (i) quyet dinh thoi han Bang Ky Va Niem Yét cu thé cla
Trai Phiéu; (i) quyét dinh cac hd so, tai liéu ndp cho cac co quan Nha nwéc
c6 tham quyen lién quan dén viéc Bang Ky Va Niém Yét Trai Phiéu phl hop
véi quy dinh cta phap luét; (iii) lam viéc va gidi trinh v&i cac co quan chirc
nang va céc don vj cé lién quan vé hd so Pang Ky Va Niém Yét va cac van
d& khac lién quan dén viéc Pang Ky Va Niém Yét Trai Phiéu; va (iv) thyc
hién cac cong viéc khac ma Téng Giam dbéc thay can thiét nham thuc hidn
thanh céng viéc Bang Ky Va Niém Yét Trai Phiéu tai VSD va mét s& giao
dich chirng khoan dwgc cong nhan tai Viét Nam;

Deciding and organizing the implementation of matters relaling to the
registration and listing; deregistration and delisting part or all of the Bond
("Registration And Listing”), including but not limited to: (i) determining the
specific term of the Registration And Listing of Bond, (ii) deciding the
dossier, documents to be submitted to the competent State agencies
relating to the Registration And Listing of Bond in accordance with the laws,
(i) working and explaining to the relevant authorities and agencies on the
Registration And Listing dossiers and other issues related to lhe
Registration And Listing of the Bond; and (iv) performing other tasks that the
General Director deems necessary to successfully carry out the Registration
And Listing of the Bond at VSD and at a recognized stock exchange in
Vietnham;

c) Quyét dinh cac van d& lién quan dén tai sédn bao ddm cda Trai Phiéu, bao
gdm nhung khéng gidi han & gia tri tai san bao dam; viéc thay thé, bd sung,
rat bét tai san bdo dam; viéc chia sé tai sdn bdo dadm; cac diéu khoan va
didu kién; viéc ky két, stra ddi, bd sung cac hop ddng bdo ddm va céc tai
liéu lien quan; va thwe hién cac thd tuc dé hoan tat viec cAm cb va/hodc thé
chép tai san bdo dam cho Trai Phiéu; va
Deciding on matters related to the security assets of the Bond, including but
not limited to the value of the security assets; the replacement, addition and
reduction of security assets; sharing of the security assets; terms and
conditions; the signing, amendment, supplementation of security contracts
and related documents; and performing procedures to complete the pledge
and /or mortgage of security assets for the Bond, and

d) Thuwe hién cac cong viéc va thl tuc can thiét khdc nham phat hanh thanh
cdng Trai Phiéu, hoan tét viéc Dang Ky Va Niém Yét Trai Phiéu va cac néi
dung phat sinh trong qua trinh van hanh Trai Phiéu.

Carryingout other tasks and procedures necessary to successfully issue the

Bond, complete theRegistration And Listingof the Bondand the matter
arising during the operation of the Bond.
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DIEU 6: Cac thanh vién HPQT, Ban Téng Giam déc, cac Phong/Ban va cac ca nhan co
lién quan clia Céng Ty chiu trach nhiém thi hanh Nghj quyét nay.

ARTICLE 6: The BOD members, the Board of Management, related Department and related
persons shall be responsible to perform this Resolution.

DIEU 7: Nghi quyét nay co hiéu lyc ké tir ngay ky
ARTICLE 7: This Resolution shall take effect from the date of signing.

TM. HOl PONG QUAN TR|
CHU TICH HOI BPONG QUAN TRI

CO PHAN
TAP DOANPAU

BUI THANH NHON

4

N&i dung dich sang tleng Anh chi st dyng cho myc dich thong tin va khéng dung thay thé cho ndi dung txeng Viét. Trong trudng
hop cé st mau thuin gilva ndi dung tiéng Viét va ndi dung tiéng Anh, ndi dung tiéng Viét sé diegc 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

JSy

oty —
<
—
=

X



PHY LUC
PHU'ONG AN PHAT HANH TRAI PHIEU BONDNVL052022 NAM 2020
CUA CONG TY cO PHAN TAP DOAN PAU TU BJA OC NO VA
(Dinh kém Nghi Quyét s .3Q. /2020-NQ HDQT-NVLG
cta Hoi ddng Quan tri Céng ty C& phan Téap doan Péau tw Bja bc No Va)

Phwcng an phat hanh nay (“Phwong An Phat Hanh") la co s& cho vigc phat hanh cac trai
phleu bang Bbng Viét Nam, khéng chuyen déi, khong ké&m chirng quy&n, dwoc ddm bao bang
tai san va xac lap nghia vu trd no trye tiép déi voi To Chire Phat Hanh (nhu dwgc dinh nghia
dwéi day), phat hanh neng |é theo quy dinh tai Nghj dinh 163/2018/ND-CP clia Chinh phu ban
hanh ngay 04 thang 12 ndm 2018 vé phat hanh trai phiéu doanh nghiép ("Nghi Binh 163"),
v6i tdng ménh gia t6i da 95.000.000.000 VND (bang chi¥: chin muwoildm ty ddng) (“Trai Phiéu”)
clia Cong ty C phan Tap doan Dau tv Pia éc No Va (“Té Chirc Phat Hanh") theo céc néi
dung trinh bay trong Phuong An Phat Hanh nay. Phuong An Phat Hanh nay chi quy dinh céc
diéu kién chinh cla Trai Phiéu va ndi dung chinh cla viéc phat hanh Trai Phiéu. Céc diéu kién
cy thé cla Trai Phiéu va noi dung khac cla viéc phat hanh Trai Phiéu sé duoc quy dinh trong
cac didu khoan va didu kién cla Trai Phiéu (“Cac Piéu Kién Trai Phiéu”) va cac hop ddng,
thda thuan va tai liéu khac dwoc ky két b&i hodc nhan danh Té Chirc Phat Hanh nham muc
dich phat hanh Trai Phiéu.

I.  THONG TIN VE TO CHU’C PHAT HANH

1. Théng tin chung vé& Té Chirc Phat Hanh

- Tén T4 Chirc Phat Hanh: Céng ty C6 phan Tap doan Dau tw Bia éc No Va;

- Loai hinh doanh nghiép: Té Chirc Phat Hanh hoat déng dwéi hinh thirc cdng ty c¢b phan
dai chung

- Gidy chirng nhan Bing ky Doanh nghiép: S6 0301444753 do S& Ké hoach va Pau tw
Thanh phé Hd Chi Minh cép 14n dau ngay 18 thang 09 ndm 1992, dwoc stra ddi bd sung
vao tirng thoi diém.

- V6n didu l&: 9.695.407.970.000 VND (bang chit: Chin nghin séu trdm chin muoi Idm ty
bén tram linh by triéu chin trém bdy muoi nghin déng);

- Dija chi try s& chinh: 313B-315 Nam Ky Kh&i Nghfa, Phwdng 07, Quan 3, Thanh phé Hé
Chi Minh, Viét Nam.

2. Nganh nghé kinh doanh chinh

T4 Chirc Phat Hanh thwe hién cac nghiép vu kinh doanh chinh sau:

- Kinh doanh b4t ddng san, quyén s dung dat thudc chi s& hiru, cht st dung hodc di
thué (Chi tiét: kinh doanh bat dong san);

- Xay dyng cbng trinh céng ich khac;

- Xay dwng céng trinh thuy;

- Xay dwng cbng trinh khai khoang;

- Xay dwng cong trinh ché bién, ché tao;

- Xay dwng cbng trinh ky thuat dan dung khac;
5
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- Xay dwng cdng trinh cép, thoat nwérc;

- Xay dwng cong trinh vién théng, théng tin lién lac;

- Xay dwng nha dé &,

- Xay dwng nha khéng dé &;

- Xay dwng cong trinh dwéng sat;

- Xay dyng cong trinh dwéng bé;

- Xay dwng cong trinh dién;

- Hoat ddng xay dwng chuyén dung khac (Chi tiét: Cac cong tac thi cdng khac);

s Hoat ddng thiét k& chuyén dung (Chi tiét: Dich vu thiét ké k§ thuat cho viéc Iap dat co khi
va |ap dét dién cho cac toa nha; Dich vu thiét ké ki thuat cho viéc xay dwng cho cac céng
trinh ky thuat dan dung);

. Hoat dong tw van quan ly (Chi tiét; Dich vu tw van quan ly; Dich vy tw van quan Iy dy an
khac vé&i dich vy xay dwng);

- Twvéan, méi gid¢i, dau gia bat dong san, dau gia quyén st dung dat (Chi tiét: Moi gidi bat
déng san; Dich vu quan Iy bat déng san; Tw van bat dong san; San giao dich bat dong
san).

3.  Tinh hinh tai chinh cta Té Chirc Phat Hanh

3.1. M@t sb chi tiéu tai chinh co ban trong 3 nam lién ké triréc ndm phat hanh va dw kién thay
d6i sau khi phat hanh Trai Phiéu:

Don vi Dy kién
STT Chi tiéu i 31/12/2017 | 31/12/2018 | 31/12/2019 | sau phat
hanh

Vén chi s& hiru Triéu

1 thiee c6 déng 13.256.391 | 19.969.800 | 24.461.074 | 24.461.074
Hé s no/vdn

2 | chti s& hitu thue Lan 1,35 1,40 1,41 1,45 (¥)
cod
Loi nhuan sau Triéu

3 thué TNDN déng 2.061.643 | 3.278.949 3.387.322 3.387.322

Ty suét loi nhuan
4 | sau thué/Vén chi % 17,69 19,74 15,25 15,25
s& hiru (ROE)

(Nguén: BCTC hop nhét kiém toén cho cdc ndm 2018, 2019 cta Té Chirc Phét Hanh)
(*) duoc tinh trén gia dinh téng khéi lwong trai phiéu phéat hanh thanh céng la
1.290.000.000.000 VND.
3.2. Tinh hinh thanh toan géc, I4i trai phiéu da phat hanh trong 03 (ba) nam lién tiép trwéde
dot phat hanh trai phiéu:
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3.3.

sau:

Tai thoi diém lap Phudng An Phat Hanh nay, T6é Chirc Phat Hanh da thuc hién thanh
toan day du khoan goc |3i trai phiéu d& phat hanh trong 03 (ba) ndm lién tiép trwde dot
phat hanh Trai Phiéu.

Y kién kiém toan déi véi bao cao tai chinh ndm 2019 ctia Té Chirc Phat Hanh:
Cong ty kiém toan: Céng ty TNHH PwC (Viét Nam)

Y kién kiém toan: “Theo y kién cda chiing téi, bdo céo tai chinh hop nhét dé phan énh
trung thue va hop ly, trén céc khia canh trong yéu, tinh hinh tai chinh cda Coéng ty cé
phén Tép doan Péu tw Bia éc No Va tai ngay 31 thang 12 ndm 2019, ciing nhw két qué
hoat dong kinh doanh va tinh hinh lwu chuyén tién té cho ndm tai chinh két thac cung
ngay, pht hop véi céc Chudn muec ké toan, Ché dé ké toan doanh nghiép Viét Nam va
céc quy dinh phép ly cé lién quan dén viéc Iap va trinh bay béo céo tai chinh”

MUC PiCH PHAT HANH VA PHUONG AN SU’ DUNG VON
Muc dich phat hanh

T4 Chirc Phat Hanh dw kién s dung sé tién thu dwoc tir viéc chao ban cac Trai Phiéu
cho cac muc dich sau:

. Tang quy mo vén hoat déng cla T Chirc Phat Hanh; va/hoac
. Thwe hién cac chwong trinh, dw an dau tw ctia T Chirc Phat Hanh.
Ké hoach sir dung sbé tién thu dwoc

Sé tién thu dwoc tir viéc phat hanh Trai Phiéu sé dwoc Té Chirc Phat Hanh sl dung
phu hop véi (cac) muc dich phat hanh néu trén.

Theo thdm quyén duwoc giao bdi Héi ddng Quan tri (‘HPQT"), Téng Giam dbéc cla T
Churc Phat Hanh cé quyén quyét dinh mirc phan bd sé tién thu duwoc tir viec chao ban
cac Trai Phiéu cho cac muc dich va phwong an néu trén trén co sé linh hoat va phu hop
v&i quy dinh cla phap luat, diéu 1& va quy ché ndi bd clia TS Chirc Phat Hanh.

CAC TAI LIEU VA VAN BAN PHAP LY CHUNG MINH DOANH NGHIEP PAP NG
DIEU KIEN PHAT HANH TRAI PHIEU THEO NGH]| DINH 163

Can cr phap ly

Luat Doanh nghiép s6 68/2014/QH13 ngay 26 thang 11 nam 2014;

Nghi Binh 163.

Tinh tuan thu cta dot phat hanh

T& Chirc Phat Hanh tuan thl cac quy dinh tai Diéu 10 clia Nghj Binh 163, cu thé nhw

Noi dung lién quan Hién trang

Doanh nghiép phat hanh la céng ty cb | Pap &ng.
phan hodc céng ty trach nhiém hiu
han dwoc thanh l1ap va hoat déng theo
phap luat Viét Nam

Can clv: Gidy chirng nhan Bang ky Doanh nghiép
s 0301444753 do S& ké hoach va Bau tw Thanh
phé Hb Chi Minh c&p 1&n dau ngay 18 thang 09
nam 1992 (dwoc stra déi bd sung vao tirng thoi
diém).
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Co thoi gian hoat dong t6i thiéu 01 | Pap (rng.
nam ké tr ngay dwoc cap lan dau Giay . R N
chrng nhangE))r:\ng ky Doanh nghiép Thoi gian hoat ddng ttr nam 1992,
Can ctr; Giay chirng nhan Bang ky Doanh nghiép
s 0301444753 do So’ ké hoach va Bau tw Thanh
phé H& Chi Minh cap Ian dau ngay 18 thang 09
nam 1992 (dwoc stra dbi bd sung vao tirng thoi

diém).

C6 bao cao tai chinh ndm trwdc lién ké | Bap &ng.
clia ndm phat hanh duwoc kiém toan
bdi t& chirc kiém toan dd didu kién
theo quy dinh.

Can clv; Bao cao tai chinh hop nhat kiém toan ndm
2019 va dwoc kiém toan béi Cong ty TNHH PwC
(Viét Nam) (PwC).

PwWC la mot td chirc kiém toan dwoc chap thuan
thwe hién kiém toan bao cao tai chinh clia don vj
¢6 li ich cong chung theo quy dinh cla Luét Kiém
toan Béc Iap.

S6 lvgng nha dau tw dang ky mua Trai | Tudn thi. TS Chirc Phat Hanh chi chao ban cho
phiéu sb lwong dudi 100 nha dau tw, khdng ké nha dau
tw chirng khoan chuyén nghiép.

Phuwong An Phat Hanh da dwoc phé | Tuan tha.

duyét bot cap co tham quyen Dy kién Phwong An Phat Hanh sé dwoc HDQT clia
T4 Chirc Phat Hanh phé duyét.

Thanh toan day da ca gbéc va lai cha | Pap ing.

E’:é Eg'efrjgcpggtt hﬁgthhgﬁmrgf N3M | T8 Chire Phat Hanh da thuc hién thanh toan dly
P MP P ¢ khodn géc, 1ai trai phiéu d& phat hanh trong 03

(ba) nam lién tiép trwdc dot phat hanh Trai Phiéu.

Bap rng cac ty 1é an toan tai chinh, ty | Khéng ap dung.
& dam bao an toan trong hoat déng
theo quy dinh clia phap [uat chuyén

nganh
IV. CAC BIEU KHOAN VA PIEU KIEN CHINH CUA TRAI PHIEU

1. Loai hinh Trai Phiéu: Trai phiéu doanh nghiép khong chuyén ddi, khong kém chirng
quyén, dwoc bao dam bang tai san va xac 1ap nghia vu trd no truc tiép dbi véi Té Chire
Phat Hanh.

2. Téng khéi lwong cac Trai Phiéu dw kién phat hanh: téi da twong duong voi
95.000.000.000 VND (bang chi¥: chin muoi Idm ty dong).

3. Ky han: t6i da 24 (hai muwoi tw) thang.
4. Ménh gia Trai Phiéu: 100.000 VND (bdng chik: mét trdm nghin dong)/Trai Phiéu.

5.  Tinh chat: Trai phiéu doanh nghiép khéng chuyén ddi, khdng kém chirng quyén, duoc
dam bao béng tai san va xac lap nghia vy trd no trwe tiép dbi véi TS Chire Phat Hanh.
Trong trworng hop sé tién thu duoc tir vide x& |y tai sdn bao dam khang dd dé thanh toan
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12.
13.

14.
15.

16.

cho cac nghia vy lién quan dén Trai Phiéu thi phan ngha vu chwra duoc thanh toan da

sé co thi tw thanh toan it nhat ngang bang vé&i cac nghia vu chung khac khéng dwoc

bao dam (du la nghia vu hién tai hodc trong twong lai) cia T6 Chirc Phat Hanh (trir cac

triedng hop wu tién thanh toan bat budc theo cac van ban quy pham phap luat cd lién

quan).

Hinh thirc Trai Phiéu: B(t toan ghi sd va/hosc dir lidu dién t&, cAp trich luc sb ding ky

nguwdi s& htvu Trai Phiéu khi co yéu cau.

Hinh thirc phat hanh: Phat hanh riéng é theo quy dinh ctia Nghi Binh 163.

Loai tién té phat hanh va thanh toan: Dong Viét Nam (VND).

Gia phat hanh: 100% ménh gia Trai Phiéu.

Dia diém té chivc dot phat hanh: Try s& chinh cia T Chirc Phat Hanh.

Thoi gian phat hanh Trai Phiéu: Dy kién trong Quy Il ndm 2020. Thoi gian thue té

phat hanh Trai Phiéu sé do Téng Giam déc quyét dinh.

S6 lwong dot phat hanh: 01 (mot) dot.

Thei gian phan phéi: dy kién trong vong 90 (chin mwoi) ngay ké tir ngay phat hanh

Tréi Phiéu.

Déi tweng phat hanh: cac nha dau tw 13 td chlrc va ca nhan trong nuéc va nwée ngoai.

Lai suat dw kién cta Trai Phiéu: két hop gitra [4i suét cb dinh va tha néi, dy kién nhw

sau:

(a) Lé&i sudt cho Ky Tinh L&i dau tién: tbi da 10,5% (mwdi phay ndm phan tram)/ndm;
va

(b) Lai suat cho mbi Ky Tinh Léi tiép theo: béng téng cla t6i da 4,2 % (bbn phay hai
phan trdm)/nam va Lai Suat Tham Chiéu.

Trong 4o,

“Lai Sudt Tham Chiéu” c6 nghta | trung binh céng cla ai suét tién givi tiét kiém ap
dung cho khach hang ca nhan, ky han 12 (mudi hai) thang bang ddng Viét Nam do
Ngan hang TMCP Dau tw va Phat trién Viét Nam, Ngan hang TMCP Ngoai thwong Viét
Nam, Ngan hang TMCP Céng Thwong Viét Nam va Ngan hang TMCP Ky Thwong Viét
Nam céng bb vao hodc vao khodng 11:00 gi® sang (gi® Viét Nam) ctia ngay xac dinh
|ai suat ctia Ky Tinh L&i d6.

“Ky Tinh L&i” c6 nghta |a méi giai doan kéo dai 03 (ba) thang lién tuc bat dau tir ngay
phat hanh Trai Phiéu dén ngay dao han Trai Phiéu (hodc ngay Trai Phiéu dwoc mua lai
trdc han hodc mua lai bét budc theo cac quy dinh tai Cac Diéu Kién Trai Phiéu).
Phwong thirc thanh toan géc va lai Trai Phiéu:

(a) Thanh toan géc: Gbc dwoc thanh toan mét 1an vao ngay ddo han Trai Phiéu (tri
trwdng hop Trai Phiéu bj mua lai trwére han hodc mua lai bt budc phu hop véi Cac

Piéu Kién Trai Phiéu).
(b) Thanh toan |i: Lai Trai Phiéu sé dugc thanh toan dinh ky vao Ngay Thanh Toan
Lai (trlr tredyng hop Trai Phiéu bj mua lai tredc han hodc mua lai bt budc phit hop
9
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17.

18.

19.
20.

21.

22,
23.
24.
25.
26.

27.
28.
29.

30.

31.

v&i Cac Pidu Kién Trai Phiéu).
Trong do,
“Ngay Thanh Toan Lai”: dbi véi mdi Ky Tinh L&i, c6 nghfa 1a ngay cudi ciing clia Ky
Tinh Lai do.
Giao djch Trai Phiéu: Trai Phiéu bi han ché giao dich trong pham vi dwéi 100 (mot trém)
nha dau tw, khong k& nha dau tw chirng khoan chuyén nghiép trong vong 01 (mét) nam
ké ttr ngay hoan thanh dot phat hanh, trir tredng hop theo quyét dinh clia Tda an hoidc
thira ké theo quy dinh clia phap luat: sau thoi gian 01 (mdt) ndm néu trén, Trai Phiéu co
thé duwoc tw do chuyén nhugng ma khong bi gidi han sb lwong nha dau tw.
Mua lai Trai Phiéu triedc han: Sau 12 (mwoi hai) thang ké tir ngay phat hanh Trai Phiéu,
Td Chirc Phat Hanh dwoc phép mua lai trwéc han moét phan hodc toan bd Trai Phiéu
dang lwu hanh, tuy nhién viéc ban lai Trai Phiéu sé& do quyét dinh clia mbi ngudi sé hiru
Trai Phiéu. Chi tiét viec mua lai trwéc han Trai Phiéu sé do Tdng Giam déc cta T Chirc
Phat Hanh quyét dinh.
Phwong thiec phat hanh: Bao 1anh phat hanh theo hinh thirc ¢ géng téi da.
Dang ky, lwu ky Trai Phiéu: Trai Phiéu dwoc ding ky va lwu ky tai Cong ty C& phan
Chirng khoan Ky thwong (sau day goi la “TCBS").
Niém yét: Trai Phiéu sé dwoc dang ky, Iwu ky tai Trung Tam Lwu Ky Chirng Khoan Viét
Nam va niém yét trén mét S& Giao dich Chirng khoan khi cac Trai Phiéu dap tng dui cac
diéu kién niém yét va theo quyét dinh cGa Td Chirc Phat Hanh.
T6 chirc bao lanh phat hanh: TCBS.
Pai dién ngwoi s& hivu trai phiéu: TCBS.
Dai ly didng ky ban diu: TCBS.
Té chire Iwu ky ban diu: TCBS.

Té chirc nhan tai san bao dam: TCBS (v&i tw cach la Pai Dién Ngudi S& Hivu Trai
Phiéu hanh déng nhan danh va vi lgi ich clia nhitng Ngudi S& Hiru Trai Phidu).

Té chivc quan Iy tai khoan: Ngan hang TMCP K§ thwong Viét Nam.

Luat didu chinh: Luat Viét Nam.

Céng bé théng tin: TS Chirc Phat Hanh cam két cong b thong tin lién quan dén Trai

Phiéu theo quy dinh phap luat hién hanh.

Cac cam két khac ddi v&i nha dau tw: T Chirc Phat Hanh cam két thanh toan géc va

i Trai Phiéu dung han. Cac cam két chi tiét khac sé duwoc thé hién trong cac tai liéu giao

dich clia Trai Phiéu khi phat hanh.

Quyén lgii va trach nhiém ctia nha dau tu:

- Nha d4u tw mua Trai Phiéu dwoc TS Chire Phat Hanh thanh toan day dd, ding han
gbc, 1ai Trai Phiéu khi dén han va ddm bao viéc thyre hién cac quyén kém theo (néu
co) theo cac van kién Trai Phiéu cé lién quan;
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- Trir treyng hop bi han ché giao dich theo quy dinh v& phat hanh trai phiéu riéng 1&,
nha dau tw mua Trai Phiéu dwoc dung Trai Phiéu @& chuyén nhwong, cho, tang,
d& lai thira k&, chiét khau va st dung Trai Phiéu lam tai san bao dam trong cac
quan hé dan sw va quan hé thuwong mai theo quy dinh ctia phap luat hién hanh;

- Nha dau tw mua Trai Phiéu co trach nhiém theo cac quy dinh cla phap luat hién
hanh va cac van kién Trai Phiéu cé lién quan.
32. Quyén lgi va trach nhiém cta Té Chirc Phat Hanh: T6 Chirc Phat Hanh c6 cac quyén
li va trach nhiém theo cac quy dinh cla phap luat hién hanh va van kién Trai Phiéu co
lién quan.

33. Trach nhiém va nghia vu ctia cac té chirc, ca nhan cung cap dich vu lién quan dén
Trai Phiéu: Cac td chirc, ca nhan cung cap céc dich vy lién quan dén Trai Phiéu cé trach
nhiém va nghia vu dwgc quy dinh cu thé theo cac quy dinh phap Iuat hién hanh va céc
van kién Trai Phiéu c6 lién quan.

34. Cac diéu kién khac: Sé dwoc quy dinh cu thé trong Cac Didu Kién Trai Phiéu va cac
hop ddng, thda thuan dwoc ky két nhdm muc dich phat hanh Trai Phiéu theo Phuong
An Phat Hanh nay. Téng Gidm déc clia Té Chirc Phat Hanh hodc nguwoi dwoc Oy quyén
hop 1& thda thuan quyét dinh cac diéu kién khac.

V. TAISAN BAO PAM

Céc nghfa vu clia Té Chrc Phat Hanh lién quan dén Trai Phiéu sé dugc bdo dadm bang cac
tai san thudc s& hiru ctia TS Chirc Phat Hanh va/hodc bén thr ba nhu sau:

(a) C& phan clia Td Chirc Phat Hanh thudc s& hiru clia cac cd dong clia T Chirc Phat
Hanh;

(b) Toan bd cd phan clia Nova Phu Sa thudc sé& hiru clia cac ¢ dong clia Nova Phu
Sa;

(c) Toan bd phan vén gép clia Cong ty TNHH Pau tw va Phat trién Bat dong san An
Phat (“An Phat") thudc s& hivu clia c4c thanh vién gép vén clia An Phat;

(d) Quyén tai san phat sinh tir hop ddng hop tac kinh doanh nguyén tic gitka An Phat
va Nova Phu Sa;

(e) Quyén tai san phat sinh tlr cac van ban giao dich lién quan dén viéc chuyén nhuong
Dy An C6n Au cho Nova Phu Sa;

(f)  Toan bd ddng san, quyén tai san lién quan dén Dy An San Golf;

(g) Trong pham vi phap Iuat Viét Nam cho phép, toan bd déng san, quyén tai sén va
cac quyén khac lién quan dén Dy An Khu Biét Th;
(h) Céc tai san bd sung va/hoic thay thé khac (néu can thiét) thudc s& hiru cla T
Chtre Phat Hanh va/hoac (cac) bén thir ba.
Pé lam rd, mét phan hodc toan bd tai san bao dam néu trén cling dwoc dung dé bao dam
chung cho céc nghia vy khac ctia Té Chirc Phat Hanh va/hodc cac bén khac theo quy dinh tai
cac van kién Trai Phiéu cé lién quan.
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Trong do,

“Nova Phi Sa” co nghia la Cong ty Cé phan Nova Phu Sa, mét cong ty dwoc thanh l&p theo
Glay chwng nhan dang ky doanh nghiép s6 0313123539 do S& Ké hoach va Pau tv thanh
phd Hd Chi Minh cép 1an dau ngay 03 thang 02 ndm 2015, nhw dwoc stra ddi bd sung tirng
thoi diém.

“Dw An Cén Au’ c6 nghia Ia dy an san golf Cén Au tai Khu vige Con Au, Phuong Hung Phu,
Quéan Cai Rang, Thanh phd Can Tho véi dién tich |a 77,31 ha (‘Dw An San Golf’) va di an
khu biét thw Cdn Au, phwdng Hwng Phu, quan Cai Rang co dién tich khodng 24,7 ha (“Dw
An Khu Biét Thy”) ) trén khu dat c6 dién tich khoang 102 ha tai phwong Hung Phu, quéan
Cai Rang, thanh phd Can Tho (*Khu B4t’), cin cl theo:

e Quyét dinh sé 209/QD-UBND ngay 24/01/2019 phé duyét dd an quy hoach chi tiét
xay dwng 1/500 Dy An San Golf;

e Quyét dinh sé 238/QD-UBND ngay 21/01/2019 cia UBND thanh phé Can Tho vé
viéc phé duyét quy hoach chi tiét xay dwng khu biét thy Con Au, phwong Hung Phu,
quan Cai Rang, thanh phé Can Tho;

o Quyét dinh sb 1200/QP-UBND ngay 21/05/2019 clia UBND Thanh phbé Can Tho
théng bao két qua so tuyén lwa chon nha dau tw thue hien Dw An Khu Biét Thuy;

e Quyét dinh sb 645/QD-TTg ngay 29/05/2019 clia Thi twéng chinh phil vé& viéc phé
duyét chi trwong dau tw Dy An San Golf, phweng Hung Phu, quéan Cai Réng, thanh
phé Can Tho.

VI. KE HOACH BO TRi NGUON CHO VIEC THANH TOAN GOC, LAI TRAI PHIEU

Té Chirc Phat Hanh duw kién str dung ngudn thu hop phap tir hoat dong kinh doanh, ngudn
thu tlr hoat déng tai chinh va cac ngudn thu khac ctia Td Chirc Phat Hanh dé thanh toan tién
|3i va khodn tién gbc cla Trai Phiéu khi dén han hodc mua lai trwéc han Tréai Phiéu theo quy
dinh tai Cac Diéu Kién Trai Phiéu.
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CONG TY cO PHAN TAP DOAN CONG HOA XA HOI CHU NGHIA VIET NAM

PAU TU BIA 6C NO VA boc 1ap - Tw do - Hanh phtc
NO VA LAND INVESTMENT SOCIALIST REPUBLIC OF VIETNAM
GROUP CORPORATION Independence — Freedom — Happiness

-------------
---------------

Sé/ No: . I1../2020-NQ.HDQT-NVLG TP. Hb Chi Mmh ngay C)l thang 08 na 2020

NGHI QUYET CUA HOI BONG QUAN TRI
RESOLUTION OF THE BOARD OF DIRECTORS

(V/v: Phé duyét cac cong viéc lién quan dén viéc phét hanh trai phiéu doanh nghiép theo
hinh thire riéng 16 ndm 2020 véi tdng khoi lrong phét hanh téi da 95 ty déng)

(For: Approving matters related to the issuance of corporate bonds in form of private
placament in 2020 with a total face value of up to VND 95 billion)

Céan cwl Pursuant to:

- Luat Doanh nghiép s6 68/2014/QH13 duwgc Québc héi théng qua ngay 26 thang 11 nam 2014;
Law on Enterprises No. 68/2014/QH13 adopted by the National Assembly on November 261, 2014,

- Luat Ching khoan sé 70/2006/QH11 dwoc Québc hoi théng qua ngay 29/6/2008;
The Law on Securities No. 70/2006/QH11 dated on June 29", 2006;

- Luat Sra ddi, BS sung mét sé diéu cla Luat Chirng khoan sb 62/2010/QH12 dwoc Qubc 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;

- Cé&n cr Nghi dinh s6 163/2018/ND-CP cla Chinh phl ban hanh ngay 04 thang 12 ndm 2018 vé
phat hanh trai phiéu doanh nghiép;
Pursuant to the Decree No. 163/2018/ND-CP issued by the Government dated December 04", 2018
on issuance of corporate bonds;

- Diéu I clia Cong ty C6 phan Tap doan Dau tw Dia 6c No Va (‘Céng Ty");
Charter of No Va Land Investment Group Corporation (the “Company’);

- Bién ban hop Hoi ddng quan trj ("HDQT”) Céng Ty ngay .0 1812020. Ck
Meeting Minutes of the Board of Directors (the “BOD”) of the Company dated on August .G 7F
2020.

QUYET NGH]
RESOLVE

DIEU 1: Phé duyet viéc Cong Ty phat hanh trai phiéu doanh nghiép theo hinh thirc riéng
I& v&i tdng khéi lwong phat hanh tbi da 95.000.000.000 VND (bdng chik: chin
muoi 1dm ty dbng) (“Tral Phleu”) theo phwong an phat hanh trai phiéu dwoc
dinh kém Phuy Luc ctia Nghj quyét nay (‘Phwong An Phat Hanh").

ARTICLE 1: Approving the issuance of bonds by the Company in form of private placement
with the total face value of VND 95,000,000,000 (Ninety five billion Viethamese
Dong) (the “Bond’) in accordance with the bond issuance plan attached hereto
as Appendix of this Resolution {the “Issuance Plan’).
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DIEU 2:

ARTICLE 2:

ARTICLE 4:

ARTICLE 5:

Phé duyét phwong an str dung vbn thu dworce tir viéc chao ban Trai Ph|eu cho
cac muc dich néu tai Phrong An Phat Hanh va phwong an bb tri nguén tra ne
Trai Phiéu néu tai Phwong An Phat Hanh

Approving the plan of use and repayment of proceeds from the Bond offering for
the purposes stated in the Issuance Plan and the plan to repay the Bond as
specified in the Issuance Plan

Phé duyét viéc st dung tai san thudc s& hiru cta Cong Ty va (cac) bén thr ba
@& bao dam cho cac nghia vu ctia Cong Ty lién quan dén Trai Phiéu nhw néu tai
Phuong An Phat Hanh

Appoving the use of assets of the Company and of third party(ies) in order to
secure the obligations of the Company relatedto the Bond as specified in the
Issuance Plan

Phé duyét viec Cong Ty dang ky Trai Phiéu tai Trung Tam Lwru Ky Chirng Khoan
Viét Nam (“VSD”), niém yét trén Sé& Giao Dich Chitng Khoan dugc cong nhan
tai Viét Nam sau khi Trai Phiéu dugc phat hanh pht hop véi Didu 1 clia Nghi
quyét nay va dap rng cac didu kién niém yét theo quy dinh cla phép luat Viét
Nam.

Approving the Company's registration of the Bond at the Vietnam Securities
Depository (“VSD”), listing of the Bond on the recognized Stock Exchange in
Vietnam after the Bond is issued in accordance with the Aiticle 1 of this
Resolution and after satisfying the listing conditions as prescribed by Vietnamese
laws.

Phé duyét viéc giao cho Téng Giam débc clia Coéng Ty (la ngwo’l dai dién theo
phap luat cia Céng Ty) hoac nguoi duo’c Tong Giam dbc clia Coéng Ty Gy quyen
can cty tinh hinh cu thé duoc toan quyén quyét dinh va chiju trach nhiém té chire
trién khai thwe hién cac cong viéc sau day:

Authorising to the Chief Executive Officer of the Company (the Legal
representative) or the person authorized by the Chief Executive Officerbase on
the specifiedsituationto organizing the implementation of the followingtasks:

a) Thuwong lwong va quyét dinh cac van dé lién quan dén viéc phat hanh Trai
Phiéu, bao gébm nhwng khéng gi¢i han & viéc (i) quyét dinh cac diéu khodn
va didu kién cu thé clia Trai Phiéu, quy dinh 13i suét thue té, thoi diém phat
hanh Trai Phiéu, khéi lwgng Trai Phiéu phat hanh thuc té, danh sach nha
dau tw, cac khoan phi lién quan dén viéc phat hanh; (i) thwong lwong va
quyét dinh cac van dé lién quan dén viéc s dung tién thu dworc tir viéc phat
hanh Trai Phiéu, ké ca mirc phan bd sé tién thu dwgc tir viéc phat hanh Trai
Phiéu cho cac muc dich va phwong an st dung von da duoc phé duyét,
cach thirc thuwe hién va viéc bd tri ngudn trd no Trai Phiéu; (iii) quyét dinh
viéc dam phan, ky két va té chic thire hién cac hop ddng, thda thuan va tai
liéu lién quan dén viéc phat hanh Trai Phiéu:; (iv) quyét dinh viéc stra ddi va
didu chinh cac tai liéu khac lién quan dén viéc phat hanh Trai Phiéu (néu
c6); (v) quyét dinh viéc mua lai Trai Phiéu trwdc han; va (vi) quyét dinh cac
van dé khac lién quan dén Trai Phiéu;

Negotiating and deciding on matters related to the Bond issuance, including
but not limited to (i) deciding on the terms and conditions of the Bond, setting
the actual interest rate, date of issuance of the Bond, actual volume of the
issued Bond, list of investors, fees related to the issuance; (ii) negotialing
and deciding on matters related to the use of proceeds from the Bond
issuance, including the distribution of proceeds from the Bond issuance for
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b)

the approved purposes and plans of use of proceeds, implementation plan
and arrangement of sources to repay the Bond; (iii) negotiating, signing and
implementing the contracts, agreements and documents related to the Bond
issuance; (iv) deciding to amend and adjust other documents relaled to the
Bond issuance (if any); (v) deciding to early redeem the Bond, and (vi)
deciding other matters relating to the Bond;

Quyet dinh va td chirc trién khai thwe hién cac cong viéc lién quan dén viéc
dang ky va niém yét; hay dang ky va nlem yét mét phan hodc toan bd Trai
Phiéu (“Pang Ky Va Niém Yét’), bao gbm nhung khéng gIO’I han & cac
cdng viéc sau day: (i) quyét dinh thdi han Bang Ky Va Niém Yét cu thé clia
Trai Phiéu; (ii) quyét dinh cac hd so, tai liéu ndp cho cac co quan Nha nwdc
c6 thadm quyén lién quan dén viéc Bang Ky Va Niém Yét Trai Phiéu phu hop
véi quy dinh cla phap luét; (iii) lam viéc va giai trinh v&i cac co quan chire
nang va cac don vj co lién quan vé hd so Pang Ky Va Niém Yét va cac vén
d& khac lién quan dén viéc Pang Ky Va Niém Yét Trai Phiéu; va (iv) thuc
hién cac cong viéc khac ma Téng Giam dbc thay can thiét nh&m thie hién
thanh céng viéc Pang Ky Va Niém Yét Trai Phiéu tai VSD va mét s& giao
dich chirng khoan dwgc cbng nhan tai Viét Nam;

Deciding and organizing the implementation of matters relating to the
registration and listing, deregistration and delisting part or all of the Bond
("Registration And Listing"), including but not limited to: (i) determining the
specific term of the Registration And Listing of Bond; (ii) deciding the
dossier, documents to be submitted to the competent State agencies
relating to the Registration And Listing of Bond in accordance with the laws,
(i) working and explaining to the relevant authorities and agencies on the
Registration And Listing dossiers and other issues related to the
Registration And Listing of the Bond; and (iv) performing other tasks that the
General Director deems necessary to successfully carry out the Registration
And Listing of the Bond at VSD and at a recognized stock exchange in
Vietnam;

Quyét dinh cac van dé lién quan dén tai san bao ddm cla Trai Phiéu, bao
gdm nhwng khéng gi¢i han & gia tri tai san bao dam:; viéc thay thé, bd sung,
rat bt tai sdn bao dam; viéc chia sé tai san bao dadm; cac diéu khoan va
didu kién; viéc ky két, stra ddi, bd sung cac hop ddng bdo dam va cac tai
liéu lién quan; va thwe hién cac thi tuc dé hoan tat viec cdm cb va/hoic thé
chép tai sdn bdo ddm cho Trai Phiéu; va

Deciding on matters related to the security assets of the Bond, including but
not limited to the value of the security assets; the replacement, addition and
recduction of security assets; sharing of the security assets; terms and
conditions; the signing, amendment, supplementation of security contracts
and related documents; and performing procedures to compiete the pledge
and /or mortgage of security assets for the Bond, and

Thure hién cac cong viée va thi tuc can thiét khac nham phat hanh thanh
coéng Trai Phiéu, hoan tat viéc Bang Ky Va Niém Yét Trai Phiéu va cac noi
dung phéat sinh trong qua trinh van hanh Trai Phiéu.

Carryingout other tasks and procedures necessary to successfully issue the

Bond, complete theRegistration And Listingof the Bondand the matter
arising during the operation of the Bond.
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DIEU 6: Céc thanh vién HDQT, Ban Téng Giam dbc, cac Phong/Ban va cac ca nhan cé
lién quan clia Coéng Ty chju trach nhiém thi hanh Nghi quyét nay.

ARTICLE 6: The BOD members, the Board of Management, related Departiment and related
persons shall be responsible to perform this Resolution.

PIEU 7: Nghi quyét nay cé hiéu lwc ké tor ngay ky

ARTICLE 7: This Resolution shall take effect from the date of signing.

TM. HQI PONG QUAN TRI
CHU TICH HOI BPONG QUAN TR|
js\éLFOFTHEBOD

N\OF THE BOARD

APHE D
6T THANH NHON 4.
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PHU LUC
PHUONG AN PHAT HANH TRAI PHIEU BONDNVL062022 NAM 2020
CUA CONG TY cO PHAN TAP POAN DAU TU BIA OC NO VA
(Dinh kém Nghi Quyét s6 L. /2020-NQ.HPQT-NVLG
clia Hoi ddng Quan trj Cong ty C8 phan Tap doan Péu tw Dja 6¢ No Va)

Phuong an phat hanh nay (‘Phwong An Phat Hanh") 1a co s& cho VleC phat hanh cac trai
phleu bang Dboéng Viét Nam, khéng chuyen abi, khong kem chirng quyén, dwoc dam béo bang
tai san va xac 1ap nghfa vu tra no tryc tiép déi véi Td Chirc Phat Hanh (nhw duwoc dinh nghia
dwdi day) phat hanh riéng & theo quy dinh tai Nghi dinh 163/2018/NB-CP cua Chinh phu ban
hanh ngay 04 thang 12 ndm 2018 vé phat hanh trai phiéu doanh nghiép (‘Nghi Dinh 163"),
v&i tbng ménh gia t6i da 95.000.000.000 VND (bang chi¥: chin muwoildm ty ddng) (“Trai Phiéu”)
clia Cong ty C& phan Tap doan DAu tw Dia 6¢c No Va (“Té Chirc Phat Hanh”) theo cac ndi
dung trinh bay trong Phuong An Phat Hanh nay. Phuo’ng An Phat Hanh nay chi quy dinh cac
didu kién chinh cla Trai Phiéu va noi dung chinh cla viéc phat hanh Trai Phiéu. Cac diéu kién
cu thé clia Trai Phiéu va néi dung khac cuia viéc phat hanh Trai Phiéu sé duoc quy dinh trong

F-3 n

cac didu khoan va didu kién clQa Trai Phleu (“Cac Didu Kién Trai Phiéu”) va cac hop ddng,
thda thuan va tai liéu knac duwoc ky két bdi hodc nhan danh T4 Chire Phat Hanh nhdm muc
dich phat hanh Trai Phieu.

I.  THONG TIN VE TO CHU'C PHAT HANH
1. Théng tin chung vé& T Chlrc Phat Hanh
- Tén Té Chlrc Phat Hanh: Céng ty C6 phan Tap doan PAu tw Dia 6c No Va;

- Loai hinh doanh nghiép: Td Chirc Phat Hanh hoat déng dwéi hinh thirc cong ty cb phan
dai chung

- Giay chirng nhan Bang ky Doanh nghiép: S6 0301444753 do S& Ké hoach va Dau tw
Thanh phé Hb Chi Minh cAp 14n d4u ngay 18 thang 09 nam 1992, dwoc stra dbi bd sung
v30 tirng thoi diém.

- Vén didu 1&: 9.695.407.970.000 VND (bdng chi¥: Chin nghin sdu trdm chin muoi Idm ty
bén trdm linh bay triéu chin trdm bdy muwoi nghin déng):;

- Pia chi try s& chinh: 313B-315 Nam Ky Kh&i Nghta, Phwdng 07, Quan 3, Thanh phé Hb
Chi Minh, Viét Nam.

2. Nganh nghé kinh doanh chinh

T& Chirc Phat Hanh thuc hién cac nghiép vu kinh doanh chinh sau:

- Kinh doanh bét ddng san, quyén st dung dat thudc chi s& hiru, chd s& dung hodc di
thué (Chi tiét: kinh doanh bat déng san):;

- Xay dwng cong trinh cbng ich khac;

- Xay dwng cong trinh thay;

- Xay dwng cong trinh khai khoang;

- Xay dwng cong trinh ché bién, ché tao;

- Xay dwng ¢bng trinh ky thuat dan dung khac;
5
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- Xay dwng cdng trinh cép, thoat nuwérc;

- Xay dwng céng trinh vién théng, thdng tin lién lac;

- Xay dwng nha dé &,

- Xay dwng nha khéng dé &,

- Xay dwng cong trinh dwong sét;

- Xay dwng cong trinh dwong bé;

- Xay dwng cong trinh dién;

- Hoat déng xay dwng chuyén dung khac (Chi tiét: Cac cdng tac thi cong khéc);

- Hoat ddng thiét k& chuyén dung (Chi tiét: Dich vu thiét ké ky thuat cho viéc 1&p d&t co khi
va l3p d&t dién cho cac toa nha; Dich vu thiét ké k§ thuat cho viéc xay dwng cho cac cong
trinh ky thuat dan dung);

- Hoat ddng tw van quén Iy (Chi tiét: Dich vy tw van quan ly; Dich vu tw van quén Iy dw én
khac véi dich vu xay dwng);

- Twvan, moi gidi, d4u gia bat dong san, d4u gia quyén st dung dat (Chi tiét: Moi gi&i bat
déng san; Dich vy quan ly bat dong san; Tw van bat dong san; San giao dich bét déng
san).

3. Tinh hinh tai chinh cia Té Chirc Phat Hanh

3.1. Mét s6 chitiéu tai chinh co ban trong 3 nam lién k& trwéc ndm phat hanh va du kién thay ,
ddi sau khi phat hanh Trai Phiéu:

Pon vi Dy kién
STT Chi tiéu Tnhe 31/12/2017 | 31/12/2018 | 31/12/2019 | sau phat
hanh

Vén chi s& hiru Triéu

1 i ddng 13.256.391 | 19.969.800 | 24.461.074 | 24.461.074
Heé s no/vén

2 | chli s& hiru thye Lan 1,35 1,40 1,41 1,45 (*)
cé
Loi nhuén sau Triéu

3 thu& TNDN déng 2.061.643 | 3.278.949 | 3.387.322 3.387.322

Ty suét lgi nhuan
4 sau thué/Vén cha % 17,69 19,74 15,25 15,25
s& hiru (ROE)

(Ngudn: BCTC hop nhét kiém toén cho céc ndm 2018, 2019 cta Té Chirc Phét Hanh)
(*) dugc tinh trén gia dinh téng khoi luong tréi phiéu phét hanh thanh céng la
1.290.000.000.000 VND.
3.2. Tinh hinh thanh toan géc, i trai phiéu da phat hanh trong 03 (ba) ndm lién tiép trwéc
dot phat hanh trai phiéu:
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3.3.

sau.

Tai thoi diém 1ap Phwong An Phat Hanh nay, T Chirc Phat Hanh 4 thye hién thanh
toan day du khoan goc, Iai trai phieu da phat hanh trong 03 (ba) nam lién tiép trwde dot
phat hanh Trai Phieu.

Y kién kiém toan di véi bao céo tai chinh ndm 2019 ciia TS Chirc Phat Hanh:

Cong ty kiém toan: Coéng ty TNHH PwC (Viét Nam)

Y kién kiém toan: “Theo y kién cda chiing t6i, bao céo tai chinh hop nhat da phan énh
trung thuc va hop Iy, trén céc khia canh trong yéu, tinh hinh tai chinh cda Céng ty C
phén Tap doan Pau tw bja ¢ No Va tai ngay 31 thdng 12 ndm 2019, ciing nhw két qué
hoat déng kinh doanh va tinh hinh lwu chuyén tién té cho nam tai chinh két thic cung
ngay, phu hop véi céc Chudn muc ké toan, Ché do ké toén doanh nghiép Viét Nam va
cac quy dinh phép ly cé lién quan dén viéc lap va trinh bay béo céo tai chinh”

MUC DiCH PHAT HANH VA PHUONG AN S DUNG VON
Muc dich phat hanh

T Chirc Phat Hanh dw kién st dung sé tién thu dwoe tir viéc chao ban cac Trai Phiéu
cho cac muc dich sau:

. Tang quy mé vdn hoat déng clia Té Chirc Phat Hanh; va/hoac
o Thue hién cac chwong trinh, dw an dau tw clia Té Chirc Phat Hanh.
Ké hoach st¥ dung sé tién thu dwoc

Sé tién thu dwoc tir viec phat hanh Trai Phiéu sé dwoc T Chire Phat Hanh s dung
phu hop v&i (cac) myc dich phat hanh néu trén.

Theo thdm quyén duwoc giao bdi Hoi ddng Quan tri (‘HBQT"), Téng Giam dbc clia T
Chirc Phat Hanh c6 quyé&n quyét dinh mirc phan bd sb tién thu dwoc tir viéc chao ban
cac Trai Phiéu cho cac muc dich va phwong an néu trén trén co sé linh hoat va phi hop
v&i quy dinh clia phap luat, diéu Ié va quy ché ndi bd clia Té Chirc Phat Hanh.

CAC TAI LIEU VA VAN BAN PHAP LY CHU'NG MINH DOANH NGHIEP PAP 'NG
PIEU KIEN PHAT HANH TRAI PHIEU THEO NGH| DINH 163

Can cr phap ly

Luat Doanh nghiép s6 68/2014/QH13 ngay 26 thang 11 nam 2014;

Nghi Binh 163.

Tinh tuan thu cta det phat hanh

T& Chirc Phat Hanh tuan thl cac quy dinh tai Didu 10 cGa Nghi Dinh 163, cy thé nhw

No6i dung lién quan Hién trang

Doanh nghiép phat hanh Ia cong ty ¢ | Bap tng.
phan hodc coéng ty trach nhiém hiru
han dwoc thanh 1ap va hoat déng theo
phap luat Viét Nam

Can c: Gidy chirng nhan Pang ky Doanh nghiép
s 0301444753 do S& ké hoach va Pau tw Thanh
phé Hd Chi Minh cap 1an dau ngay 18 thang 09
nam 1992 (dwoc stra d6i bd sung vao tirng thoi
diém).

7

Nbi dung dich sang tiéng Anh chi st dyung cho muc dich thong tin va khéng ding thay thé cho ndi dung tiéng Viét. Trong trwdng
hop cé sw mau thuan gitra ndi dung tiéng Viét va ndi dung tiéng Anh, ndi 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
belween the Vietnamese and English version, the Vietnamese version shall prevail

y X M"SO\\
— -\

}A/—\ ,

s



Cé thoi gian hoat dong téi thiéu 01
nam ké ttr ngay dwoc cip lan dau Giay
chtrng nhan Pang ky Doanh nghiép

Pap ng.
Thoi gian hoat dong tlr nam 1992.

Can cu: Gidy chirng nhan Dang ky Doanh nghiép
s6 0301444753 do S¢ ké hoach va Bau tw Thanh
phé HS Chi Minh cap lan dau ngay 18 thang 09
nam 1992 (dwoc stra ddi bb sung vao tirng thoi
diém).

C6 bao cao tai chinh ndm trwdc lién ké
clia ndm phat hanh duwoc kiém toan
b&i t& chirc kiém toan dd diéu kién
theo quy dinh.

Pap tng.
Can ct: Bao cao tai chinh hop nhéat kiém toan n&m

2019 va dwoc kiém toan béi Coéng ty TNHH PwC
(Viét Nam) (PwC).

PwC la mét té chirc kiém toan dwoc chap thuan
thwe hién kiém toan bao cao tai chinh ctia don vi
c6 lgi ich cdng ching theo quy dinh cla Luat Kiém
toan Béc lap.

86 lwong nha dau tw dang ky mua Trai
phiéu

Tuan thu. Té Chirc Phat Hanh chi chao ban cho
s6 lwgng dwdi 100 nha dau tw, khong ké nha dau
tw chirng khoan chuyén nghiép.

Phwong An Phat Hanh da duwoc phé
duyét bdi cap c6 thdm quyén

Tuén tha.

Dy kién Phuwong An Phat Hanh sé dugc HPQT cla
T Chirc Phat Hanh phé duyét.

Thanh toan day da ca géc va lai cha
tréi phiéu da phat hanh trong 03 nam
li&n tiep triwdc dot phat hanh trai phiéu

Dap wrng.

Té Chirc Phat Hanh da thwe hién thanh toan day
dG khoan gdc, 13i trai phiéu da phat hanh trong 03
(ba) ndm lién tiép trwde dot phat hanh Trai Phiéu.

Pap rng cac ty 1é an toan tai chinh, ty
l&é dam bao an toan trong hoat déng
theo quy dinh cua phap luat chuyén
nganh

Khéng ap dung.

IV. CAC PIEU KHOAN VA BIEU KIEN CHINH CUA TRAI PHIEU

1. Loai hinh Trai Phiéu: Trai phiéu doanh nghiép khéng chuyén ddi, khéng kém chirng
quyén, dwoc bao dam bang tai san va xac lap nghia vy trd no trie tiép dbi véi T Chive
Phat Hanh.

2. Téng khéi lwong cac Trai Phiéu dw kién phat hanh: téi da twong dwong véi
95.000.000.000 VND (bdng ch¥: chin muoi I3m ty déng),

3. Ky han: téi da 24 (hai muoi tw) thang.
4. Ménh gia Trai Phiéu: 100.000 VND (bdng chi: mét trdm nghin dbng)/Trai Phiéu.

5. Tinh chat: Trai phiéu doanh nghiép khong chuyén ddi, khong kém chirng quyén, dugc
d&m bao bang tai san va xac lap nghia vu trd no tryc tiép d6i véi TS Chirc Phat Hanh.
Trong trwdng hop s6 tién thu dwoc tir viéc x( ly tai sdn bao ddm khéng du dé thanh toan
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17.

18.

19.
20.

21.

22,
23.
24,
25,
26.

27.
28.
29,

30.

31.

v&i Cac Didu Kién Trai Phiéu).
Trong do,
“Ngay Thanh Toan L&i”: d6i v&i m8i Ky Tinh L&i, c6 nghia la ngay cudi cling clia Ky
Tinh Lai do.
Giao dich Trai Phiéu: Trai Phidu bj han ché giao dich trong pham vi dwéi 100 (mét tram)
nha dau tw, khdng k& nha dau tw chirng khoan chuyén nghiép trong vong 01 (mét) nam
k& tir ngay hoan thanh dot phat hanh, trir tredng hop theo quyét dinh cla Toa an hodc
thira ké theo quy dinh clia phap luat; sau thdi gian 01 (mot) ndm néu trén, Trai Phiéu co
thé dwoc tw do chuyén nhuong ma khong bi gidi han sé lwgng nha dau tu.
Mua lai Trai Phiéu trwdc han: Sau 12 (mwdi hai) thang ké tir ngay phat hanh Trai Phiéu,
T& Chirc Phat Hanh dwoc phép mua lai trvde han mot phan hodc toan bd Trai Phiéu
dang Iwu hanh, tuy nhién viéc ban lai Trai Phiéu sé& do quyét dinh ctia mbi ngwdi sé hiru
Tréai Phiéu. Chi tiét viec mua lai trwéc han Trai Phiéu sé do Téng Giam dbc clia Té Chirc
Phat Hanh quyét dinh.
Phwong thirc phat hanh: Bao 1anh phat hanh theo hinh thirc cb géng téi da.
Ding ky, Iwu ky Trai Phiéu: Trai Phiéu dwoc ding ky va luu ky tai Cong ty Cé phan
Chirng khoan Ky thwong (sau day goi la “TCBS”).
Niém yét: Trai Phiéu sé dwoc ding ky, lwu ky tai Trung Tam Lwu Ky Chirng Khodén Viét
Nam va niém yét trén mét S& Giao dich Chirng khoan khi cac Trai Phiéu dap tng di cac
diéu kién niém yét va theo quyét dinh cGa Té Chirc Phat Hanh.
Té chivc bao lanh phat hanh: TCBS.
Pai dién ngwoi s& hivu trai phiéu: TCBS.
Pai Iy ddng ky ban diu: TCBS.
Té chirc Iwu ky ban dau: TCBS.
T chirc nhan tai san bao dam: TCBS (v&i tw cach 1a Pai Dién Nguwoi S& Hiru Trai
Phiéu hanh ddng nhan danh va vi lgi ich clia nhitng Ngwei S& Hivu Trai Phiéu).
Té chivc quan ly tai khoan: Ngan hang TMCP K§ thuwong Viét Nam.
Luat diéu chinh: Luat Viét Nam.
Coéng bé thong tin: T Chirc Phat Hanh cam két cong bé théng tin lién quan dén Trai
Phiéu theo quy dinh phap luat hién hanh.
Cac cam két khac déi véi nha dau tw: TS Chirc Phat Hanh cam két thanh toan gbc va
|ai Trai Phiéu dung han. Cac cam két chi tiét khac sé dwec thé hién trong cac tai liéu giao
dich cla Trai Phiéu khi phat hanh.

Quyén Igi va trach nhiém cta nha dau tw:

- Nha dau tw mua Trai Phiéu dwoc T Chirc Phat Hanh thanh toan day dd, ding han
gdc, 13i Trai Phiéu khi dén han va dam bao viéc thyc hién cac quyén kém theo (néu
c6) theo cac vén kién Trai Phiéu cé lién quan;
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32,

33.

34.

V.

- Trér treding hop bi han ché giao dich theo quy dinh vé& phat hanh trai phiéu riéng 1€,
nha dAu tw mua Trai Phiéu dwoc dung Trai Phiéu dé& chuyén nhwong, cho, tang,
dé lai thira ké, chiét khau va st dung Trai Phiéu lam tai san bdo dam trong cac
quan hé dan sy va quan hé thwong mai theo quy dinh ctia phap luat hién hanh;

- Nha d&u tw mua Trai Phiéu c6 trach nhiém theo cac quy dinh cia phap luat hién
hanh va cac van kién Trai Phiéu cé lién quan.

Quy#n lgi va trach nhiém cta Té Chirc Phat Hanh: T6 Chire Phat Hanh cé céac quyén

loi va trach nhiém theo cac quy dinh cla phap luat hién hanh va van kién Trai Phiéu c6

lién quan.

Trach nhiém va nghia vu cda cac té chivc, ca nhan cung cép dich vu lién quan dén
Trai Phiéu: Céac td chirc, cd nhan cung cp cac dich vu lién quan dén Trai Phiéu c6 trach
nhiém va nghia vu dwoc quy dinh cu thé theo cac quy dinh phap luat hién hanh va cac
van kién Trai Phiéu c6 lién quan.

Cac diéu kién khac: S& dwoc quy dinh cu thé trong Cac Diéu Kién Trai Phiéu va cac
hop ddng, thda thuan duoc ky két nham muc dich phat hanh Trai Phiéu theo Phuwong
An Phat Hanh nay. Téng Giam dbc clia T Chirc Phat Hanh hodc ngudi duoc Gy quyén
hop & thda thuan quyét dinh cac didu kién khac.

TAI SAN BAO bAM

Cac nghta vy ctia TS Chirc Phat Hanh lién quan dén Trai Phiéu sé duwoc bdo ddm bang cac
tai san thudc s& hiru clia TS Chirc Phat Hanh va/hodc bén thr ba nhw sau:

(8) Cb phan clia T Chirc Phat Hanh thudc s& hiru ctia cac ¢d dong clia Td Chirc Phat
Hanh;

(b) Toan bd cb phan ctia Nova Phi Sa thudc s& hiru clia cac cb déng clia Nova Phu
Sa;

(c) Toan bd phan vén gép cla Coéng ty TNHH Bau tw va Phat trién Bat dong san An
Phat (“An Phat’) thuéc s& hiru clia cac thanh vién gép vdn clia An Phét;

(d) Quyén tai san phat sinh tir hop ddng hop tac kinh doanh nguyén tac gitra An Phat
va Nova Phu Sa;

(e) Quyén tai san phat sinh tt cac van ban giao dich lién quan dén viéc chuyén nhuong
Dw An Cén Au cho Nova Phu Sa;

(f)  Toan bd ddng san, quyén tai san lién quan dén Dy An San Golf;

() Trong pham vi phap luat Viét Nam cho phép, toan bd déng san, quyén tai san va
cac quyén khac lién quan dén Dy An Khu Biét Thuy;

(h) Cac tai san bd sung va/hoac thay thé khac (néu can thiét) thudc s& hivu clia T
Chirc Phat Hanh va/hodc (cac) bén th ba.

D& [am rd, mdt phan hodc toan b tai sdn bao ddm néu trén cling duoc dung dé bao dam
chung cho cac nghia vu khac clia Té Chirc Phat Hanh va/hodc cac bén khac theo quy dinh tai
cac van kién Trai Phiéu co lién quan.
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Trong do,

“Nova Phu Sa” co nghia 1a Céng ty Cé phan Nova Phu Sa, mét cong ty dwee thanh 1ap theo
Glay chtbng nhéan dang ky doanh nghiép s& 0313123539 do S& Ké hoach va Pau tw thanh
phd Hd Chi Minh cap lan dau ngay 03 thang 02 ndm 2015, nhw duoc slra ddi bd sung ting
thoi diém.

“Dw An Cdn Au” c6 nghfa [a dy an san golf Cén Au tai Khu vire Cén Au, Phuong Hung Phd,
Quan Cai Rang, Thanh phé Can Tho vai dién tich 1a 77,31 ha (‘Dw An San Golf’) va dy an
khu biét thw Cdn Au, phwdng Hwng Phu, quan Cai Rang co dién tich khoang 24,7 ha (“"Dw
An Khu Biét Thy”) ) trén khu d4t cé dién tich khoang 102 ha tai phwong Hung Phu, quéan
Cai Rang, thanh phd Can Tho (‘Khu D4t"), cén cl theo:

e Quyét dinh sé 209/QD-UBND ngay 24/01/2019 phé duyét dé an quy hoach chi tiét
xay dwng 1/500 Dy An San Golf;

e Quyét dinh s6 238/QD-UBND ngay 21/01/2019 cla UBND thanh phé Can Tho vé
viéc phé duyét quy hoach chi tiét xay dwng khu biét thw Cdn Au, phuéng Hung Pha,
quan Cai Rang thanh phé Can Tho;

e Quyét dinh s& 1200/QD-UBND ngay 21/05/2019 clia UBND Thanh phé Can Tho
théng bao két qua so tuyén lya chon nha dau tw thwe hién Dy An Khu Biét Thu;

e Quyét dinh s 645/QD-TTg ngay 29/05/2019 clia Thi twéng chinh phi vé viéc phé
duyét chu trvong dau tw Dy An San Golf, phuwéng Hung Phu, quan Cai Rang, thanh
phé Can Tho.

VI. KE HOACH BO TRi NGUON CHO VIEC THANH TOAN GOC, LAl TRAI PHIEU

Tb Chirc Phat Hanh dy kién sl dung ngudn thu hop phap tir hoat ddng kinh doanh, ngudn
thu tir hoat ddng tai chinh va céc ngubn thu khac clia T6 Chirc Phat Hanh dé thanh toan tién
|3i va khodn tién gdc cla Trai Phiéu khi dén han hodc mua lai trwéc han Trai Phiéu theo quy
dinh tai Cac Diéu Kién Tréai Phiéu.
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CONG TY ¢O PHAN TAP BOAN CONG HOA XA HQI CHU NGHIA VIET NAM

DAU TU BJA OC NO VA Béc 1ap - Tw do - Hanh phuc
NO VA LAND INVESTMENT SOCIALIST REPUBLIC OF VIETNAM
GROUP CORPORATION Independence — Freedom — Happiness

S8/ No: .94 12020-NQ.HPQT-NVLG TP. H& Chi Minh, ngay OF-. thédng 08 nam 2020
Ho Chi Minh City, August L0F 5 2020

NGHI QUYET CUA HOI BPONG QUAN TRI
RESOLUTION OF THE BOARD OF DIRECTORS

(V/v: Phé duyét cac cbng viée lién quan dén viéc phat hanh trai ph/eu doanh nghiép theo
hinh thire riéng 1& ndm 2020 véi tdng khéi long phét hanh toi da 95 ty dong)

(For: Approving matters related to the issuance of corporate bonds in form of private
placement in 2020 with a total face value of up to VND 95 billion)

Can cw/ Pursuant to;
- Luat Doanh nghiép sé 68/2014/QH13 dwgec Québc hdi théng qua ngay 26 thang 11 ndm 2014;
Law on Enterprises No. 68/2014/QH13 adopted by the National Assembly on November 264, 2014,
- Luat Ching khodn sé 70/2006/QH11 dugc Quéce hoi thong qua ngay 29/6/2008;
The Law on Securities No. 70/2006/QH 11 dated on June 291, 2006,
- Luat Sira déi, B sung mét sb diéu cla Luat Ching khodan sé 62/2010/QH12 dugec Qudc hai thong
qua ngay 24/11/2010;
The Law amending, supplementing a numbet of articles of the Law on Securities Na. 62/2010/QH12
dated on November 24%. 2010;
- Can ct Nghi dinh sé 163/2018/NB-CP clia Chinh phli ban hanh ngay 04 thang 12 nam 2018 vé
phat hanh trai phiéu doanh nghiép;
Pursuant fo the Decree No. 163/2018/ND-CP issued by the Government dated December 04, 2018
on issuance of corporate bonds;
- Diéu l& cha Cong ty Cb phan Tap doan Déau tv Dja 6¢c No Va (“Coéng Ty");
Charter of No Va Land Investment Group Corporation (the "Company”), .
- Bién ban hop Hoi ddng quan tri (“HPQT") Céng Ty ngay ..(7 1. /8/2020. . J,\
Meeting Minutes of the Board of Directors (the "BOD”) of the Company dated on August O:(
2020.

QUYET NGH|
RESOLVE

DIEU 1: Phé duyet viéc Cong Ty phat hanh trai phiéu doanh nghiép theo hinh thirc riéng
1& v&i tdng khéi lwong phat hanh tbi da 95.000.000.000 VND (bdng chik: chin
muoi 1dm ty déng) (“Tral Phleu") theo phwong an phat hanh trai phiéu dwoc
dinh kém Phu Luc cla Nghj quyét nay (“Phwong An Phat Hanh”).

ARTICLE 1: Approving the issuance of honds by the Company in form of private placement
with the total face value of VND 95,000,000,000 (Ninety five billion Vietnamese
Dong) (the “Bond’) in accordance with the bond issuance plan attached heieto
as Appendix of this Resolution (the “Issuance Plan”).
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ARTICLE 4;

ARTICLE S,

Phé duyét phwong an str dung vén thu dwoc tlr viéc chao ban Trai Phleu cho
cac muc dich néu tai Phwong An Phat Hanh va phwong an b tri ngudn trd no
Trai Phiéu néu tai Phwong An Phat Hanh

2: Approving the plan of use and repayment of proceeds from the Bond offering for

the purposes stated in the Issuance Plan and the plan to repay the Bond as
specified in the Issuance Plan

Phé duyét viéc st dung tai san thudc sé hiru cla Coéng Ty va (cac) bén thir ba
d& bao dam cho cac nghia vu ctia Céng Ty lién quan dén Trai Phiéu nhw néu tai
Phwong An Phat Hanh

. Appoving the use of assets of the Company and of third party(ies) in order to

secure the obligations of the Company relatedio the Bond as specified in the
fssuance Plan

Phé duyét viec Céng Ty déng ky Trai Phiéu tai Trung Tam Lwu Ky Chirng Khoan
Viét Nam (“VSD”), niém yét trén S& Giao Dich Chirng Khoan dwgc cong nhan
tai Viét Nam sau khi Trai Phiéu dwoc phat hanh phu hop véi Biéu 1 clia Nghi
quyét nay va dap (rng cac didu kién niém yét theo quy dinh clia phap luat Viét
Nam.

Approving the Company's registration of the Bond at the Vietnam Securities
Depository (“VSD”), listing of the Bond on the recognized Stock Exchange in
Vietnam after the Bond is issued in accordance with the Article 1 of this
Resolution and after satisfying the listing conditions as prescribed by Viethamese
laws.

Phé duyét viéc giao cho Téng Giam dbc clia Coéng Ty (la ngwoi dai dién theo
phap luat ctia Céng Ty), hodc hgudi dwge Tong Giam déc clia Cong Ty Gy quyén
can c tinh hinh cu thé dugc toan quyén quyét dinh va chiju trach nhiém té chirc
trién khai thwe hién cac cong viéc sau day:

: Authorising to the Chief Executive Officer of the Company (the Legal

representative) or the person authorized by the Chief Executive Officerbase on
the specifiedsituationto organizing the implementation of the followingtasks:

a) Thuo’ng Iu’dng va quyét dinh cac van dé lién quan dén viéc phat hanh Trai
Phiéu, bao gém nhwng khéng gidi han & viéc (i) quyet dinh céc diéu khoan
va dleu kién cu thé ctia Trai Phiéu, quy dinh 1ai suét thuc té, thoi diém phat
hanh Trai Phiéu, khdi lwong Trai Phiéu phat hanh thwc té, danh sach nha
dau tw, cac khoan phi lién quan dén viéc phat hanh; (ii) thwong lweng va
quyét dinh cac van dé lién quan dén viéc s dung tién thu dugc ttr viéc phat
hanh Trai Phiéu, ké& cd mlc phan bd sé tién thu dugc tir viéc phat hanh Trai
Phiéu cho cac muc dich va phwong an st dung vén da dwoc phé duyét,
cach thirc thuwc hién va viéc bd tri ngudn trd no Tréi Phiéu; (iii) quyét dinh
viéc dam phan, ky két va té chirc thuwc hién cac hop ddng, thda thuan va tai
liéu lién quan dén viéc phat hanh Trai Phiéu; (iv) quyét dinh viéc stra dbi va
didu chinh céc tai liéu khac lién quan dén viéc phat hanh Trai Phiéu (neu
co); (v) quyét dinh viéc mua lai Trai Phiéu trwdc han; va (vi) quyét dinh cac
van dé khac lién quan dén Trai Phiéu;

Negotiating and deciding on matters related to the Bond issuance, including
but not limited to (i) deciding on the terms and conditions of the Bond, setting
the actual interest rate, date of issuance of the Bond, actual volume of the
issued Bond, list of investors, fees related to the issuance; (i) negotialing
and deciding on matters related to the use of proceeds from the Bond
issuance, including the distribution of proceeds from the Bond issuance for
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b)

d)

the approved purposes and plans of use of proceeds, implementation plan
and arrangement of sources to repay the Bond, (iii) negotiating, signing and
implementing the contracts, agreements and documents related to the Bond
issuance; (iv) deciding to amend and adjust other documents related to the
Bond issuance (if any); (v) deciding to early redeem the Bond; and (vi)
deciding other matters relating to the Bond;

Quyet dinh va t6 chirc trién khai the hién cac cong viéc lién quan dén viéc
déng ky va niém yét; hay dang ky va nlem yét mot phan hodc toan bd Trai
Phiéu (“Pang Ky Va Niém Yét’), bao gébm nhung khéng gioi han & cac
cong viéc sau day: (i) quyet dinh thot han Dang Ky Va Niém Yét cu thé cua
Trai Phiéu; (ii) quyét dinh cac hd so, tai liéu ndép cho cac co quan Nha nuwéc
c6 thdm quyen lién quan dén viéc Dang Ky Va Niém Yét Trai Phiéu phl hop
voi quy dinh cla phap luat; (iii) lam viéc va giai trinh v&i cac co quan chire
nang va cac don vi co lién quan v& hd so Pang Ky Va Niém Yét va cac van
dé& khac lién quan dén viéc Bang Ky Va Niém Yét Trai Phiéu; va (iv) thuc
hién cac céng viéc khac ma Tdng Giam déc thay can thiét nhdm thuc hién
thanh cong viéc Dang Ky Va Niém Yét Trai Phiéu tai VSD va mét s& giao
dich chirng khoan dwoc céng nhan tai Viét Nam;

Deciding and organizing the implementation of matters relating to the
registration and listing; deregistration and delisting pait or all of the Bond
("Registration And Listing"), including but not limited to: (i) determining the
specific term of the Registiration And Listing of Bond, (i} deciding the
dossier, documents to be submilted to the competent State agencies
relating to the Registration And Listing of Bond in accordance with the laws;
(i) working and explaining to the relevant authorities and agencies on the
Registration And Listing dossiers and other issues related to the
Registration And Listing of the Bond; and (iv) performing other tasks that the
General Director deems necessary to successfully carry out the Registration
And Listing of the Bond at VSD and at a recognized stock exchange in
Vietnam,

Quyét dinh cac van da lien quan dén tai san bao dam cla Trai Phiéu, bao
gdm nhuwng khéng gi¢i han & gia trj tai san bao dam; viéc thay thé, bd sung,
rut bét tai san bao dam; viéc chia sé tai san bdo dam; cac diéu khoan va
didu kién; viéc ky két, stra ddi, bd sung cac hop ddng bao dam va cac tai
liéu lién quan; va thwe hién cac thd tuc dé hoan tat viéc cAm cb va/hoic thé
chép tai san bdo dam cho Trai Phiéu; va

Deciding on matters related to the security assets of the Bond. including but
not limited to the value of the security assets; the replacement, addition and
reduction of security assets, sharing of the security assets; terins and
conditions; the signing, amendment, supplementation of security contracts
and related documents, and performing procedures to complete the pledge
and /or mortgage of security assets for the Bond, and

Thue hién cac cong viéc va thi tuc can thiét khac nham phat hanh thanh
cong Tréi Phiéu, hoan tat viéc Bang Ky Va Niém Yét Trai Phiéu va céac ndi
dung phat sinh trong qua trinh van hanh Trai Phiéu.

Carryingout other tasks and procedures necessary to successfully issue the

Bond, complete theRegistration And Listingof the Bondand the matter

arising during the operation of the Bond.
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DPIEU 6: Cac thanh vién HPQT, Ban Tdng Giam dbc, cac Phong/Ban va céc ca nhan coé
lien quan clia Cong Ty chiu trach nhiém thi hanh Nghi quyét nay.

ARTICLE 6: The BOD members, the Board of Management, related Departiment and related
persons shall be responsible to perform this Resolution.

PIEU 7: Nghi quyét nay cé hiéu lwc ké tr ngay ky
ARTICLE 7: This Resolution shall take effect from the date of signing.

TM. HO! BPONG QUAN TR|
CHU TICH HOI PONG QUAN TRI

z I THANH NHO’N/WY
e

#
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PHU LUC
PHUWONG AN PHAT HANH TRAI PHIEU BONDNVL072022 NAM 2020
CUA CONG TY cO PHAN TAP DOAN DAU TU DIA OC NO VA
(Dinh kém Nghi Quyét s6 T2, /2020-NQ.HPQT-NVLG
ctia H6i ddng Quan trj Céng ty C6 phan Tap doan Péu tw Dia 6¢ No Va)

Phwcyng an phat hanh nay (‘Phwong An Phat Hanh") la co s& cho viéc phat hanh cac trai
phleu bang Dong Viét Nam, khéng chuyen adi, khéng kem chirng quyén, duoc dam bao bang
tai san va xac lap nghfa vy trd no trie tiép dOI voi T Chire Phat Hanh (nhu’ duwegc dinh nghia
duwdi day), phat hanh riéng 1é theo quy dinh tai Nghi dinh 163/2018/NB-CP ctia Chinh pht ban
hanh ngay 04 thang 12 ndm 2018 vé phat hanh trai phiéu doanh nghiép (“Nghl Binh 163"),

Ay

v&i tbng ménh gia tdi da 95.000.000.000 VND (béng chik: chin muoi ldm ty ddng) (“Trai Phiéu”)
clia Céng ty C6 phan Tap doan PAu tw Bja 6c No Va (“Té Chirc Phat Hanh") theo cac noi
dung trinh bay trong Phuong An Phat Hanh nay. Phwong An Phat Hanh nay chi quy dinh cac
diéu kién chinh clia Trai Phiéu va noi dung chinh clia viéc phat hanh Trai Phiéu. Cac didu kién
cu thé cGa Trai Phiéu va noi dung khac cla viéc phat hanh Trai Phiéu sé dwoc quy dinh trong

a0

cac diéu khoan va didu kién cla Trai Phiéu (“Cac Diéu Kién Trai Phiéu ) va cac hop ddng,
thda thuan va tai liéu khac dwoc ky két bdi hodc nhan danh T Chirc Phat Hanh nham muc
dich phat hanh Trai Phiéu.

I.  THONG TIN VE TO CHU'C PHAT HANH

1. Théng tin chung vé T4 Ch&rc Phat Hanh

- Tén Té Chirc Phat Hanh: Céng ty C6 phan Tap doan Dau tw Pia éc No Va;

- Loai hinh doanh nghiép: Té Chirc Phat Hanh hoat ddng dudi hinh thirc cong ty ¢d phan
dai chling

- Giay chirtng nhan Dang ky Doanh nghiép: S6 0301444753 do S& Ké& hoach va Pau tw
Thanh phd Hd Chi Minh cép 1an dau ngay 18 thang 09 nam 1992, dwoc stra dbi bd sung
vao tirng thoi diém.

- Vén didu lé: 9.695.407.970.000 VND (bdng chir: Chin nghin séu trém chin muoi Idm ty
bén trém linh by triéu chin trdm bay muwoi nghin déng);

- Diachitru s& chinh: 313B-315 Nam Ky Kh&i Nghia, Phwdng 07, Quan 3, Thanh phé Hb
Chi Minh, Viét Nam.

2. Nganh nghé kinh doanh chinh

T4 Chtrc Phat Hanh thwe hién cac nghiép vu kinh doanh chinh sau:
- Kinh doanh bat déng san, quyén st dung dat thudc chl sé& hiru, chi sk dung hodc di
thué (Chi tiét: kinh doanh bat déng san);

- Xay dwng cong trinh cong ich khac;

- Xay dwng cong trinh thay;

- Xay dwng cong trinh khai khoang;

- Xay dwng cdng trinh ché bién, ché tao;

- Xay ding cong trinh k§ thuat dan dung khac;
5
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Xay dwng cong trinh cap, thoat nwéc;

Xay dwng céng trinh vién théng, théng tin lién lac;

Xay dwng nha dé &,

Xay dwng nha khéng dé &;

Xay dwng cdng trinh dwdng sét;

Xay dyng cbng trinh dwéng bo;

Xay dwng céng trinh dién;

Hoat ddng xay dwng chuyén dung khac (Chi tiét: Cac cong tac thi cong khac):

Hoat ddng thiét ké chuyén dung (Chi tiét: Dich vu thiét ké ki thuat cho viéc I&p dat co khi
va l&p dat dién cho cac tda nha; Dich vu thiét ké k¥ thuat cho viéc xay dwng cho cac cong
trinh ky thuat dan dung);

Hoat ddng tw van quan Iy (Chi tiét: Dich vy tw van quan Iy; Dich vy tw van quan ly dy an
khac véi dich vu xay dng);

Tw van, mdi gidi, dau gia bat dong san, dau gia quyén s dung dat (Chi tiét: Mai gidi bat
dédng san; Dich vu quan ly bat dong san; Tw van bat dong san; San giao dich bat déng
san).

3. Tinh hinh tai chinh cta Té Chirc Phat Hanh
3.1. Mét s chitiéu tai chinh co ban trong 3 ndm lién k& trudc ndm phat hanh va du kién thay
ddi sau khi phat hanh Trai Phiéu;
Pon vi Dy kién
STT Chi tiéu " tinh ' 31/12/2017 | 31/12/2018 | 31/12/2019 sau phat
hanh

Von chi s& httu | Triéu | 4o o5c 204 | 10,069,800 | 24.461.074 | 24.461.074

thue co déng

Hé sé ng/vén

chl s& hiru thwe Lan 1,35 1,40 1,41 1,45 (%)
co

Loi nhuan sau Triéu

thué TNDN ddng 2.061.643 | 3.278.949 | 3.387.322 3.387.322

Ty suét lgi nhuan
sau thué/Vén chd % 17,69 19,74 15,25 15,25
s& hivu (ROE)

(Ngubn: BCTC hop nhét kiém toan cho cac ndm 2018, 2019 ctia Té Chirc Phat Hanh)

(*) dwoc tinh trén gid dinh téng khéi lrong trai phiéu phat hanh thanh céng I3
1.290.000.000.000 VND.

3.2.

Tinh hinh thanh toan géc, 13i trai phiéu da phat hanh trong 03 (ba) nam lién tiép trwdc
dot phat hanh trai phiéu:
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3.3.

sau.

Tai thoi diém lap Phuong An Phat Hanh nay, Té Chirc Phat Hanh d& thwe hién thanh
toan day da khoan goc 15 trai phiéu da phat hanh trong 03 (ba) nadm lién tiép trwoc dot
phat hanh Trai Phiéu.

Y kién kiém toan dbi véi bao cao tai chinh ndm 2019 clia TS Chirc Phat Hanh:

Cong ty kiém toan: Céng ty TNHH PwC (Viét Nam)

Y kién kiém toan: “Theo y kién cta ching t6i, bao céo tai chinh hop nhét da phén énh
trung thurc va hop Iy, trén céc khia canh trong yéu, tinh hinh tai chinh cta Cong ty cé
phén Tap doan Béu tw Bja 6¢c No Va tai ngay 31 thédng 12 ndm 2019, ciing nhuw két qua
hoat dong kinh doanh va tinh hinh lwu chuyén tién té cho ndm tai chinh két thic cung
ngay, phu hop véi céc Chudn muc ké toén, Ché do ké toén doanh nghiép Viét Nam va
céc quy dinh phép ly cd lién quan dén viéc lap va trinh bay béo céo tai chinh”

MUC PiCH PHAT HANH VA PHUONG AN SU’ DUNG VON
Muc dich phat hanh

T& Chtrc Phat Hanh dw kién st dung sb tién thu dwoc tlr viec chao ban cac Trai Phiéu
cho cac muc dich sau:

) Tang quy mé vén hoat dong cla T Chirc Phat Hanh; va/hodc
o Thue hién cac chwong trinh, dw an dau tw clia T4 Chirc Phat Hanh.
Ké& hoach str dung sé tién thu dwoc

Sé tién thu duoc tir viéc phat hanh Trai Phiéu sé dwoc T Chire Phat Hanh sl dung
phu hop véi (cac) muc dich phat hanh néu trén.

Theo thdm quyén dwoc giao béi Hoi ddng Quan tri (“HPQT"), Téng Giam déc cla Té
Chtrc Phat Hanh c6 quyén quyét dinh mirc phan bd sbé tién thu dwoc tir viéc chao ban
cac Trai Phiéu cho cac muc dich va phwong an néu trén trén co sé linh hoat va phi hop
v&i quy dinh clia phap luat, diéu 1& va quy ché noi bd cla Té Chirc Phat Hanh.

CAC TAI LIEU VA VAN BAN PHAP LY CHU’NG MINH DOANH NGHIEP PAP NG
PIEU KIEN PHAT HANH TRAI PHIEU THEO NGH| DINH 163

Céan cwr phap ly

Luat Doanh nghiép sb 68/2014/QH13 ngay 26 thang 11 ndm 2014;

Nghi Binh 163.

Tinh tuan thua cta dot phat hanh

T4 Chirc Phat Hanh tuan thi cac quy dinh tai Diéu 10 cGa Nghi Binh 163, cu thé nhw

Noéi dung lién quan Hién trang

Doanh nghiép phat hanh la cong ty cb | Dap ng.
phan hoac cbng ty trach nhiém hiru

han dugc thanh lap va hoat dong theo | («'0351444753 do S& ké hoach va DAu tw Thanh
phap luat Viét Nam

Can clr: Gidy chirng nhan B&ng ky Doanh nghiép

phd Hd Chi Minh cip lan diu ngay 18 thang 09
nam 1992 (duwoc stra ddi bé sung vao ting thoi
diém).
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Coé thoi gian hoat dong téi thiéu 01 | Pap wrng.
nam ké tir ngay dwoc cap [an dau Gidy e . N
chng nhanngng ky Doanh nghiép Thoi gian hoat dong tlr nam 1992.
Cén clr: Giay chirng nhan Déng ky Doanh nghiép
s6 0301444753 do S(y ké hoach va Bau tw Thanh
phd H Chi Minh cap lan dau ngay 18 thang 09
nam 1992 (dwoc sira ddi bd sung vao ting thoi

diém).

Co bao cao tai chinh nam truwdc lién k& | Dap ng.
cla n3m phat hanh duwoc kiém toan
b&i t& chirc kiém toan a0 didu kién
theo quy dinh.

Cén cr: Bao c4o tai chinh hop nhét kiém toan nam
2019 va duwgc kiem toan bdi Cong ty TNHH PwC
(Viét Nam) (PwC).

PwC 1a mot t& chire kiém toan dwoc chap thuan
thuwe hién kiém toan bao cao tai chinh ctia don vi
c6 loi ich céng chiing theo quy dinh clia Luat Kiém
toan Poc lap.

S6 lwong nha dau tw dang ky mua Trai | Tudn tha. Té Chire Phat Hanh chi chao ban cho
phiéu sb lwong dwéi 100 nha dau tw, khéng ké nha dau
tw chirng khoan chuyén nghiép.

Phuong An Phat Hanh da dwoc phé | Tuan tha.

duy€t boi cap co tham quyen Dy kién Phuong An Phat Hanh sé dwoc HDQT cla
T6 Chirc Phat Hanh phé duyét.

Thanh toan day &0 ca gbe va i clia | Dap wng.

trai phiéu da phat hanh trong 03 ndm | -z . e Lt x o (. aA

ik . e Lo - ..z | TO Chirc Phat Hanh da thwc hién thanh toan day
lien tiép trurdc dot phat hanh trdi phieu | 4, noan géc, 1ai trai phiéu da phat hanh trong 03
(ba) nam lién tiép trwdc dot phat hanh Trai Phiéu.

Pap tng cac ty 1€ an toan tai chinh, ty | Khéng ap dung.
& dam bao an toan trong hoat déng
theo quy dinh cua phap luat chuyén
nganh

IV. CAC PIEU KHOAN VA BIEU KIEN CHINH CUA TRAI PHIEU

1. Loai hinh Trai Phiéu: Trai phiéu doanh nghiép khoéng chuyén ddi, khong kém chirng
quyén, dwoc bao dam bang tai san va xac ap nghfa vu trd no trwe tiép déi véi Té Chire
Phat Hanh.

2. Tdéng khéi lweng cac Trai Phiéu dw kién phat hanh: téi da twong dwong véi
95.000.000.000 VND (bdng chir: chin muoi ldm ty déng).

3. Ky han: t&i da 24 (hai mwoi tw) thang.
4. Ménh gia Trai Phiéu: 100.000 VND (bdng chir: mét trdm nghin déng)/Trai Phiéu.

5. Tinh chat: Trai phiéu doanh nghiép khéng chuyén déi, khéng kém chirng quyén, duoc
dam bao bing tai san va xac lap nghia vu trd no tryc tiép d6i véi TS Chive Phat Hanh.
Trong trwdng hop sb tién thu dwoc tlr viée x(r ly tai sdn bao ddm khong du dé thanh toan
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10.
11.

12.
13.

14.
15.

16.

cho cac nghfa vu lién quan dén Trai Phiéu thi phan nghia vu chwa dwec thanh toan du
sé c¢6 thir tw thanh toan it nhat ngang bang véi cac nghia vu chung khac khdng dwoc
bao dam (dU & nghta vy hién tai hodc trong twong lai) clia Té Chirc Phat Hanh (trir cac
trwdng hop wu tién thanh toan bat budc theo cac van ban quy pham phap ludt co lién
quan).

Hinh thiec Trai Phiéu: BUt toan ghi sb va/hodc dir liéu dién tt, cap trich luc s6 dang ky
ngwdi s& hivu Trai Phiéu khi cé yéu cau.

Hinh thirc phat hanh: Phat hanh riéng 1é theo quy dinh cia Nghi Binh 163.

Loai ti&n té phat hanh va thanh toan: Bdng Viét Nam (VND).

Gia phat hanh: 100% ménh gia Trai Phiéu.

Dia diém t6 chivc dot phat hanh: Try s& chinh clia Té Chire Phat Hanh.

Théi gian phat hanh Trai Phiéu: Dy kién trong Quy 1l nd3m 2020. Thoi gian thwe té
phéat hanh Trai Phiéu sé& do Téng Giam dbc quyét dinh.

84 lwgng dot phat hanh: 01 (mot) dot.

Thei gian phan phéi: dy kién trong vong 90 (chin mwoi) ngay ké tir ngay phat hanh

Trai Phiéu.

Déi twong phat hanh: cac nha dau tw 1a td chirc va ca nhan trong nwdc va nwdc ngodi.

Lai suat dw kién cha Trai Phiéu: két hop gitra lai suét cb dinh va tha ndi, dw kién nhuw

sau:

(a) L&i suat cho Ky Tinh L&i dau tién: t6i da 10,5% (mwdi phdy ndm phan tram)/nam;
va

(b) Lé&i suét cho méi Ky Tinh Léi tiép theo: bang tbng cla tdi da 4,2 % (b6n phay hai
phan trdm)/nam va Lai Suat Tham Chiéu.

Trong dé,

“Lai Sudt Tham Chiéu” c6 nghfa la trung binh céng cua lai suét tién g tiét kiem ap

dung cho khach hang cé nhan, ky han 12 (mwdi hai) thang bang déng Viét Nam do

Ngan hang TMCP Bau tw va Phat trién Viét Nam, Ngan hang TMCP Ngoai thwong Viét

Nam, Ngan hang TMCP Cong Thwong Viét Nam va Ngan hang TMCP Ky Thuong Viét

Nam cong bo vao hodc vao khoang 11:00 gi¢’ sang (gi¢ Vigt Nam) clia ngay xac dinh

lai suat cua Ky Tinh Lai dé.

“Ky Tinh Lai” c6 nghfa 1a méi giai doan kéo dai 03 (ba) thang lién tuc bat dau tir ngay

phat hanh Trai Phiéu dén ngay ddo han Trai Phiéu (hodc ngay Trai Phiéu dwec mua lai

truarc han hodc mua lai bat budc theo cac quy dinh tai Cac Piéu Kién Trai Phiéu).

Phwong thirc thanh toan gdc va lai Trai Phiéu:

(@) Thanh toan gbc: Gbc dwoc thanh toan moét 1an vao ngay dao han Trai Phiéu (tri
trworng hop Trai Phiéu bj mua lai trwéc han hodc mua lai bat budc phi hop véi Cac

Piéu Kién Trai Phiéu).
(b) Thanh todn lai: Lai Trai Phiéu s& dwoc thanh toan dinh ky vao Ngay Thanh Toan
L&i (trir tredyng hop Trai Phiéu bi mua lai trwéc han hodc mua lai bat budc phi hop
9
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18.
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27.
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30.

31.

véi Cac Didu Kién Trai Phiéu).

Trong dé,

“Ngay Thanh Toan L&i”: déi voi mi Ky Tinh L&i, c6 nghfa la ngay cudi cung clia Ky
Tinh L&i do.

Giao dich Trai Phiéu: Trai Phiéu bi han ché giao dich trong pham vi dw&i 100 (mét trém)
nha dau tw, khéng ké nha dau tw chirng khoan chuyén nghiép trong vong 01 (mét) nam
ké ttr ngay hoan thanh dot phat hanh, trir tredng hop theo quyét dinh clia Toa an hodc
thira ké theo quy dinh clia phap luat; sau thi gian 01 (m6t) nam néu trén, Trai Phiéu cé
thé& dwoc tw do chuy&n nhwong ma khong bi gidi han sé lwong nha dau tw.

Mua lai Trai Phiéu trwéc han: Sau 12 (mwdi hai) thang ké tir ngay phat hanh Trai Phiéu,
T Chirc Phat Hanh dwgc phép mua lai trwéc han mot phan hodc toan bd Trai Phiéu
dang lwu hanh, tuy nhién viéc ban lai Trai Phiéu s& do quyét dinh ctia mdi ngudi sé hiru
Trai Phiéu. Chi tiét viec mua lai trwdc han Trai Phiéu sé do Téng Giam dbéc clia Td Chire
Phat Hanh quyét dinh.

Phwong thirc phat hanh: Bao lanh phat hanh theo hinh thirc cb gang tdi da.

Dang ky, lwu ky Trai Phiéu: Trai Phiéu dwoc dang ky va lwu ky tai Cong ty Cé phan
Chirng khoan Ky thuong (sau day goi la “TCBS”).

Niém yét: Trai Phiéu sé dwoc dang ky, lwu ky tai Trung Tam Lwu Ky Chirng Khoan Viét
Nam va niém yét trén moét S& Giao dich Chirng khodan khi cac Trai Phiéu dap (rng dui cac
diéu kién niém yét va theo quyét dinh ctia T6 Chlrc Phat Hanh.

T4 chivrc bao lanh phat hanh: TCBS.

Dai dién ngwoi s& hivu trai phiéu: TCBS.
Dai ly ddng ky ban dau: TCBS.

Té chirc lwu ky ban dau: TCBS.

T chirc nhan tai san bao dam: TCBS (v&i tw cach 1a Pai Dién Nguwoi S& Hiru Trai
Phiéu hanh déng nhan danh va vi lgi ich clia nhirtng Ngudi S& Hiru Trai Phiéu).

Té chivc quan ly tai khoan: Ngan hang TMCP Ky thuwong Viét Nam.
Luat diéu chinh: Luat Viét Nam.

Cong bé théng tin: Td Chirc Phat Hanh cam két cong b thong tin lién quan dén Trai
Phiéu theo quy dinh phap Iuat hién hanh.

Cac cam két khac ddi véi nha dau tw: Té Chirc Phat Hanh cam két thanh toan gdc va
I4i Trai Phiéu dung han. Cac cam két chi tiét khac sé duoc thé hién trong cac tai liéu giao
dich clia Trai Phiéu khi phat hanh.

Quyén lgi va trach nhiém ctia nha dau tw:

- Nha d4u tw mua Trai Phiéu dwoc T Chirc Phat Hanh thanh toan day du, ding han
gbc, 13i Trai Phiéu khi dén han va ddm bdo viéc thuc hién cac quyén kém theo (néu
c6) theo cac van kién Trai Phiéu co lién quan;
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32.

33.

34.

V.

- Tri trwdng hop bi han ché giao dich theo quy dinh vé& phat hanh trai phiéu riéng I,

nha dau tw mua Trai Phiéu dwoc diing Trai Phiéu dé& chuyén nhuwong, cho, tang,
dé lai thira k&, chiét khau va st dung Trai Phiéu lam tai san bdo dam trong céc
quan hé dan sw va quan hé thwong mai theo quy dinh cta phap luat hién hanh,

- Nha d3u tw mua Trai Phiéu co trach nhiém theo cac quy dinh cla phap luat hién
hanh va céac van kién Trai Phiéu c6 lién quan,

Quyén lgi va trach nhiém ctia Té Chivc Phat Hanh: Té Chirc Phat Hanh cé cac quyén

lgi va trach nhiém theo cac quy dinh clia phap luat hién hanh va van kién Trai Phiéu cé

lién quan.

Trach nhiém va nghia vy cuia cac té chirc, ca nhan cung cép dich vu lién quan dén
Trai Phiéu: Cac tb chirc, ca nhan cung cap cac dich vu lién quan dén Trai Phiéu c6 trach
nhiém va nghia vu dwoc quy dinh cu thé theo cac quy dinh phap luat hién hanh va cac
van kién Trai Phiéu cé lién quan.

Cac diéu kién khac: Sé dwoc quy dinh cu thé trong Cac Diéu Kién Trai Phiéu va cac
hop ddng, théa thuan dwoc ky két nhdm muc dich phat hanh Trai Phiéu theo Phuong
An Phat Hanh nay. Tdng Giam déc clia T6 Chirc Phat Hanh hodc ngwdi dwoc Oy quyén
hop & thda thuan quyét dinh cac diéu kién khac.

TAI SAN BAO PAM

Cac nghia vu clia Té Chirc Phat Hanh lién quan dén Trai Phiéu sé& dwoc bdo dam bang cac
tai san thudc s& hiru cia TS Chirc Phat Hanh va/hodc bén thir ba nhw sau:

(@) Cbé phan cha T Chirc Phat Hanh thudc s& hiru clia cac cb ddng clia T Chirc Phat
Hanh;

(b) Toan bd cb phan ctia Nova Phu Sa thudc sé hiru clia cac cd dong ctia Nova Phu
Sa;

(c) Toan bd phan vén goép clia Cong ty TNHH Dau tw va Phat trién B4t dong san An
Phat (“An Phat") thudc s& hiru cla cac thanh vién gop vén clia An Phat;

(d) Quyén tai san phat sinh tlr hop déng hop tac kinh doanh nguyén tic gitva An Phat
va Nova Phu Sa;

() Quyén tai san phat sinh t& cac vn ban giao dich lién quan dén viéc chuyén nhuong
Dw An Cdn Au cho Nova Phu Sa;

(fy)  Toan bd dong san, quyén tai san lién quan dén Dy An San Golf;

(@) Trong pham vi phap luat Viét Nam cho phép, toan bd ddng san, quyén tai san va
cac quyén khac lién quan dén Dy An Khu Biét Thuy;

(h) CAdc tai san bd sung valhodc thay thé khac (néu can thiét) thudc s& hivu cla T
Chtre Phat Hanh va/hoac (cac) bén thir ba.

Pé 1am rd, mot phan hodc toan bo tai san bao dam néu trén cling dwoc dung dé bdo dam
chung cho céac nghia vu khac clia Té Chirc Phat Hanh va/hodc cac bén khac theo quy dinh tai
cac van kién Trai Phiéu c6 lién quan.
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Trong dé,

“Nova Phu Sa” co nghta la Cong ty Cé phan Nova Phu Sa, mot cong ty duwgc thanh lap theo
Glay chirng nhan dang ky doanh nghiép sé 0313123539 do S& Ké hoach va Pau tw thanh
phé HO Chi Minh cap 1an d&u ngay 03 thang 02 ndm 2015, nhu dugc stra d&i bd sung tirng
thoi diém.

“Dw An Cén Au” c6 nghfa la du an san golf Cén Au tai Khu viee Con Au, Phuong Huwng Phu,
Quan Cai Rang, Thanh phd Can Tho véi dién tich la 77,31 ha (‘Dw An San Golf’) va dy én
khu biét thw Cdn Au, phwdng Huwng Pha, quan Cai Rang c6 dién tich khodng 24,7 ha (“‘Dw
An Khu Biét Thy") ") trén khu dat c6 dién tich khoang 102 ha tai phudng Hwng Phu, quan
Cai Rang, thanh phd Can Tho (‘Khu DBat’), cin ct theo:

e Quyét dinh sé 209/QB-UBND ngay 24/01/2019 phé duyét db an quy hoach chi tiét
xay dwng 1/500 Dy An San Golf:

e Quyét dinh sb 238/QD-UBND ngay 21/01/2019 cGia UBND thanh phé Cén Tho vé
viéc phé duyét quy hoach chi tiét xay dwng khu biét thyw Cén Au, phweng Huwng Phu,
quan Cai Rang, thanh phb Can Tho;

e Quyét dinh s6 1200/QB-UBND ngay 21/05/2019 ctia UBND Thanh phé Can Tho
théng bao két qua so tuyén lwa chon nha dau tw thwe hién Dy An Khu Biét Thy;

e Quyét dinh sé 645/QD-TTg ngay 29/05/2019 cGa Thu twdng chinh phd vé viéc phé
duyét chi triong dau tw Dy An San Golf, phwéng Hwng Phi, quan Cai Rang, thanh
phé Can Tho.

VI. KE HOACH BO TRi NGUON CHO VIEC THANH TOAN GOC, LAI TRAI PHIEU

Tb Chlrc Phat Hanh dy kién st dung ngudn thu hop phap tir hoat déng kinh doanh, nguén
thu ttr hoat @8ng tai chinh va cac ngudn thu khac cla Té Chirc Phat Hanh @& thanh toan tién
ai va khodn tién gbc cla Trai Phiéu khi dén han hodc mua lai trwéc han Trai Phiéu theo quy
dinh tai Cac Diéu Kién Trai Phiéu.

M

'ly*
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CONG TY CO PHAN TAP BOAN CONG HOA XA HOI CHU NGHIA VIET NAM

PAU TU DIA OC NO VA Dégc lap - Tw do - Hanh phuc
NO VA LAND INVESTMENT SOCIALIST RERPUBLIC OF VIETRAI
GROUP CORPORATION Independence — Freedoim — Happiness

Sé/ No: .9%../2020-NQ.HDQT-NVLG TP. HS Chi Minh, ngay .Q-F. théng 08 ndm 2020

Ho Chi Minh City, August 0T 2000

NGHI QUYET CUA HOI BONG QUAN TRI
RESOLUTION OF THE BOARD OF DIRECTORS

(V/v: Phé duyét cac cbng viéc lién quan dén viéc phét hanh trai ph/eu doanh ngh/ep theo
hinh thtre riéng 1& ndm 2020 véi tdng khdi lrgng phét hanh téi da 95 ty dong)

(For: Approving matters related to the issuance of corporate bonds in form of private
placement in 2020 with a total face value of up to VND 95 billion)

can cWw/ Fursuant to:

Luat Doanh nghiép sb 68/2014/QH13 dwoc Quédc hdi théng qua ngay 26 thang 11 nam 2014;
Law on Enterprises No. 68/2014/QH13 adopted by the National Assembly on November 26%, 20714,
Luat Chirng khoan sé 70/2006/QH11 dwoc Qudce héi théng qua ngay 29/6/2006;
The Law on Securities No. 70/2006/QH11 dated on June 29", 2006,
Luat Stra dbi, B& sung mot sé diéu clia Luat Chirng khoan sé 62/2010/QH12 dwoc Québc héi thong
qua ngay 24/11/2010;
The Law amending, supplementing a number of articles of the Law on Securities No. 62/2070/QF12
dated on November 24™ 2010;
Can cl» Nghi dinh s 163/2018/ND-CP clia Chinh phil ban hanh ngay 04 thang 12 n3m 2018 vé
phat hanh trai phiéu doanh nghiép;
Pursuant to the Decree No. 163/2018/ND-CP issued by the Government daled December 041, 2018
on issuance of corporate bonds,
Piéu |é clia Coéng ty C& phan Tap doan Dau tw Dja 6c No Va (“Céng Ty");

Charter of No Va Land Investment Group Corporation (the "Company");
Bién ban hop H6i ddng quan tri ("HPQT") Céng Ty ngay . QT 1812020.
Meeting Minutes of the Board of Directors (the "BOD”) of the Company dated on August O:F
2020.

QUYET NGHI
RESOLVE

PIEU 1: Phé duyet viéc Cong Ty phat hanh trai phiéu doanh nghiép theo hinh thirc rigng

1& v&i tdng khéi lweng phat hanh téi da 95.000.000.000 VND (bang chik: chin
muoi 1&m ty déng) (Tral Phleu”) theo phwong an phat hanh trai phiéu duoc
dinh kém Phu Luc ctia Nghi quyét nay (‘Phwong An Phat Hanh").

ARTICLE 1: Approving the issuance of bonds by the Company in form of private placement

with the total face value of VND 95,000,000,000 (Ninety five billion Vietnamese
Dong) (the “Bond") in accordance with the bond issuance plan attached hereto
as Appendix of this Resolution (the “lssuance Plan”),
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DIEU 2:

ARTICLE 4;

Phé duyét phwong an st dung von thu duoc tr viéc chao ban Trai Phleu cho
cac muc dich néu tai Phuong An Phat Hanh va phwong an bb tri nguén tré no
Trai Phiéu néu tai Phwong An Phat Hanh

Approving the plan of use and repayment of proceeds from the Bond offering for

the purposes stated in the Issuance Plan and the plan to repay the Bond as
specified in the Issuance Plan

Phé duyét viéc st dung tai san thudc s& hiru cua Céng Ty va (cac) bén thr ba
dé bao dam cho cac nghfa vu clia Cdng Ty lién quan dén Trai Phieu nhw néu tai
Phwong An Phat Hanh

Appoving the use of assets of the Company and of third party(ies) in order (o
secure the obligations of the Company relatedto the Bond as specified in the
Issuance Plan

Phé duyét viéc Cong Ty dang ky Trai Phiéu tai Trung Tam Lwu Ky Chirng Khoan
Viét Nam (“VSD”), niém yét trén S& Giao Dich Chirng Khoan dwgc céng nhan
tai Viét Nam sau khi Trai Phiéu dwoc phat hanh phi hop véi Biéu 1 cla Nghi
quyét nay va dap (ng cac diéu kién niém yét theo quy dinh clia phap luat Viét
Nam.

Approving the Company's registration of the Bond at the Vietham Securities
Depository (“VSD”), listing of the Bond on the recognized Stock Exchange in
Vietnam after the Bond is issued in accordance with the Aiticle 1 of this
Resolution and after satisfying the listing conditions as prescribed by Vielnaimese
laws.

Phé duyét viéc giao cho Téng Giam dbc clia Céng Ty (1a ngwo’| dai dién theo
phap luat ctia Céng Ty) hodc hgudi du(yc Tong Giam déc ctia Céng Ty Gy quyen
can cl tinh hinh cu thé duoc toan quyén quyét dinh va chju trach nhiém td chirc
trién khai thwe hién cac cong viéc sau day:

. Authorising to the Chief Executive Officer of the Company (the Legal

representative) or the person authorized by the Chief Executive Officerbase on
the specifiedsituationto organizing the implementation of the followingtasks:

a) Thuo’ng Iuo’ng va quyét dinh cac van dé lién quan dén viéc phat hanh Trai
Phiéu, bao gém nhung khéng gIO’I han & viéc (i) quyet dinh céc diéu khoan
va diéu kién cu thé cla Trai Phiéu, quy dinh 1ai suét thwe té, thoi diém phat
hanh Trai Phiéu, khéi lweng Trai Phiéu phat hanh thwe té, danh sach nha
dau tw, cac khodn phi lién quan dén viéc phat hanh; (ii) thuvong lweng va
quyét dinh cac van dé lién quan dén viéc s dung tién thu dwoc tir viéc phat
hanh Trai Phiéu, k& c& mirc phan bd s tién thu dwoc tir viéc phat hanh Trai
Phiéu cho cac muc dich va phwong an si dung vén da dwoc phé duyét,
céach thirc thwe hién va viéc bd tri ngudn trd no Trai Phiéu; (i) quyét dinh
viéc dam phan, ky két va té chirc thue hién cac hop ddng, thda thuan va tai
liéu lién quan dén viéc phat hanh Trai Phiéu; (iv) quyét dinh viéc sira ddi va
diéu chinh cac tai liéu khac lién quan dén viéc phat hanh Trai Phiéu (néu
co) (v) quyét dinh viéc mua lai Trai Phiéu trwedc han; va (vi) quyét dinh cac
van dé khac lién quan dén Trai Phiéu;

Negotiating and deciding on matters related to the Bond issuance. including
but not limited to (i) deciding on the terms and conditions of the Bond. setling
the actual interest rate, date of issuance of the Bond, actual voluime of the
issued Bond, list of investors, fees related to the issuance; (ii) negoliating
and deciding on matters related to the use of proceeds from the Boncd
issuance, including the distribution of proceeds from the Bond issuarnce for
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the approved purposes and plans of use of proceeds, implementation plain
and arrangement of sources to repay the Bond; (iii) negotiating. signing and
implementing the contracts, agreements and documents refated to the Bond
issuance: (iv) deciding to amend and adjust other documents related to the
Bond issuance (if any); (v) deciding to early redeem the Bond, and (vi)
deciding other matters relating to the Bond,

b) Quyet dinh va té chtre trién khai thwe hién cac céng viéc lién quan dén viéc
dang ky va niém yét; hdy dang ky va nlem yét mot phan hodc toan bd Trai
Phiéu (“Pang Ky Va Niém Yét'), bao gdm nhung khéng gIO’I han & cac
cong viéc sau day: (i) quyét dinh thdi han Dang Ky Va Niém Yét cu thé cla
Trai Phiéu; (||) quyét dinh cac ho so, tai liéu ndp cho cac co quan Nha nwéc
c6 tham quyen lién quan dén viéc Dang Ky Va Niém Yét Trai Phiéu phu hop
v@i quy dinh cla phap luat; (iii) lam viéc va gidi trinh v&i cac co quan chirc
nang va cac don vj co lién quan vé hd so Dang Ky Va Niém Yét va cac van
@& khéc lien quan dén viéc Pang Ky Va Niém Yét Trai Phiéu; va (iv) thyc
hién cac cong viéc khac ma Téng Giam dbc thay can thiét nham thyc hién
thanh céng viéc Dang Ky Va Niém Yét Trai Phiéu tai VSD va mét s& giao
dich chirng khoan dwoc cong nhan tai Viét Nam;

Deciding and organizing the implementation of matters relaling to the
registration and listing; deregistration and delisting part or all of the Bond
("Registration And Listing"), including but not limited to: (i) determining the
specific term of the Registration And Listing of Bond; (ii} deciding the
dossier, documents fo be submilted to the competent State agencies
relating to the Registration And Listing of Bond in accordance with the laws;
(i) working and explaining to the relevant authorities and agencies on the
Registration And Listing dossiers and other issues related to (he

Registration And Listing of the Bond; and (iv) performing other tasks that the o
General Director deems necessary to successfully carry out the Regjistration 30“’
And Listing of the Bond at VSD and at a recognized stock exchange in ,ON(
Vietnam; 0P
c) Quyét dinh cac van & lign quan dén tai san bao dam cla Trai Phiéu, bao m
gdm nhung khéng gi¢i han & gia tri tai san bao dam; viéc thay thé, bd sung, NO
I’L'IE bt tai san bao gém; viéci chi§ sé tai san bao d;ém; cac didu khoan va N
diéu kién; viéc ky ket, stra doi, b6 sung cac hgp dong bao dam va cac tai é‘

liéu lién quan; va thwe hién cac thd tuc dé& hoan tat viec cAm cb va/hoic thé
chép tai sadn bdo ddm cho Trai Phiéu; va

Deciding on matters related to the security assets of the Bond, including buit
not limited to the value of the security assets; the replacement, addition and
reduction of security assets; sharing of the security assets; terms and
conditions; the signing, amendment, supplementation of security coniracls
and related documents; and performing procedures to complete the pledge
and /or mortgage of security assets for the Bond, and

d) Thuc hién cac cong viéc va thi tuc can thiét khac nham phat hanh thanh
cong Trai Phiéu, hoan tat viéc Dang Ky Va Niém Yét Trai Phiéu va cac ndi
dung phat sinh trong qua trinh van hanh Trai Phiéu.

Carryingout other tasks and procedures necessary to successtully issue the

Bond, complete theRegistration And Listingof the Bondand the matter
arising during the operation of the Bond.
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DIEU 6: Cac thanh vién HDQT, Ban Téng Giam déc, cac Phong/Ban va céc ca nhan co
lién quan ctia Céng Ty chiu trach nhiém thi hanh Nghi quyét nay.

ARTICLE 6: The BOD members, the Board of Management, related Department and related
persons shall be responsible to perform this Resolution.

PIEU 7: Nghi quyét nay cé hiéu lwc ké tir ngay ky
ANRTICLE 7: This Resolution shall take effect from the date of signing.

TM. HOI PONG QUAN TR|
CHU TICH HOI BONG QUAN TRI

BUI THANH NHO’W
e
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PHU LUC
PHUONG AN PHAT HANH TRAI PHIEU BONDNVL082022 NAM 2020
CUA CONG TY cO PHAN TAP POAN PAU TU BIA OC NO VA
(Dinh kém Nghj Quyét s6 .93.. /2020-NQ.HPQT-NVLG
cla Hoi ddng Quan tri Cong ty C6 phén Tap doan Péu tw Dja 6¢ No Va)

Phuong an phat hanh nay ("Phwong An Phat Hanh”) la co s& cho viéc phat hanh cac trai
phleu bang Ddng Viét Nam, khéng chuyen adi, khong kém chirng quyén, dwoc ddm bdo bang
tai san va xac 1ap nghia vy tra no trye tiép dO| voi T6 Chire Phat Hanh (nhu dwgc dinh nghia
dudi day), phat hanh riéng 1é theo quy dinh tai Nghj dinh 163/2018/NBD-CP ctia Chinh pha ban
hanh ngay 04 thang 12 nd3m 2018 vé phat hanh trai phiéu doanh nghiép (“Nghi Dinh 163"),
v&i tdng ménh gla téi da 95.000.000.000 VND (bang chir: chin mwoildm ty déng) (“Trai Phiéu”)
clia Céng ty Cé phan Tap doan Pau tw Dja éc No Va (“To Chirc Phat Hanh") theo cac néi
dung trinh bay trong Phucyng An Phat Hanh nay. Phwcrng An Phat Hanh nay chi quy dinh cac
diéu kién chinh cla Trai Phiéu va noi dung chinh ctia viéc phat hanh Trai Phiéu. Cac diéu kién
cu thé clia Trai Phiéu va noi dung khac cla viéc phat hanh Trai Phiéu sé dugc quy dinh trong

2 ”

cac diéu khoan va diéu kién cta Trai Fhleu (“Cac Diéu Kién Trai Phiéu”) va cac hop déng,

thda thuan va tai liéu khac dwoc ky két béi hodc nhan danh T6 Chire Phat Hanh nham muc

dich phat hanh Trai Phiéu.

. THONG TIN VE TO CHU’C PHAT HANH

1. Théng tin chung v& Té Chirc Phat Hanh

- Tén Té Chirc Phat Hanh: Céng ty Cé phan Tap doan Dau tv Bja 6c No Va;

- Loai hinh doanh nghiép: Td Chlrc Phat Hanh hoat déng dwéi hinh thirc cong ty cé phan
dai chung

- Gi4y chirng nhan Bang ky Doanh nghiép: Sé 0301444753 do S& Ké hoach va Bau tw
Thanh phé Hb Chi Minh cép Ian dau ngay 18 thang 09 nam 1992, dwoc stra déi bd sung
vao tirng thoi diém.

- Vén didu 1&: 9.695.407.970.000 VND (bdng chi¥: Chin nghin sau trém chin muoi Idm ty
bbn trdm linh bay triéu chin trém bay muoi nghin dong):

- Dia chi tru s& chinh: 313B-315 Nam Ky Kh&i NghTa, Phwong 07, Quan 3, Thanh phé Hb
Chi Minh, Viét Nam.

2. Nganh nghé kinh doanh chinh

T4 Chirc Phat Hanh thwe hién cac nghiép vu kinh doanh chinh sau:
- Kinh doanh b4t déng san, quyén str dung dat thudc chd sé& hivu, chi st dung hodc di
thué (Chi tiét: kinh doanh bat dong san);

- Xay dwng cdng trinh c¢béng ich khac;

- Xay dwng cong trinh thay;

- Xay dgng cdng trinh khai khoang;

- Xay dwng cong trinh ché bién, ché tao;

- Xay dirng cdng trinh ky thuét dan dung khac;
5
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- Xay dwng cdng trinh cép, thoat nuwérc;

- Xay dwng cdng trinh vién théng, théng tin lién lac;

- Xay dyng nha dé &;

- Xay dung nha khéng dé &;

- Xay dwng cbng trinh dweng sat;

- Xay dwng cbng trinh dwong bd;

- Xay dwng cdng trinh dién;

- Hoat déng xay dwng chuyén dung khac (Chi tiét: Cac céng tac thi cdng khac);

= Hoat ddng thiét ké chuyén dung (Chi tiét: Dich vu thiét ké ki thuat cho viéc I&p dat co khi
va |&p dat dién cho cac tda nha; Dich vy thiét ké k¥ thuat cho viéc xay dwng cho cac cong
trinh ky thuat dan dung);

- Hoat dong tw van quan Iy (Chi tiét: Dich vy tw van quan ly; Dich vu tw van quan Iy dw an
khac vé&i dich vu xay dyng);

- Tw vén, méi gi&i, du gia bat ddng san, dau gia quyén st dung dat (Chi tiét: Moi gici bat
doéng san; Dich vu quan ly bat déng san; Tw van bat déng san; San giao dich bat dong
san).

3. Tinh hinh tai chinh ctia Té Chirc Phat Hanh

3.1. M@t sb chi tiéu tai chinh co ban trong 3 nam lién k& trdc ndm phat hanh va du kién thay
ddi sau khi phat hanh Trai Phiéu:

Pon vi Dy kién
STT Chi tiéu tinh 31/12/2017 | 31/12/2018 | 31/12/2019 sau phat
hanh

Vén chil sé hiru Trigu

1 thire c6 dbng 13.256.391 | 19.969.800 | 24.461.074 | 24.461.074
Hé sb no/vén

2 | chll s& hiru thuc Lan 1,35 1,40 1,41 1,45 (*)
co
Loi nhuan sau Triéu

3 thué TNDN ddng 2.061.643 | 3.278.949 | 3.387.322 3.387.322

Ty suét loi nhuan
4 | sau thué/Vén cha % 17,69 19,74 15,25 15,25
s& hivru (ROE)

(Ngudn: BCTC hop nhét kiém toan cho céc ndm 2018, 2019 cda Té Chirc Phét Hanh)

(*) duwge tinh trén gid dinh tdng khéi lwgng tréi phiéu phat hanh thanh céng 13
1.290.000.000.000 VND.

3.2. Tinh hinh thanh toan géc, i trai phiéu da phat hanh trong 03 (ba) n3m lién tiép trudc
dot phat hanh trai phiéu:
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Tai thoi diém lap Phujcrng An Phét,Hénh nay, T6 Chirc Phat Hanh da thuc hién thanh
toan day dt khoan gbc, |3i trai phiéu da phat hanh trong 03 (ba) nam lién tiép trudc dot
phat hanh Trai Phiéu.

3.3. Y kién kidém toan ddi véi bao céo tai chinh ndm 2019 cla Té Chirc Phat Hanh:

) Cong ty kiém toan: Céng ty TNHH PwC (Viét Nam)

e Y kién kiém toan: “Theo y kién cda ching toi, bao céo tai chinh hop nhét da phan anh
trung thuc va hop ly, trén cac khia canh trong yéu, tinh hinh tai chinh cta Cong ty (03]
phén Tap doan Béu tw Bia éc No Va tai ngay 31 thang 12 ndm 2019, ciing nhw két qué
hoat ddng kinh doanh va tinh hinh lwu chuyén tién té cho ndm tai chinh két thic cung
ngay, pht hop véi cdc Chudn muc ké toén, Ché do ké toén doanh nghiép Viét Nam va
céc quy dinh phép ly cé lién quan dén viéc 1ap va trinh bay béo céo tai chinh”

Il.  MUC PiCH PHAT HANH VA PHU'ONG AN SU’ DUNG VON
1. Muc dich phat hanh

T4 Chirc Phat Hanh dy kién st dung sé tién thu duoc tir viéc chao ban cac Trai Phiéu
cho cac muc dich sau:
e Tang quy md vén hoat ddng clia T6 Chirc Phat Hanh; va/hodc
e Thuec hién cac chwong trinh, dw an dau tw clia Té Chirc Phat Hanh.

2. Ké hoach str dung sé tién thu dwoc
Sé tién thu duoc tlr viéc phat hanh Trai Phiéu sé dwoc T Chirc Phat Hanh st dung
phu hop véi (cac) muc dich phat hanh néu trén.
Theo thdm quyén duoc giao bdi Hoi dong Quan tri (‘HBQT"), Téng Giam déc cta T
Chirc Phat Hanh cé quyédn quyét dinh mc phan bd sé tién thu duoc tir viéc chao ban
cac Trai Phiéu cho cac muc dich va phwong an néu trén trén co' sé linh hoat va phu hop
v&i quy dinh clia phap luat, diéu & va quy ché ndi bd clia Té Chirc Phat Hanh.

. CAC TAI LIEU VA VAN BAN PHAP LY CHU'NG MINH DOANH NGHIEP PAP UNG
PIEU KIEN PHAT HANH TRAI PHIEU THEO NGHI BINH 163

1. Cancwphaply

- Luat Doanh nghiép s 68/2014/QH13 ngay 26 thang 11 nam 2014;
- Nghij Binh 163.

2.  Tinh tuan thu cua dot phat hanh

T& Chirc Phat Hanh tuan thi cac quy dinh tai Didu 10 cGia Nghj Dinh 163, cu thé nhw
sau.

Noi dung lién quan Hién trang

Doanh nghiép phat hanh la cong ty cé | Pap ng.
phan hodc céng ty trach nhiém hiu
han dwgc thanh 1ap va hoat dong theo
phap luat Viét Nam

Can cir: Giay chirng nhan Bang ky Doanh nghiép
s6 0301444753 do S& ké hoach va Pau tw Thanh
phé Hd Chi Minh cdp 14n diu ngay 18 thang 09
nam 1992 (dwoc stra ddi bd sung vao tirng thoi
diém).
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Co thoi gian hoat dong téi thiéu 01
nam ké tlr ngay dwoc cap 1an dau Gidy
chirng nhan Bang ky Doanh nghiép

bap wng.
Thoi gian hoat dong tir nam 1992.

Can clr: Gidy chirng nhan Dang ky Doanh nghiép
s6 0301444753 do S& ké hoach va Dau tw Thanh
phé H& Chi Minh cép lan ddu ngay 18 thang 09
nam 1992 (dwoc stra dbi bd sung vao tirng thoi
diém).

Co bao cao tai chinh ndm trwdec lidn ké
clia nam phat hanh dwoc kiém toan
b&i t& chirc kiém toan dd didu kién
theo quy dinh.

Pap ng.

Can clr; Bao cao tai chinh hop nhéat kiém toan nam
2019 va dwoc kiém toén béi Cong ty TNHH PwC
(Viét Nam) (PwC).

PwC la mot td chirc kiém toan dwoc chap thuan
the hién kiém toan bao cao tai chinh cla don vj
co loi ich cdng chung theo quy dinh cdia Luat Kiém
toan Bdc lap.

Sé lwgng nha dau tw dang ky mua Trai
phiéu

Tuén tha. T6 Chirc Phat Hanh chi chao ban cho
s6 lwong duwéi 100 nha dau tw, khéng ké nha dau
tw chirng khoan chuyén nghiép.

Phurong An Phat Hanh da dwoc phé
duyét bdi clp cé thdm quyén

Tuén tha.

Dvw kién Phwong An Phat Hanh sé dwoc HDQT cla
T6 Chirc Phat Hanh phé duyét.

Thanh toan day d0 ca gbc va lai cla
trai phiéu da phat hanh trong 03 nam
lién tiép treéc dot phat hanh trai phiéu

Pap rng.

T6 Chirc Phat Hanh da thuc hién thanh toan day
du khodn gdc, 13i tréi phiéu da phat hanh trong 03
(ba) ndm lién tiép trwéc dot phat hanh Trai Phiéu.

DPap rng cac ty lé an toan tai chinh, ty
& ddm bao an toan trong hoat ddng
theo quy dinh cta phap luat chuyén
nganh

Khéng ap dung.

IV. CAC PIEU KHOAN VA DIEU KIEN CHINH CUA TRAI PHIEU

1. Loai hinh Trai Phiéu: Trai phiéu doanh nghiép khéng chuyén déi, khéng kém chirng
quyén, dwoc bao ddm bang tai sdn va xac 1ap nghia vu trd no trye tiép ddi véi Té Chire
Phat Hanh.

2. Téng khéi lwong cac Trai Phiéu dw kién phat hanh: téi da twong dwong voi
95.000.000.000 VND (béng chik: chin muwoi ldm ty dong).

3. Ky han: téi da 24 (hai mwoi tw) thang.
4. Ménh gia Trai Phiéu: 100.000 VND (bdng chi: mét trdm nghin ddng)/Trai Phiéu.

5.  Tinh chét: Trai phiéu doanh nghiép khdng chuyén ddi, khong ké&m chirng quyén, dwoc
dam bdo bang tai sdn va xac lap nghia vu trd no tryc tiép d6i véi Té Chirc Phat Hanh.
Trong treng hop sb tién thu dwoc tir viéc xi ly tai san bao dam khéng dd dé thanh toan
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10.
11.

12.
13.

14.
15.

16.

cho cac nghia vy lién quan dén Trai Phiéu thi phan nghia vu chwa dwoc thanh toan du
sé c6 thi tw thanh toan it nhat ngang bang v&i cac nghia vu chung khac khéng dugc
bado ddm (dU la nghta vu hién tai hodc trong twong lai) cGia Té Chirc Phat Hanh (trlr cac
trwdng hop wu tién thanh toan bat budc theo cac van ban quy pham phap luat cé lién
quan).

Hinh thive Trai Phiéu: But toan ghi sb va/hoac dir liéu dién tr, cap trich luc sb dang ky
ngwdi s& hiru Trai Phiéu khi c6 yéu cau.

Hinh thirc phat hanh: Phat hanh riéng 1é theo quy dinh ctia Nghi Binh 163.

Loai tién té phat hanh va thanh toan: Bdng Viét Nam (VND).

Gia phat hanh: 100% ménh gia Trai Phiéu.

Dja diém t6 chirc dot phat hanh: Try s& chinh clia Td Chirc Phat Hanh.

Thei gian phat hanh Trai Phiéu: Dy kién trong Quy Il ndm 2020. Thoi gian thyc té
phat hanh Trai Phiéu sé do Téng Giam dbc quyét dinh.

S6 lwong dot phat hanh: 01 (mét) dot.

Thei gian phan phéi: dy kién trong vong 90 (chin mwoi) ngay ké tir ngay phat hanh

Trai Phiéu.

Déi twong phat hanh: cac nha dau tw 13 t6 chirc va ca nhan trong nwédc va nwdc ngoai.

Lai suat dy kién cta Trai Phiéu: két hop gitra 13i sut cé dinh va tha ndi, du kién nhw

sau:

(a) Lai sudt cho Ky Tinh L&i dau tién: t6i da 10,5% (mudi phdy ndm phan tram)/nam:
va

(b) Lai suat cho mbi Ky Tinh Léi tiép theo: bang téng ctia téi da 4,2 % (bén phdy hai
phan trd&m)/nam va L&i Suét Tham Chiéu.

Trong dé,

“Lai Suat Tham Chiéu” c6 nghia Ia trung binh céng clia 13i suat tién gl tiét kiem ap

dung cho khach hang ca nhan, ky han 12 (mwoi hai) thang bang déng Viét Nam do

Ngan hang TMCP Dau tw va Phat trién Viét Nam, Ngan hang TMCP Ngoai thwong Viét

Nam, Ngan hang TMCP Céng Thuwong Viét Nam va Ngan hang TMCP Ky Thuwong Viét

Nam cong bb vao hodc vao khodng 11:00 gi® sang (gi® Viét Nam) clia ngay xac dinh

lai suéat cha Ky Tinh Lai do.

“Ky Tinh L&i” c6 nghta la mdi giai doan kéo dai 03 (ba) thang lién tuc bat dau tir ngay

phat hanh Trai Phiéu dén ngay dao han Trai Phiéu (hodc ngay Trai Phiéu dwoc mua lai

trwéc han hodc mua lai bat budc theo cac quy dinh tai Cac Piéu Kién Trai Phiéu).

Phwong thirc thanh toan géc va lai Trai Phiéu:

(@ Thanh toan gbc: Géc dwoc thanh toan mét 1an vao ngay dao han Trai Phiéu (trir
trwéng hop Trai Phiéu bi mua lai trwdc han hodic mua Ia1 bat budc phi hop véi Cac
Diéu Kién Trai Phiéu).

(b) Thanh toan l&i: Lai Trai Phiéu sé& dwgc thanh toan dinh ky vao Ngay Thanh Toan
Lai (trtr trwong hop Trai Phiéu bi mua lai trweéc han hodc mua lai bat bude phi hep
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18.

19.
20.

21.

22,
23.
24.
25,
26.

27.
28.
29,

30.

31.

v&i Cac Diéu Kién Trai Phiéu).
Trong dé,
“Ngay Thanh Toan Lai”; dbi v&i mdi Ky Tinh L&i, cé nghia la ngay cubi cling clia Ky
Tinh Lai dé.
Giao djch Trai Phiéu: Trai Phiéu bj han ché giao dich trong pham vi dwéi 100 (mét trdm)
nha dau tw, khéng ké& nha dau tw chirng khoan chuyén nghiép trong véng 01 (mét) nam
ké t&r ngay hoan thanh dot phat hanh, trir tridng hop theo quyét dinh clia Tda an hodc
thira ké theo quy dinh cla phap luat; sau thdi gian 01 (m6t) ndm néu trén, Trai Phiéu cd
thé dwoc tw do chuyén nhwong ma khéng bi gidi han sé lwong nha dau tw.
Mua lai Trai Phiéu trwére han: Sau 12 (mwdi hai) thang ké tir ngay phat hanh Trai Phiéu,
Td Chirc Phat Hanh dwoc phép mua lai trwéc han mét phan hodc toan bd Trai Phiéu
dang Iwu hanh, tuy nhién viéc ban lai Trai Phiéu sé do quyét dinh clia m&i ngwdi s& hiru
Trai Phiéu. Chi tiét viéc mua lai trwéc han Trai Phiéu sé do Téng Giam déc clia Td Chirc
Phat Hanh quyét dinh.
Phwong thirc phat hanh: Bao lanh phat hanh theo hinh théc cb gang tbi da.
bing ky, lwu ky Trai Phiéu: Trai Phiéu duwoc ddng ky va lwu ky tai Céng ty Cé phén
Chirng khoan Ky thwong (sau day goi la “TCBS").
Niém yét: Trai Phiéu sé dwoc ddng ky, Iwu ky tai Trung Tam Lwu Ky Chirng Khoan Viét
Nam va niém yét trén mot S& Giao dich Chirng khoan khi cac Trai Phiéu dap (rng dli cac
diéu kién niém yét va theo quyét dinh ctia T6é Chirc Phat Hanh.
Té chirc bao lanh phat hanh: TCBS.
Pai dién ngwoi s& hivu trai phiéu: TCBS.
Pai ly dang ky ban dau: TCBS.
Té chirc lwu ky ban dau: TCBS.
Té chivc nhan tai san bao dam: TCBS (v&i tw cach 1a Pai Dién Ngwdi S& Hivu Trai
Phiéu hanh déng nhan danh va vi lgi ich clia nhitng Ngwdi S& Hiru Trai Phiéu).
Té chivc quan ly tai khodn: Ngan hang TMCP Ky thuwong Viét Nam.
Luat didu chinh: Luat Viét Nam.
Coéng béd thong tin: Té Chirc Phat Hanh cam két céng bd théng tin lién quan dén Trai
Phiéu theo quy dinh phap luat hién hanh.
Cac cam két khac déi véi nha dau tw: TS Chirc Phat Hanh cam két thanh toan gbc va
|ai Trai Phiéu dung han. Cac cam két chi tiét khac sé dwoc thé hién trong cac tai liéu giao
dich clia Trai Phiéu khi phat hanh.
Quyén lgi va trach nhiém cda nha dau tu:
- Nha dau tw mua Trai Phiéu dwoc Té Chirc Phat Hanh thanh toan day dd, dang han
gbc, |&i Trai Phiéu khi d&n han va dam bao viéc thwc hién cac quyén kém theo (néu
cd) theo cac van kién Trai Phiéu co lién quan;
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32.

33.

34.

V.

- Trir trwdng hop bi han ché giao dich theo quy dinh vé& phat hanh trai phiéu riéng 18,
nha dau tw mua Trai Phiéu dwoc dung Trai Phiéu d& chuyén nhwong, cho, téng,
dé lai thira ké, chiét khau va s dung Trai Phiéu lam tai s&n bao dam trong cac
quan hé dan sy va quan hé thwong mai theo quy dinh cla phap luat hién hanh;

- Nha d3u tw mua Trai Phiéu c6 trach nhiém theo cac quy dinh cla phap luat hién
hanh va cac van kién Trai Phiéu cé lién quan.

Quyén lgii va trach nhiém ctia Té Chive Phat Hanh: Té Chirc Phat Hanh cé céc quyén

loi va trach nhiém theo cac quy dinh cla phap luat hién hanh va vén kién Trai Phiéu c6

lién quan.

Trach nhiém va nghia vu ctia cac td chivc, ca nhan cung cip dich vu lién quan dén

Trai Phiéu: Cac td chirc, ca nhan cung cap cac dich vu lién quan dén Trai Phiéu cé trach

nhiém va nghfa vu dwoc quy dinh cu thé theo cac quy dinh phap luat hién hanh va cac

van kién Trai Phiéu cé lién quan.

Cac diéu kién khac: Sé dwoc quy dinh cu thé trong Cac Piéu Kién Trai Phiéu va cac

hop ddng, thda thuan dwoc ky két nhdm muc dich phat hanh Trai Phiéu theo Phuong

An Phat Hanh nay. Téng Giam déc clia TS Chirc Phat Hanh hodc ngudi dwoc Gy quyén

hop 1é théa thuan quyét dinh cac diéu kién khac.

TAI SAN BAO DAM

Céc nghfa vu clia T Chirc Phat Hanh lién quan dén Trai Phiéu sé& dwoc bao ddm bing cac
tai san thudc s& hiru cia Td Chirc Phat Hanh va/hodc bén thir ba nhw sau:

(@) Cb& phan clia TS Chirc Phat Hanh thudc sé& hiru clia cac ¢d déng ctia T Chirc Phat
Hanh;

(b) Toan bd cb phan cla Nova Phli Sa thudc s& hivu clia cac ¢d déng cla Nova Phu
Sa;

(c) Toan bé phan vén gép clia Céng ty TNHH Dau tw va Phat trién Bat dong san An
Phat (“An Phat’) thudc s& hiru clia cac thanh vién gép vdn clia An Phat;

(d) Quyeén tai san phat sinh tr hop ddng hop tac kinh doanh nguyén tac gitba An Phat
va Nova Phu Sa;

() Quyeén tai san phat sinh tr cac van ban giao dich lién quan dén viéc chuyén nhuwong
Dw An Cbn Au cho Nova Phu Sa;

(f)  Toan bd ddng san, quyén tai san lién quan dén Dw An San Golf;

(g) Trong pham vi phap luat Viét Nam cho phép, toan bd ddng san, quyén tai san va
cac quyén khac lién quan dén Dy An Khu Biét Thy;

(h) Céc tai sadn bd sung va/hodc thay thé khac (néu can thiét) thudc s& hiru clia Td
Churc Phat Hanh va/hodc (cac) bén thir ba.

Dé 1am rd, mot phan hodc toan bo tai san bao ddm néu trén cling dwoc ding dé bao dam
chung cho céac nghia vu khac clia Té Chirc Phat Hanh va/hodc cac bén khac theo quy dinh tai
cac van kién Trai Phiéu c6 lién quan.
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Trong dé,

“Nova Phi Sa” c6 nghia |a Céng ty C& phan Nova Phu Sa, mét cong ty dwoc thanh lap theo
Gidy chirng nhan dang ky doanh nghiép sé 0313123539 do S& Ké& hoach va Dau tw thanh
phé HS Chi Minh cap lan dau ngay 03 thang 02 ndm 2015, nhu dwoc sira déi bé sung tirng
thoi diém.

“Dw An Cén Au’ c6 nghia 1a dy an san golf Cén Au tai Khu viec Cén Au, Phuwdng Huwng Ph,
Quan Cé&i Rang, Thanh phé Can Tho véi dién tich 1a 77,31 ha (‘Dw An San Golf’) va dy an
khu biét thw Cdn Au, phweng Hung Phu, quan Cai Rang c6 dién tich khodng 24,7 ha (‘Dw
An Khu Biét Thy”) ) trén khu d4t co dién tich khodng 102 ha tai phwéng Hung Phd, quan
Cai Réng, thanh phé Can Tho (‘Khu DAat"), cén ol theo:

e Quyét dinh s6 209/QP-UBND ngay 24/01/2019 phé duyét d& an quy hoach chi tiét
xay dwng 1/500 Dy An San Golf;

e Quyét dinh sb 238/QB-UBND ngay 21/01/2019 cGa UBND thanh phé Can Tho vé
viéc phé duyét quy hoach chi tiét xay dwng khu biét thy Cén Au, phudng Hwng Pha,
quan Cai Rang, thanh ph6 Can Tho;

e Quyét dinh sb 1200/QD-UBND ngay 21/05/2019 clia UBND Thanh phdé Can Tho

~ théng bao két qua so tuyén lwa chon nha dau tw thwe hién Dy An Khu Biét Thuy:;

e Quyét dinh s6 645/QP-TTg ngay 29/05/2019 clia Thi twdng chinh phtl v& viéc phé
duyét chl trwong dau tw Dw An San Golf, phwéng Hung Phi, quan Cai Rang, thanh
phd Can Tho.

VI. KE HOACH BO TRi NGUON CHO VIEC THANH TOAN GOC, LAI TRAI PHIEU

Té Chirc Phat Hanh du kién st dung nguén thu hop phap tir hoat déng kinh doanh, nguén
thu tir hoat dong tai chinh va cac nguon thu khac clia TS Chlrc Phat Hanh dé thanh toan tién
|ai va khoan tién gbc clia Trai Phiéu khi dén han hodc mua lai trwéc han Trai Phiéu theo quy
dinh tai Cac Biéu Kién Trai Phiéu.

Y
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CONG TY ¢O PHAN TAP BOAN CONG HOA XA HQI CHU NGHIA VIET NAM

PAU TU BIA 6C NO VA boc lap - Tw do - Hanh phiic
NO Vi LAND INVESTIIENT SOCIALIST REPUBLIC OF VIETNAM
GROU CORPORATION independence — Freedom — Happiness

Sé/ No: ..F4../2020-NQ.HPQT-NVLG TP. H6 Chi Minh, ngay . Q.. thédng 08 na 2020
Ho Chi Minh City, August .. OF 2 2020

NGH| QUYET CUA HOI DONG QUAN TRI
RESOLUTION O w1 S0aR0 OF DIRECTORS

(V/v: Phé duyét cac cong viéc lién quan dén viéc phat hanh trai phiéu doanh nghiép theo
hinh thirc riéng 1& ndm 2020 v&i tdng khoi lvong phat hanh téi da 95 ty dong)

(For: Approving malters related to the issuance of corporate bonds in form of private
placement in 2020 with a toial face value of up to VND 95 billion)

Can cW Fuwrsant to:

- Luéat Doanh nghiép sb 68/2014/QH13 dwoc Québc hdi théng qua ngay 26 thang 11 nam 2014;
Law on Enterprises No. 68/2074/QMH13 adopled by the Nalional Assembly on November 26%, 2014;

- Luét Chirng khoan s6 70/2006/QH11 duwec Québc héi théng qua ngay 29/6/2006;
The Law on Securities No. 70/2006/QH 11 dated on June 299 2006,

- Luat Sra ddi, B sung mét sé diéu cta Luat Chirng khoan sb 62/2010/QH12 dugc Québce héi théng
qua ngay 24/11/2010;
The Law amoending, supplementing a novimber of arlicles of the Law on Securities No. 62/2010/QH12
dated on November 244 2070;

- Cé&n c Nghi dinh sb 163/2018/ND-CP cla Chinh phi ban hanh ngay 04 thang 12 ndm 2018 vé
phat hanh trai phiéu doanh nghiép;
Pursuan. io the Decree No. 163/2018/N0-CH ssacd by the Governinent dated December 04, 2018
on issuance of corporate bonds;

- Diéu lé ctia Cong ty C6 phan Tap doan Pau tv Dia éc No Va (“Céng Ty");
Charter of No Va Land investineni Group Corporalion (the "Company’),

- Bién ban hop Hoi ddng quan trj ("HDQT") Céng Ty ngay . O 1812020. )
Meeling Minales of the Board ol Lireclors (thie "000") of the Company dated on August O?
2020.

QUYET NGH]

A T

PIEU 1: Phé duyet viec Cong Ty phat hanh trai phiéu doanh nghiép theo hinh thirc riéng
1& v&i tbng khéi lwong phat hanh tdi da 95.000.000.000 VND (bdng chi¥: chin
muoi 1am ty dong) (Tra| Phleu") theo phuwong an phat hanh trai phiéu dwoc
dinh k&m Phu Luc cta Nghi quyét nay (‘Phwong Ah Phat Hanh”).

ARTICLE :o Approving the jssuancs of honds by ifie Company in form of private placement
with the total Tace valuc of VIND 95,000,000,000 (Ninety five billion Vietnamese
Dong) (the “Bornd”) in accordance wilh the bond issuance plan attached hereto
as Appendix of this Resolution (the “lssuatice Plan’).
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PIEU 2:

ARTICLE 2:

PIEU 3:

ARTICLE 3:

PIEU 4:

ARTICLE 4

DIEU 5:

ARTICLE 5:

Phé duyét phwong an st dung vén thu duworc tir viéc chao ban Trai Phieu cho
cac muc dich néu tai Phuong An Phat Hanh va phwong an bé tri ngudn trd no
Trai Phiéu néu tai Phwong An Phat Hanh

Approving the plan of use and repayient of proceeds from the Bond offering for
the purposes stated in the lssuance Plan and the plan to repay the Bond as
specilied in ihe lssuance lan

Phé duyét viéc str dung tai san thudc s& hiru clia Cong Ty va (cac) bén thir ba
dé bao dam cho cac nghia vy clia Céng Ty lién quan dén Trai Phiéu nhw néu tai
Phuwong An Phat Hanh

Appoving the use of assels of the Company and of third party(ies) in order to
secure the obligations of the Company relatedto the Bond as specified in the
ssuance Plan

Phé duyeét viéc Cong Ty ding ky Trai Phiéu tai Trung Tam Lwu Ky Chirng Khoan
Viét Nam (“VSD”), niém yét trén S& Giao Dich Chirtng Khoan dwoc céng nhan
tai Viét Nam sau khi Trai Phiéu dwgc phat hanh phu hop véi Didu 1 cha Nghi
quyét nay va dap (rng cac diéu kién niém yét theo quy dinh cla phap luat Viét
Nam.

Approving the Company's recistration of the Bond at the Vietnam Securities
Gepository (“VEi7), lisiing of e Bond on the recognized Stock Exchange in
Vietnam alicr the _l,_»ond is tssued in accordance with the Article 1 of this
esolution and after salisiyving thie listing conditions as prescribed by Vietnamese
jaws.

Phé duyét viéc giao cho Téng Giam dbc clia Cong Ty (la ngudi dai dién theo
phap luat clia Cong Ty), hodc ngudi dwoc Tong Gidm ddc clia Cong Ty Gy quyén
can ct tinh hinh cu thé dwoc toan quyén quyét dinh va chiju trach nhiém té chirc
trién khai thwc hién cac cong viéc sau day:

Authorising to the Chiel Fxecuiive Officer of the Company (the Legal
representative) or the person authorized by the Chief Executive Officerbase on
ihe specifiedsitiiationto organizing the iinplementation of the followingtasks:

a) Thuong Iucmg va quyét dinh cac van dé lién quan dén viéc phat hanh Tréi
Phiéu, bao gbm nhwng khéng gi¢i han & viéc (i) quyet dinh cac diéu khoan
va diéu kién cu thé cla Trai Phiéu, quy dinh [ai suét thue té, thoi diém phat
hanh Trai Phiéu, khéi lwong Trai Phiéu phat hanh thwe té, danh sach nha
dau tw, cac khoan phi lién quan dén viéc phat hanh; (i) thwong lwong va
quyét dinh cac van dé lién quan dén viéc s& dung tién thu dworc tir viéc phat
hanh Trai Phiéu, ké ca mirc phan bd sé tién thu dwec tir viéc phat hanh Trai
Phiéu cho cac muc dich va phwong an s dung vén da dwoc phé duyét,
cach thire thwe hién va viéc bd tri ngudn tra ne Trai Phiéu; (i) quyét dinh
viéc dam phan, ky két va td chire thire hién céac hop ddng, thda thuan va tai
liéu lién quan dén viéc phat hanh Trai Phiéu; (iv) quyét dinh viéc sva dbi va
diéu chinh cac tai liéu khac lién quan dén viéc phat hanh Trai Phiéu (néu
co) (V) quyét dinh viéc mua lai Trai Phiéu trudc han; va (vi) quyét dinh cac
vAn dé khac lién quan dén Trai Phiéu;

Negoliating and deciding on nialicis related to the Bond issuance, including
but not limited to (i} deciding on the fecms and conditions of the Bond, setting
the actual inlerest raie. date of issuance of the Bond, actual volume of the
issued Bond, lisi of /'/‘zv\ w1ors, fees related to the issuance; (i) negotiating

and deciding on ailers celaod 10 the use of proceeds from the Bond
Issyaiice, includiig 1/,( vitsuibadiion of proceeds from the Bond issuance for
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the approved purposes and plans of use of proceeds, implementation plan
and arrangement of sources lo repay the Bond; (iii) negotiating, signing and
impletrnenting the contracts, agreements and documents related to the Bond
jssuance: (iv) deciding (o ammend and adjust other documents related to the
Bond issuance (it any); (v) deciding to early redeem the Bond, and (vi)
deciding other inaiters relating (o the Bond,

b) Quyet dinh va td chire trién khai thue hién cac cong viéc lién quan dén viéc
dang ky va niém yét: hly dang ky va nlem yét mét phan hodc toan bd Trai
Phiéu (“Ddng Ky Va Niém Yét’), bao gébm nhuwng khéng gidi han & cac
cdng viéc sau day: (l) quyét dinh thdi han Bang Ky Va Niém Yét cy thé cla
Trai Phiéu; (if) quyét dinh cac hd so, tai liéu ndép cho cac co quan Nha nuwéc
c6 thadm quyén lién quan dén viéc Pang Ky Va Niém Yét Trai Phiéu phu hop
voi quy dinh cla phap luat; (iii) lam viéc va giai trinh véi cac co quan chic
nang va cac don vj co lién quan vé hd so Pang Ky Va Niém Yét va cac van
d& khéc lién quan dén viéc Bang Ky Va Niém Yét Trai Phiéu; va (iv) thyc
hién cac cdng viéc khac ma Téng Giam déc thdy can thiét nham thwe hién
thanh cong viéc Bang Ky Va Niém Yét Trai Phiéu tai VSD va mét s& giao
dich chirng khoan dwgc cong nhan tai Viét Nam;

Deciding and organizing the implementalion of matters relating to the
registration arnd listing,; decegistration and delisting part or all of the Bond
("Registration Aud Lisiitia™), mcluding but not limited to. (i) determining the
specitic lenm of e Recistration And Listing of Bond; (i) deciding the
dossfer, docuriienis 10 be submilted 1o the competent State agencies
relating to the Regisiration And Listing of Bond in accordance with the laws;
(iif) working and explainiig (o ihe relevanl authorities and agencies on the
Registration  Aisd  Listing dossiers and olher issues related fo the
Registralion And Listing o ihe Bond: and (iv) performing other tasks that the
General D/mcfo,' deems nocessary lo successtully carry out the Registration
And Listing of the Bond at VSD and at a recognized stock exchange in
Vietniam,

c) Quyét dinh cac van dé lien quan dén tai san bao dam cla Trai Phiéu, bao
gdm nhung khong gi¢i han & gia tri tai sdn bao dadm; viéc thay thé, bd sung,
rat bét tai san bao dam; viéc chia sé tai san bao dam; cac diéu khodn va
didu kién; viéc ky két, stra ddi, bd sung cac hop déng bdo dadm va céc tai
liéu lien quan; va thye hién cac thd tuc dé hoan tat viec cam cb va/hodc thé
chép tai san bdo dadm cho Trai Phiéu; va

Deciding on maiters relaled (o the security assets of the Bond, including but
nol limited to the vaiue of ihe securily assels; the replacement, addition and
reduction of securily assels: sharing ol the security assets, terms and
("()1'}(‘2"1'[/0/1\" the ;/cm/,u; meud/‘ncn[ oU/)p/wnentat/'on of security contracts

J/I(/ /o/ /)IU/LJCKJL ol \wc,muy assels for me !>oud_‘ and

d) Thuc hién cac cong viéc va thi tyc can thiét khac nham phat hanh thanh
cong Trai Phiéu, hoan tat viéc Dang Ky Va Niém Yét Trai Phiéu va cac ndi
dung phat sinh trong qua trinh van hanh Trai Phiéu.

Carryingout other lasks and procedures necessary to successfully issue the
Bond. complete theRegislration And Listingof the Bondand the matter
arising during he vperation of he Bond.
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DIEU 6: Céc thanh vién HPQT, Ban Téng Giam dbc, cac Phong/Ban va cac ca nhan co
lién quan cta Céng Ty chiu trach nhigém thi hanh Nghi quyét nay.

ARTICLE : The BOD members. the Board of Managemenl, related Department and related
persons shall be responsible v periorm this Resolution.

PIEU 7: Nghi quyét nay cé hiéu luc ké tr ngay ky
ARTICLE 7: This Resolution shall take elfect from the date of signing.

TM. HOI PONG QUAN TRI
CHU T|CH HOQI BONG QUAN TR|
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PHU LUC
PHUONG AN PHAT HANH TRAI PHIEU BONDNVL092022 NAM 2020
CUA CONG TY cO PHAN TAP POAN PAU TU BIA OC NO VA
(Dinh kém Nghj Quyét s6 .94. /2020-NQ.HDQT-NVLG
cha Hoi dbng Quén tri Céng ty C6 phén Tap doan Péu tw Dja 6¢ No Va)

Phuo’ng an phat hanh nay (‘Phwong An Phat Hanh”) 1a co s& cho VIec phat hanh cac trai
ph|eu bang Bdng Viét Nam, khéng chuyen aéi, khong k&m chirng quyén, dwoc dadm bao bang
tai san va xac lap nghia vu tra no tryec tiép don v&i Té Chirc Phat Hanh (nhw dwoe dinh nghia
dwéi day), phat hanh riéng |é theo quy dinh tai Nghi dinh 163/2018/ND-CP clia Chinh phti ban
hanh ngay 04 thang 12 ndm 2018 vé phat hanh trai phiéu doanh nghiép (“Nghl Pinh 163"),
v6i tbng ménh gia t6i da 95.000.000.000 VND (bang chi: chin muoilém ty dong) (“Trai Phiéu ”)
clia Céng ty C phan Tap doan Pau tw Pia 6c No Va (“Té Chirc Phat Hanh”) theo cac ndi
dung trinh bay trong Phuong An Phat Hanh nay. Phuong An Phat Hanh nay chi quy dinh céc
diéu kién chinh cla Trai Phiéu va noi dung chinh clia viéc phat hanh Trai Phiéu. Cac diéu kién
cy thé clia Trai Phiéu va noi dung khac cla viéc phat hanh Trai Phiéu sé duoc quy dinh trong
cac digéu khoan va didu kién cla Trai Phiéu (“Cac Diéu Kién Trai Phiéu”) va cac hop déng,
thda thuan va tai liéu khac dwoc ky két b&i hodc nhan danh T Chirc Phat Hanh nham muc
dich phat hanh Trai Phiéu.

I.  THONG TIN VE TO CHU'C PHAT HANH
1. Théng tin chung vé T4 Chc Phat Hanh
- Tén T& Chlrc Phat Hanh: Cong ty C6 phan Tap doan Bau tw Bia 6c No Va;

- Loai hinh doanh nghiép: Té Chirc Phat Hanh hoat déng dwéi hinh thirc cong ty cb phan
dai chting

- Gidy chirng nhan Dang ky Doanh nghiép: S 0301444753 do S& Ké hoach va Pau tw
Thanh phé Ha Chi Minh cAp 1an diu ngay 18 thang 09 ndm 1992, duoc stra ddi bd sung
vao tirng thoi diém.

- Vén didu |&: 9.695.407.970.000 VND (bang chik: Chin nghin sau trém chin muoi ldm ty
bén trdm linh bay triéu chin trém bay muwoi nghin déng);

- Dia chi tru s& chinh: 313B-315 Nam Ky Khéi Nghia, Phwdng 07, Quan 3, Thanh phé Ho
Chi Minh, Viét Nam.

2. Nganh nghé kinh doanh chinh

T& Chirc Phat Hanh thuce hién cac nghiép vu kinh doanh chinh sau:

- Kinh doanh bt dong san, quyén st dung dat thudc chd s& hiru, chi s& dung hoac di
thué (Chi tiét: kinh doanh bat dong san);

- Xay dwng cong trinh cbng ich khac;

- Xay dwng cong trinh thay;

- Xay dwng cong trinh khai khoang;

- Xay dwng cdng trinh ché bién, ché tao;

- Xay dwng cbng trinh ky thuat dan dung khac;
5
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- Xay dwng cong trinh cép, thoat nuwoc;

- Xay dwng cong trinh vién théng, théng tin lién lac;
- Xay duyng nha dé &;

¢ Xay dwng nha khéng dé &;

- Xay dwng cong trinh dwéng st

- Xay dyng cong trinh dwong bd;

- Xay dng cong trinh dién;

= Hoat dong xay dwng chuyén dung khac (Chi tiét: Cac cdng tac thi céng khac);

« Hoat ddng thiét k& chuyén dung (Chi tiét: Dich vu thiét ké k§ thuét cho viéc Iap dat co khi
va |ap dat dién cho cac toa nha; Dich vu thiét ké ki thuat cho viéc xay dung cho cac céng

trinh k¥ thuat dan dung);

- Hoat ddng tw van quan ly (Chi tiét: Djch vy tw vAn quan 1y; Dich vu tw van quan Iy dy an

khac véi dich vy xay dyng);

- TwvAn, mdi gidi, diu gia bat dong san, dau gia quyén s dung dat (Chi tiét: Méi gidi bt
déng san; Dich vu quan ly bat déng san; Tw van bat dong san; San giao dich bat déng

san).

3. Tinh hinh tai chinh cia Té Chirc Phat Hanh

3.1. M®ét sé chi tiéu tai chinh co ban trong 3 nam lién k& trwdc ndm phat hanh va duw kién thay

ddi sau khi phat hanh Trai Phiéu:

{t, = |-" I)
Bonvi ”ﬁ' ol Dw klén |
STT Chi tiéu firih- 31/12/2017 | 31/12/2018 31I12!2019§‘ @iﬂ?phat 1
i + | hanh
Vén cha sé& hiru Trigu
1 by ddng 13.256.391 | 19.969.800 | 24.461.074 | 24.461.074
Hé sb no/vdn
2 | chl s& hivu thye Lan 1,35 1,40 1,41 1,45 (*)
cod
Lei nhuan sau Triéu
3 thud TNDN gng 2.061.643 | 3.278.949 | 3.387.322 | 3.387.322
Ty suét loi nhuan
4 | sau thué/Vén chi % 17,69 19,74 15,25 15,25
s@ hiru (ROE)

(Ngudn: BCTC hop nhét kiém toén cho cdc ndm 2018, 2019 ciia TS Chirc Phét Hanh)

(*) dwoe tinh trén gia dinh téng khoi lgng trai phiéu phéat hanh thanh céng la

1.290.000.000.000 VND.

3.2. Tinh hinh thanh toan géc, l4i trai phiéu da phat hanh trong 03 (ba) nam lién tiép truwéc

dot phat hanh trai phiéu:
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3.3.

sau:

Tai thoi diém lap Phuong An Phat Hanh nay, Té Chirc Phat Hanh da thiee hién thanh
toan day di khoan goc, lai trai phiéu da phat hanh trong 03 (ba) nam lién tiép truwdrc dot
phat hanh Trai Phiéu.

Y kién kiém toan ddi véi bao cao tai chinh nam 2019 ctia TS Chivc Phat Hanh:

Cong ty kiém toan: Cong ty TNHH PwC (Viét Nam)

Y kién kiém toan: “Theo y kién cda ching tdi, bao céo tai chinh hop nhét da phan anh
trung thue va hop ly, trén céc khia canh trong yéu, tinh hinh tai chinh cta Céng ty C6
phan Tap doan Dau tw Dja 6¢c No Va tai ngay 31 thang 12 ndm 2019, ciing nhw két qué
hoat ddng kinh doanh va tinh hinh luwu chuyén tién té cho ndm tai chinh két thic cung
ngay, phi hop véi céc Chudn muc ké toan, Ché dé ké toan doanh nghiép Viét Nam va
cac quy dinh phdp Iy ¢6 lién quan dén viéc 1ap va trinh bay béo céo tai chinh”

MUC DiCH PHAT HANH VA PHUONG AN SU’ DUNG VON
Muc dich phat hanh

Tb Chirc Phat Hanh dy kién st dung sé tién thu dworc tir viéc chao ban céac Trai Phiéu
cho cac muyc dich sau:

. Tang quy mé vén hoat dong ctia Té Chirc Phat Hanh; va/hodc
e Thuyc hién cac chwong trinh, dw an dau tw ctia Té Chirc Phat Hanh.
Ké hoach str dung s6é tién thu dwoc

Sé tién thu dwoc tir viéc phat hanh Trai Phiéu sé dwgc T Chirc Phat Hanh sl dung
phu hop véi (cac) muc dich phat hanh néu trén.

Theo thdm quyén dugc giao béi Hoi ddng Quan tri (‘HPQT”), Téng Giam dbc cia T
Chtrc Phat Hanh c6 quy&n quyét dinh mirc phan bd sé tién thu dwoc tir viéc chao ban
cac Trai Phiéu cho cac muc dich va phwong an néu trén trén co s& linh hoat va phu hop
v&i quy dinh cla phap luat, diéu & va quy ché néi bd clia T Chirc Phat Hanh.

CAC TAI LIEU VA VAN BAN PHAP LY CHUNG WMINH DOANH NGHIEP PAP NG
PIEU KIEN PHAT HANH TRAI PHIEU THEO NGH! DINH 163

Can cr phap ly

Luat Doanh nghiép s6 68/2014/QH13 ngay 26 thang 11 nam 2014;

Nghi Binh 163.

Tinh tuan thu cua dot phat hanh

T6 Chlrc Phat Hanh tuan tha cac quy dinh tai Piéu 10 cla Nghi Binh 163, cu thé nhw

Noi dung lién quan Hién trang

Doanh nghiép phat hanh la cong ty c6 | Dap ng.
phan hodc céng ty trach nhiém hiu
han dwoc thanh lap va hoat dong theo
phap luat Viét Nam

Céan clv: Gidy chirng nhan Dang ky Doanh nghiép
$6 0301444753 do S& ké hoach va Pau tw Thanh
phé HS Chi Minh cap lan dau ngay 18 thang 09
nam 1992 (dwoc stra dbi bd sung vao tirng thoi
diém).
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Co6 thoi gian hoat dong tdi thiéu 01
nam ké ttr ngay duoc cap lan dau Gidy
chirng nhan Dang ky Doanh nghiép

bap rng.
Thoi gian hoat ddng tlr nam 1992.

Can cl: Gidy chirng nhan Pang ky Doanh nghiép

s6 0301444753 do So’ ké hoach va Dau tw Thanh
phé HO Chi Minh cap lan dau ngay 18 thang 09
nam 1992 (dwoc sira ddi bd sung vao tirng thoi
diédm).

C6 bao cao tai chinh nam trwdc lién ké
clia ndm phat hanh dwoc kiém toan
b&i t& chirc kiém toan du diéu kién
theo quy dinh.

bap wng.
Can ct: Bao cao tai chinh hop nhéat kiém toan nam

2019 va duwoc kiém toan bdi Cong ty TNHH PwC
(Viet Nam) (PwC).

PwC la mét té chirc kidm toan dwoc chap thuan
thwe hién kiém toan bao cao tai chinh cla don vij
co loi ich cong chiing theo quy dinh clia Luat Kiém
toan Bdc lap.

Sé lwong nha dau tw dang ky mua Trai
phiéu

Tudn tha. Té Chirc Phat Hanh chi chao ban cho
sé lwong dudi 100 nha dau tw, khong ké nha dau
tw chirng khoan chuyén nghiép.

Phuwong An Phat Hanh da duoc phé
duyét bdi cap cé thdm quyén

Tuén thu.

Dy kién Phurong An Phat Hanh sé& dugc HDQT cla
Té Churc Phat Hanh phé duyat.

Thanh toan day a0 ca gbc va lai cla
trai phiéu da phat hanh trong 03 nam
lién tiep trwdrc dot phat hanh trai phieu

Dap trng.

T Chirc Phat Hanh da thire hién thanh toan day
dd khoan géc, |8i trai phi€u da phat hanh trong 03
(ba) nam lién tiép trwede dot phat hanh Trai Phiéu.

Pap (rng cac ty 1& an toan tai chinh, ty
& dam bao an toan trong hoat dong
theo quy dinh cla phap luat chuyén
nganh

Khoéng ap dung.

IV. CAC PIEU KHOAN VA BIEU KIEN CHINH CUA TRAI PHIEU

1. Loai hinh Trai Phiéu: Trai phiéu doanh nghiép khoéng chuyén ddi, khéng kém chiing
quyén, dwoc bao dam bang tai san va xac lap nghia vu trd ng trwe tiép d6i vai TS Chire
Phat Hanh.

2. Téng khdi lwong cac Trai Phiéu dw kién phat hanh: téi da twong dwong voi
95.000.000.000 VND (bdng chi¥: chin muwai ldm ty dong).

3. Ky han: t6i da 24 (hai muoi tw) thang.
4. Ménh gia Trai Phiéu: 100.000 VND (bdng chi¥: mét trém nghin déng)/Trai Phiéu.

5.  Tinh chat: Trai phiéu doanh nghiép khong chuyén ddi, khong kém chirng quyén, dwoc
dam bao bang tai san va xac lap nghia vy trd no trye tiép déi véi T Chire Phat Hanh.
Trong tredng hop sé tién thu dwoc tlr viec x( ly tai sdn bao ddm khéng d dé thanh toan
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10.
11.

12.
13.

14.
15.

16.

cho céc nghta vu lién quan dé&n Trai Phiéu thi phan nghia vu chwa duwoc thanh toan dd
s& c6 thir t thanh todn it nhat ngang bang v&i cac nghia vy chung khac khéng duwgc
bdo ddm (du 1a nghia vu hién tai hoéc trong twong lai) cla Té Chirc Phat Hanh (trly céc
treong hop wu tién thanh toan bat budc theo cac van ban quy pham phap luat ¢6 lién
quan).

Hinh thirc Trai Phidu: But toan ghi sb va/hoadc dir liéu dién tt, cap trich luc sé dang ky
nguoi s& htku Trai Phiéu khi cé yéu cau.

Hinh thirc phat hanh: Phat hanh riéng Ié theo quy dinh clia Nghij Binh 163.

Loai tién té phat hanh va thanh toan: Béng Viét Nam (VND).

Gia phat hanh: 100% ménh gia Trai Phiéu.

Dja diém td chirc dot phat hanh: Tru s& chinh clia Té Chirc Phat Hanh.

Thei gian phat hanh Trai Phiéu: Dy kién trong Quy Ill nam 2020. Théi gian thuc té
phat hanh Trai Phiéu sé& do Téng Giam dbc quyét dinh.

$6 lwong dot phat hanh: 01 (mot) dot.

Thoi gian phan phéi: du kién trong vong 90 (chin mwoi) ngay ké tir ngay phat hanh

Trai Phiéu.

Déi twong phat hanh: cac nha dau tw la td chire va ca nhan trong nwéc va nwde ngoai.

Lai suat dw kién cua Trai Phiéu: két hop gitra 18i suat ¢ dinh va tha ndi, dw kién nhw

sau:

(a) Lai suét cho Ky Tinh L&i dau tién: téi da 10,5% (muwdi phdy ndm phan tram)/nam;
va

(b) Lai sudt cho mbi Ky Tinh Lai tiép theo: bang téng cla tbi da 4,2 % (bbn phay hai
phan trdm)/nam va L&i Suat Tham Chiéu.

Trong dé,

“Lai Suat Tham Chiéu’ c¢é nghia Ia trung binh céng cla lai suat tién gl tiét kiém ap
dung cho khach hang ca nhan, ky han 12 (mudi hai) thang bang ddng Viét Nam do
Ngan hang TMCP Dau tw va Phat trién Viét Nam, Ngan hang TMCP Ngoai thwong Viét
Nam, Ngan hang TMCP Cdng Thuwong Viét Nam va Ngan hang TMCP Ky Thwong Viét
Nam cong bb vao hodc vao khoang 11:00 gi® sang (gi¢r Viét Nam) clia ngay xac dinh
|&i suat ctia Ky Tinh Lai do.

“Ky Tinh L&i” co nghia la mdi giai doan kéo dai 03 (ba) thang lién tuc bat dau tir ngay
phat hanh Trai Phiéu dén ngay dao han Trai Phiéu (hodc ngay Trai Phiéu dwoc mua lai
trwéc han hodic mua lai bat budc theo cac quy dinh tai Cac Didu Kién Trai Phiéu).

Phwong thirc thanh toan géc va lai Trai Phiéu:
(a8) Thanh toan gbc: Géc dugc thanh toan mét l1an vao ngay dao han Trai Phiéu (triv

trwerng hop Trai Phidu bi mua lai trwdc han hodc mua lai bat budc phi hop véi Cac
Piéu Kién Trai Phiéu).

(b) Thanh toan lai: L&i Trai Phiéu s& dwgc thanh toan dinh ky vao Ngay Thanh Toan
Lai (trer trwrng hop Trai Phiéu bi mua lai trwée han hodc mua lai bat budc phu hop
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17.

18.

19.
20.

21.

22.
23.
24,
25,
26.

27.
28.
29.

30.

31.

v&i Cac bidu Kién Trai Phiéu).
Trong do,
“Ngay Thanh Toan L&i”: d6i véi mdi Ky Tinh Léi, cd nghia la ngay cudi cung cla Ky
Tinh Laj do.
Giao djch Trai Phiéu: Trai Phiéu bi han ché giao dich trong pham vi dwdi 100 (mét trém)
nha dau tw, khong ké nha dau tw chirng khoan chuyén nghiép trong vong 01 (mét) nam
ké tir ngay hoan thanh dot phat hanh, tri tredng hop theo quyét dinh cla Toa an hodc
thira ké theo quy dinh clia phap luat; sau thoi gian 01 (mdt) ndm néu trén, Trai Phiéu cé
thé dwoc tw do chuyén nhwong ma khdng bi gidi han sé lweng nha dau tw.
Mua lai Trai Phiéu tredc han: Sau 12 (mwdi hai) thang ké ttr ngay phat hanh Trai Phiéu,
T4 Chirc Phat Hanh dwoc phép mua lai trwée han mdt phan hodc toan bd Trai Phiéu
dang lwu hanh, tuy nhién viéc ban lai Trai Phiéu sé do quyét dinh clia m&i ngwéi sé hivu
Trai Phiéu. Chi tiét viéc mua lai trwéc han Trai Phiéu sé do Tdng Giam déc clia Td Chire
Phat Hanh quyét dinh.
Phwong thirc phat hanh: Bao 1anh phat hanh theo hinh thirc cb géng téi da.

Dang ky, Iwu ky Trai Phiéu: Trai Phiéu dwoc dang ky va lwu ky tai Cong ty C6 phan
Chuirng khoan K¢ thuong (sau day goi la “TCBS").

Niém yét: Trai Phiéu sé& duwoc dang ky, lwu ky tai Trung Tam Luwu Ky Chirng Khoan Viét
Nam va niém yét trén mét S& Giao dich Chirng khoan khi cac Trai Phiéu dap (rng dd cac
diéu kién niém yét va theo quyét dinh clia Té Chirc Phat Hanh.

Té chirc bao lanh phat hanh: TCBS.

Dai dién ngwoi s& hivu trai phiéu: TCBS.
Pai ly dang ky ban dau: TCBS.

Té chivc Ivu ky ban dau: TCBS.

Td chirc nhan tai san bao dam: TCBS (v&i tw cach 1a Pai Dién Ngwdi S& Hru Trai
Phiéu hanh ddng nhan danh va vi loi ich clia nhitng Ngwei S& Hevu Trai Phiéu).

T chivc quan Iy tai khoan: Ngan hang TMCP Ky thwong Viét Nam.

Luat diéu chinh: Luat Viét Nam.

Céng bé thdng tin: Té Chirc Phat Hanh cam két cong bd théng tin lién quan dén Trai

Phiéu theo quy dinh phap luat hién hanh.

Cac cam két khac déi véi nha dau tw: Té Chirc Phat Hanh cam két thanh toan géc va

|&i Trai Phiéu dung han. Cac cam két chi tiét khac sé dwoc thé hién trong cac tai ligu giao

dich cla Trai Phiéu khi phat hanh.

Quyén lgi va trach nhiém cta nha dau tw:

- Nha dau tw mua Trai Phiéu duwoc Td Chirc Phat Hanh thanh toan day du, ding han
gbc, 1ai Trai Phiéu khi dén han va dam bao viéc thwc hién cac quyén kém theo (néu
c6) theo cac van kién Trai Phiéu co lién quan;
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32.

33.

34.

V.

- Trir tredng hop bi han ché giao dich theo quy dinh v& phat hanh trai phiéu riéng 1€,
nha dau tw mua Trai Phiéu dwoc diing Trai Phiéu dé chuyén nhuong, cho, téng,
dé lai thira ké, chiét kh&u va st dung Trai Phiéu lam tai san bao dam trong cac
quan hé dan sy va quan hé thuong mai theo quy dinh ctia phap luat hién hanh;

- Nha dau tw mua Trai Phiéu cé trach nhiém theo cac quy dinh cua phap luat hién
hanh va cac van kién Trai Phiéu cd lién quan.

Quyén lgi va trach nhiém ciia Té Chivc Phat Hanh: T4 Chirc Phat Hanh c6 cac quyén
Ioi va trdch nhiém theo cac quy dinh cha phap luat hién hanh va van kién Trai Phiéu co
lién quan.

Trach nhiém va nghia vu cta cac té chire, ca nhan cung cip dich vu lién quan dén
Trai Phiéu: Cac tb chirc, ca nhan cung cap cac dich vu lién quan dén Trai Phiéu cb trach
nhiém va nghia vu dugc quy dinh cu thé theo cac quy dinh phap luat hién hanh va cac
van kién Trai Phiéu cé lién quan.

Cac diéu kién khac: Sé dwoc quy dinh cu thé trong Céac Diéu Kién Trai Phiéu va cac
hop ddng, thda thuan dwec ky két nhdm muc dich phat hanh Trai Phiéu theo Phwong
An Phat Hanh nay. Téng Giam déc clia TS Chirc Phat Hanh hodc ngudi dwoc Gy quyén
hop 18 thda thuan quyét dinh cac diéu kién khac.

TAl SAN BAO PAM

Cac nghia vu ctia TS Chirc Phat Hanh lién quan dén Trai Phiéu sé dwoc bdo dam bang cac
tai san thudc s& hiru ctia TS Chirc Phat Hanh va/hodc bén th&r ba nhw sau:

(@) Cbé phan cha Té Chirc Phat Hanh thudc s& hivu clia cac ¢d déng ctia T Chirc Phat
Hanh;

(b) Toan bd cb phan clia Nova Phi Sa thudc s& hiru clia cac ¢b déng clia Nova Ph
Sa;

(c) Toan bd phan vén gép clia Cong ty TNHH Pau tw va Phat trién B4t dong san An
Phat (“An Phat") thudc s& hiru cla cac thanh vién gop vén clia An Phét;

(d) Quyén tai san phat sinh tir hop ddng hop tac kinh doanh nguyén tic gitva An Phat
va Nova Phu Sa;

() Quy&n tai san phat sinh tir cac van ban giao dich lién quan dén viéc chuyén nhwong
Dy An Cbn Au cho Nova Phu Sa;

(f)  Toan bd dong san, quyén tai san lién quan dén Dy An San Golf;

(@) Trong pham vi phap luat Viét Nam cho phép, toan bd ddng san, quyén tai san va
cac quyén khac lién quan dén Dy An Khu Biét Thy;

(h) Cac tai san bd sung va’hodc thay thé khac (néu can thiét) thudc s& hivu clia T
Chtrc Phat Hanh va/hoac (cac) bén thir ba.

Pé 1am r6, mot phan hodc toan bd tai san bao ddm néu trén cling dwoc ding dé bdo dam
chung cho cac nghia vu khac cia T Chirc Phat Hanh va/hodc cac bén khac theo quy dinh tai
cac van kién Trai Phiéu c6 lién quan.
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Trong do,

“Nova Phii Sa’ co nghia la Céng ty Cé phan Nova Phu Sa, mét cong ty dwoc thanh lap theo
Glay chwng nhan dang ky doanh nghiép s0 0313123539 do Sé& Ké hoach va D4u tw thanh
phé H6 Chi Minh cép lan dau ngay 03 thang 02 ndm 2015, nhw dwoc stra ddi bd sung tirng
thoi diém.

“Dw An Cén Au’ c6 nghia 1a dy an san golf Con Au tai Khu vire Cén Au, Phurdng Hung Phu,
Quan Cai Rang, Thanh phd Can Tho vai dién tich 1a 77,31 ha (“Dw An San Golf’) va dy an
khu biét thw Con Au, phwong Hung Phu, quan Cai Rang cé dién tich khoang 24,7 ha (‘Dw
An Khu Biét Thu) ") trén khu dat cé dién tich khodng 102 ha tai phwéng Hwng Pha, quén
Cai Rang, thanh phb Can Tho (“Khu B4t’), can ct theo:

e Quyét dinh sb 209/QD-UBND ngay 24/01/2019 phé duyét dd an quy hoach chi tiét
xay dwng 1/500 Dy An San Golf;

e Quyét dinh s6 238/QD-UBND ngay 21/01/2019 cGia UBND thanh phé Can Tho vé
viéc phé duyét quy hoach chi tiét xay dung khu biét thw Cdn Au, phwéng Hung Phu,
quan Cai Rang, thanh phé Can Tho;

e Quyét dinh s6 1200/QD-UBND ngay 21/05/2019 clia UBND Thanh phé Can Tho
théng bao két qua so tuyén lwa chon nha dau tw thue hién Dy An Khu Biét Thy;

e Quyét dinh sé 645/QD-TTg ngay 29/05/2019 clia Thi twéng chinh phi vé viéc phé
duyét chu trieong dau tw Dy An San Golf, phwéng Hung Phu, quéan Cai Rang, thanh
phé Can Tho.

VI. KE HOACH BO TRi NGUON CHO VIEC THANH TOAN GOC, LAI TRAI PHIEU

T6 Chirc Phat Hanh dy kién s dung ngudn thu h(_yp phép tr hoat ddng kinh doanh, nguén
thu ttr hoat déng tai chinh va cac nguén thu khac ctia Td Chirc Phat Hanh dé thanh toan tién,
13i va khodan tién gbc cla Trai Phiéu khi dén han hodc mua lai trwdc han Trai Phiéu theo quy»
dinh tai Cac Diéu Kién Trai Phiéu.
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CONG TY CO PHAN TAP DOAN CONG HOA XA HOI CHU NGHIA VIET NAM

DAU TU BIA OC NO VA Béc 1ap - Tw do - Hanh phuc
NO VA § i INVES TIENT SOCIALIST REPUBLIC OF VIETNAM
GRO CONEORATION independence - Freedom — Happiness

S6/ No.: .95.12020-NQ.HPQT-NVLG TP. Hé Chi Minh, ngay . <. thang 08 ndm 2020
Ho Chi Minh Cily, August .S 2% 2020

NGHI QUYET CUA HOI BPONG QUAN TRI
CESOLUTION OF THE BOARD OF DIRECTORS

(V/v: Phé duyét cac cong viée lién quan dén viéc phat hanh tréi ph[éu doanh nghiép theo
hinh thire riéng 18 ndm 2020 v&i tdng khéi lvong phét hanh téi da 95 ty dong)

(For: Approving matters related to the issuance of corporate bonds in form of private
olacement jn 2020 wilh a total face value of up to VND 95 billion)

Can cW/ 'y suand Yo:

- Luat Doanh nghiép sé 68/2014/QH13 dwgc Qubc hoi théng qua ngay 26 thang 11 nam 2014,
Law on Entarprises No. 68/2014/QH 13 adopted by the National Assembly on November 26, 2014;

- Luat Chtrng khoan sé 70/2006/QH11 dwoc Québc héi théng qua ngay 29/6/2006;
The Law 1 Securities No. 70/2006/QH 1T dated on June 29, 2006;

- Luat Stra dbi, B6 sung mot sé diéu clia Luat Chirng khoan s6 62/2010/QH12 dwoc Qubc hdi théng
qua ngay 24/11/2010;
The Law inciding, supplementing a number of articles of the Law on Securities No. 62/2010/QH12
dated on November 24% 2070,

- Cé&n ctr Nghj dinh s 163/2018/ND-CP ctia Chinh phi ban hanh ngay 04 thang 12 n&m 2018 vé
phat hanh tréi phiéu doanh nghiép;
Purstiant to the NDecrac No. 163/2018/ND-CR issued by the Government dated December 04, 2018
onissuainc of corpoiale bonds,

- Diéu lé cta Cong ty Cé phan Tap doan Dau tw Bia éc No Va (“Céng Ty");
Charter of Mo Va Land Investment Group Corporation (the "Cotmpany’);

- Bién ban hop Hoi ddng quan tri ("HPQT") Céng Ty ngay ..aF1812020. ,
Meetiny wiinutes oi le Board of Directors (the "BOD") of the Company dated on August 0‘7’
2020,

QUYET NGHI
RESOLVE

PIEU 1: Phé duyét viec Céng Ty phat hanh trai phiéu doanh nghiép theo hinh thire riéng
18 v&i tdng khéi lwong phat hanh tbi da 95.000.000.000 VND (bdng chik: chin
muoi 1dm ty dong) (“Trai Phiéu”) theo phwong an phat hanh trai phiéu dwoc
dinh kém Phu Luc ctia Nghi quyét nay (‘Phwong An Phat Hanh”).

ARTICLI: i: Approving the issuatice of bonds by the Company in form of private placement
wilh the lolal face value of VND 95,000,000,000 (Ninety five billion Viethamese
Dong) (the “Bond”) i accordance with the bond issuance plan attached hereto
as Appendix of this Resolution (the “‘Issuance Plan”).
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PIEU 2:

ARYICLi: X

PIEU 3:

ARTICLE 3:

PIEU 4:

ARTICLE: -

PIEU 5:

ARTICLI- 5

Phé duyét phwong an st dung vén thu dwoc tir viéc chao ban Trai Phleu cho
cac muc dich néu tai Phuong An Phat Hanh va phwong an bb tri ngudn trd no
Trai Phiéu néu tai Phuong An Phat Hanh

Approving the plarn of use and repayment of proceeds from the Bond offering for
the purposes stated in the Issuance Plan and the plan to repay the Bond as
specified in the lssuance Plan

Phé duyét viéc st dung tai san thudc s& hiru cla Cong Ty va (cac) bén thir ba
dé bao dam cho cac nghia vu clia Cong Ty lién quan dén Trai Phiéu nhw néu tai
Phwong An Phat Hanh

Appoving the use of assets of the Company and of third paity(ies) in order to
secure the obligations of the Company relatedto the Bond as specified in the
Issuance Plan

Phé duyét viéc Cong Ty dang ky Trai Phiéu tai Trung Tam Lwu Ky Chirng Khoan
Viét Nam (“VSD"), niém yét trén S& Giao Dich Chirng Khoan dwoc cong nhan
tai Viét Nam sau khi Trai Phiéu dwoc phat hanh phu hop véi Bidu 1 clia Nghi
quyét nay va dap (ng cac didu kién niém yét theo quy dinh cla phap luat Viét
Nam.

Approving the Company's registration of the Bond at the Vietnam Securities
epository (“VsD7), listing of the Bond on the recognized Stock Exchange in
Vietnam afler the Bond is issued in accoirdance with the Article 1 of this
Resolution and after satisfying the listing conditions as prescribed by Viethamese
e,

Phé duyét viéc giao cho Téng Giam déc clia Céng Ty (14 nguwdi dai dién theo
phap luat ctia Cong Ty), hodc ngwdi dwoc Tdng Giam déc clia Cong Ty Uy quyén
can clr tinh hinh cy thé dwoc toan quyén quyét dinh va chiu trach nhiém té chire
trién khai thwc hién cac céng viéc sau day:

Authorising to the Chief Executive Officer of the Company (the Legal
reprosontalive) or the person authorized by the Chief Executive Officerbase on
the specifiedsiluationto organizing the implementation of the followingtasks:

a) Thuwong lweng va quyét dinh cac van dé lién quan dén viéc phat hanh Trai
Phiéu, bao gdm nhwng khdng gi¢i han & viéc (i) quyét dinh cac diéu khoan
va didu kién cu thé cla Trai Phiéu, quy dinh |4i suat thye té, thei diém phat
hanh Trai Phiéu, khéi lvong Trai Phiéu phat hanh thyc té, danh sach nha
dau tw, cac khodn phi lién quan dén viéc phat hanh; (i) thwong lwong va
quyét dinh cac van dé lién quan dén viéc sl dung tién thu dugc tlr viéc phat
hanh Trai Phiéu, k& c& mirc phan bd sé tién thu dugc tir viec phat hanh Trai
Phiéu cho cac muc dich va phwong an st dung vén da dwoc phé duyét,
cach thirc thue hién va viéc b tri nguén tra no Trai Phiéu; (i) quyét dinh
viéc dam phan, ky két va tb chirc thue hién cac hop ddng, thda thuan va tai
liéu lién quan dén viéc phat hanh Trai Phiéu; (iv) quyét dinh viéc sira ddi va
didu chinh cac tai liéu khac lién quan dén viéc phat hanh Trai Phiéu (néu
co); (v) quyét dinh viéc mua lai Trai Phiéu trwdc han; va (vi) quyét dinh cac
van dé khéc lién quan dén Trai Phiéu;

Negoliating and deciding on matters related to the Bond issuance, including
hut not fimited to (i) deciding on the terms and conditions of the Bond, setting
i aotual inferest rate, dale of issuance of the Bond, actual volume of the
issued Bond, list of investors, fees related to the issuance; (i) negotiating
cind deciding on inallers related to the use of proceeds from the Bond

issuance, including the distribution of proceeds from the Bond issuance for
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the approved purposes and plans of use of proceeds, implementation plan
and arrangement of sources to repay the Bond; (iii) negotiating, signing and
inplementing the contracts, agreemeits and documents related to the Bond
issuance: (iv) deciding to amend and adjust other documents related to the
Bond issuance (if any), (v) deciding to early redeem the Bond; and (vi)
deciding other matlers relating to the Bond;

Quyét dinh va t chirc trién khai thue hién cac cong viéc lién quan dén viéc
dang ky va niém yét; hiy dang ky va niém yét mot phan hodc toan b Trai
Phiéu (“Dang Ky Va Niém Yét'), bao gdbm nhwng khéng giéi han & cac
cbng viéc sau day: (i) quyét dinh thdi han Dang Ky Va Niém Yét cu thé cla
Trai Phiéu; (i) quyét dinh cac hd so, tai liéu ndp cho cac co quan Nha nwéc
c6 thdm quyén lién quan dén viéc Bang Ky Va Niém Yét Trai Phiéu phu hop
v&i quy dinh cua phap luat; (iii) 1am viéc va gidi trinh vé&i cac co quan chirc
nang va cac don vj co lién quan vé hd so Dang Ky Va Niém Yét va cac van
@& khac lién quan dén viéc Pang Ky Va Niém Yét Trai Phiéu; va (iv) thuc
hién cac céng viéc khac ma Téng Giam dbc thay can thiét nhdm thuwc hién
thanh céng viéc Bang Ky Va Niém Yét Trai Phiéu tai VSD va mét s& giao
dich chtrng khoan dwoc cong nhan tai Viét Nam;

Deciding and organizing the implementation of matters relating to the
registration and listing,; deregistration and delisting part or all of the Bond
(“Reyisiration And Listing”), including but not limited to: (i) determining the
speacilic term of the Regisiration And Listing of Bond, (ii) deciding the
dussier, documenis lo be submitted to the competent State agencies
vidating o the Regisiration And Lisling of Bond in accordance with the laws;
(i) working and explaiining to the relevan! auz‘hont/es and agencies on the
egishration And  Listing  dossiers  and other issues related to the
INegistiaiion And Listing of the Bond, and (iv) pe/form/ng other tasks that the
Gencral Director deems necessary to successfully carry out the Registration
Andd Listing of the Bond at VSD and at a recognized stock exchange in
Vielnam,;

Quyét dinh cac van dé lién quan dén tai san bdo dadm cla Trai Phiéu, bao
gdm nhwng khéng gii han & gia trj tai san bao dam; viéc thay thé, bd sung,
rat bot tai san bado dam; viéc chia sé tai san bao dadm; cac diéu khodan va
diéu kién; viéc ky két, stra d6i, bd sung cac hop ddng bdo dam va céc tai
liéu lién quan; va thwe hién cac thi tuc dé hoan tat viéc cam cb va/hodc thé
chép tai san bao dam cho Trai Phiéu; va

Deciding on mallers refated to the security assets of the Bond, including but
notliniited to the value of the security assets; the replacement, addition and
reduction of securily assets; sharing of the security assets; terms and
conditions, the signing. amendment, supplementation of security contracts
and related documents, and performing procedures to complete the pledge
aid /or morlgays of securily assets for the Bond; and

Thuc hién cac cdng viéc va thd tuc can thiét khac nham phat hanh thanh
cong Trai Phiéu, hoan tat viéc Bang Ky Va Niém Yét Trai Phiéu va cac ndi
dung phat sinh trong qua trinh van hanh Trai Phiéu.

Carryingout other lasks and procedures necessary to successfully issue the

Bond. complete theRegistration And Listingof the Bondand the matter
arising during the operation of the Bond.
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PIEU 6:

DIEU 7:

ARTICLE 7

Cac thanh vién HDQT, Ban Téng Giam dbc, cac Phong/Ban va céc ca nhan cé
lién quan clia Céng Ty chiu trach nhiém thi hanh Nghi quyét nay.

ARTICLE «i: The BOD members, the Board of Management, related Department and related

persons shall be responsible to perform this Resolution.
Nghi quyét nay c6 hiéu luc ké tir ngay ky

: This Resolution shall take effect from the date of signing.

TM. HOI PONG QUAN TRI

BUI THANH NHGNW/ ,
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PHY LUC
PHUONG AN PHAT HANH TRAI PHIEU BONDNVL102022 NAM 2020
CUA CONG TY c6 PHAN TAP DOAN DAU TU DBJA OC NO VA
(Binh kém Nghj Quyét s6 .99, /2020-NQ.HPQT-NVLG
cla Hoi déng Quén tri Céng ty C6 phén Tap doan Pau tw Bja 6¢ No Va)

Phwang an phat hanh nay (‘Phwong An Phat Hanh”) |a co s& cho viéc phat hanh cac trai
phleu bang Dong Viét Nam, khéng chuyen aéi, khong kém chirng quyén, dwoc dam bao béng
tai san va xac lap nghfa vu tra no tryc tiép dbi véi To Chire Phat Hanh (nhw dwgc dinh nghia
dwdi day), phat hanh riéng 1€ theo quy dinh tai Nghi dinh 163/2018/NB-CP cta Chinh phi ban
hanh ngay 04 thang 12 nam 2018 vé phat hanh trai phiéu doanh nghiép ("Nghl Dinh 163"),
véi tbng ménh gia t6i da 95.000.000.000 VND (bang chir: chin muwoildm ty dong) (“Trai Phléu”)
clia Coéng ty C phan Tap doan Pau tw Pia 6c No Va (“To Chirc Phat Hanh”) theo cac noi
dung trinh bay trong Phwong An Phat Hanh nay. PhLPdng An Phat Hanh nay chi quy d!nh cac
diéu kién chinh cla Trai Phiéu va ndi dung chinh cha viéc phat hanh Trai Phiéu. Cac diéu kién
cu thé ctia Trai Phiéu va ndi dung khac cla viéc phat hanh Trai Phiéu sé dwgc quy dinh trong
céc didu khoan va didu kién cla Trai Phiéu (“Cac Pidu Kién Trai Phiéu”) va cac hop ddng,
thda thuan va tai liéu khac dwoc ky két bdi hodc nhan danh T& Chirc Phat Hanh nham muc
dich phat hanh Trai Phiéu.

I.  THONG TIN VE TO CHU’C PHAT HANH
1. Théng tin chung vé& Té Chirc Phat Hanh
- Tén Té Chtrc Phat Hanh: Céng ty C& phan Tap doan Dau tw Bia é¢c No Va;

- Loai hinh doanh nghiép: Té Chirc Phat Hanh hoat ddng dwéi hinh thire cong ty cd phan
dai chung

- Giay chirng nhan Bang ky Doanh nghiép: S6 0301444753 do S& Ké hoach va Dau tw
Thanh phé H6 Chi Minh cép 1an dau ngay 18 thang 09 nam 1992, dwoc slra d6i bb sung
vao tirng thoi diém.

- Vbn diéu l&: 9.695.407.970.000 VND (bang chir: Chin nghin séu trdm chin muoi ldm ty
bén tram linh bay triéu chin trdm bay muoi nghin déng);

- Dia chi tru s& chinh: 313B-315 Nam Ky Khéi Nghia, Phuwéng 07, Quan 3, Thanh phd Hd
Chi Minh, Viét Nam.

2. Nganh nghé kinh doanh chinh

T4 Chirc Phat Hanh thuwe hién cac nghi€p vy kinh doanh chinh sau:

- Kinh doanh bt déng san, quyén s dung dat thudc chl s& htru, chl st dung hoic di
thué (Chi tiét: kinh doanh bat déng san);

- Xay dung cong trinh cong ich khac;,

- Xay dwng cong trinh thay;

- Xay dwng cong trinh khai khoang;

- Xay dng cong trinh ché bién, ché tao;

- Xay dwng cong trinh k¥ thuat dan dung khac;
5
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Xay dwng cong trinh cép, thoat nwéc;

Xay dwng cong trinh vién thdng, théng tin lién lac;

Xay dwng nha dé &;

Xay ding nha khong dé &,

Xay dwng cong trinh dwong sét;

Xay dirng cdng trinh dwéng bo;

Xay dung cbng trinh dién;

Hoat déng xay dwng chuyén dung khac (Chi tiét: Cac cong tac thi céng khac);

Hoat ddng thiét k& chuyén dung (Chi tiét: Dich vu thiét ké k¥ thuat cho viéc 13p dét co khi
va lap déat dién cho cac tda nha; Djch vu thiét ké k§ thuat cho viéc xay dirng cho cac cong
trinh k¥ thuat dan dung);

Hoat déng tw van quén ly (Chi tiét: Dich vy tw van quan ly; Dich vy tw van quan Iy dy an
khac véi dich vu xay dwng);

Tw van, moi gi¢i, dau gia bat dong san, dau gia quydn st dung dat (Chi tiét: Moi gioi bat
ddng san; Dich vy quan Iy bat déng san; Tw van bat dong san; San giao dich bat déng
san).

3. Tinh hinh tai chinh ctia Té Chirc Phat Hanh
3.1. M@t sb chitiéu tai chinh co ban trong 3 nam lién k& trwdc ndm phat hanh va dy kién thay
ddi sau khi phat hanh Trai Phiéu:
Pon vi . Dy kién
STT Chi tiéu tinh * 1 3112/2017 | 31/12/2018 | 31/12/2019 sau phat
. _hanh
Vén chi s& hiru Triéu
thiee cé adng 13.256.391 | 19.969.800 | 24.461.074 | 24.461.074
Hé sb noivbn
chu s& hiru thye Lan 1,35 1,40 1,41 1,45 (%)
cé
Loinhuan sau | Tr@U | 5 051 643 | 3278.049 | 3.387.322 | 3.387.322
thué TNDN dong ) ’ ' ) ) ) ) )
Ty suét loi nhuan
sau thué/Vén cha % 17,69 19,74 15,25 15,25
s& hiru (ROE)

(Ngubdn: BCTC hep nhét kiém toén cho céc ndm 2018, 2019 cia TS Chirc Phét Hanh)

(*) dwoec tinh trén gia dinh tdng khoi luong tréi phiéu phat hanh thanh cong la
1.290.000.000.000 VND.

3.2,

Tinh hinh thanh toan géc, i trai phiéu da phat hanh trong 03 (ba) n3m lién tiép trwdc
dot phat hanh trai phiéu:
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3.3.

sau.

Tai thoi diém lap Phuong An Phat Hanh nay, Té Chirc Phat Hanh @& thwc hién thanh
toan day dd khodn goc |ai trai phiéu da phat hanh trong 03 (ba) nam lién tiép trwde dot
phat hanh Trai Phiéu.

Y kién kiém toan déi voi bao cao tai chinh ndm 2019 clia Té Chire Phat Hanh:

Cong ty kiém toan: Céng ty TNHH PwC (Viét Nam)

Y kién kiém toan: “Theo y kién clia chiing toi, bdo cdo tai chinh hop nhét da phén anh
trung thue va hop ly, trén cac khia canh trong yéu, tinh hinh tai chinh cta Céng ty cé
phén Téap doan Péu tw Pja 6¢c No Va tai ngay 31 thdng 12 ndm 2019, ciing nhw két qué
hoat déng kinh doanh va tinh hinh lwu chuyén tién té cho ndm tai chinh két thiic cung
ngay, pht hop véi cac Chudn murc ké toan, Ché doé ké toan doanh nghiép Viét Nam va
cac quy dinh phép ly ¢é lién quan dén viéc Iap va trinh bay béo cdo tai chinh”

MUC DiCH PHAT HANH VA PHUONG AN SU DUNG VON

Muc dich phat hanh

T& Chirc Phat Hanh dw kién s dung sé tién thu dwoc tir viéc chao ban cac Trai Phiéu
cho cac muc dich sau:

o Tang quy mé vén hoat ddng cla T Chirc Phat Hanh; va/hoic
° Thue hién cac chwong trinh, dw an dau tw cda Té Chirc Phat Hanh.
Ké hoach str dung sbé tién thu dwoc

Sé tién thu dworc tr viec phat hanh Trai Phiéu sé dwoc TS Chirc Phat Hanh sl dung
phu hop véi (cac) muc dich phat hanh néu trén.

Theo tham quy&n dwoc giao béi Hoi ddng Quan trj (‘HPQT”), Téng Gidm dbéc cla Té
Chlrc Phat Hanh c6 quyén quyét dinh mic phan bd sé tién thu duoc tir viéc chao ban
cac Trai Phiéu cho cac muc dich va phwong an néu trén trén co & linh hoat va phu hop
v&i quy dinh clia phap luat, didu I& va quy ché ndi bd cla Té Chirc Phat Hanh.

CAC TAI LIEU VA VAN BAN PHAP LY CHUNG MINH DOANH NGHIEP DAP UUNG
PIEU KIEN PHAT HANH TRAI PHIEU THEO NGH] DINH 163

Can cw phap ly

Ludt Doanh nghiép sb 68/2014/QH13 ngay 26 thang 11 nam 2014;

Nghi Binh 163.

Tinh tuan tha cta dot phat hanh

Té Chrc Phat Hanh tuan thd cac quy dinh tai Diéu 10 cla Nghj Binh 163, cu thé nhw

Noi dung lién quan Hién trang

Doanh nghiép phat hanh 1a coéng ty cb | Pap tng.
phan hodc cong ty trach nhiém hiu
han duwoc thanh |ap va hoat dong theo
phap luat Viét Nam

Can clr: Gidy chirng nhan Bang ky Doanh nghiép
s6 0301444753 do S& ké hoach va Dau tv Thanh
phd Hd Chi Minh cép lan dau ngay 18 thang 09
ndm 1992 (dwoc stra ddi bd sung vao tirng thoi
diém).
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Cé thoi gian hoat dong téi thiéu 01
nam ké ttr ngay duoc cap lan dau Gidy
chirng nhan Bang ky Doanh nghiép

Pap rng.
Thoi gian hoat dong tr nam 1992.

Can clr: Gidy chirng nhan Bang ky Doanh nghiép
s6 0301444753 do SO’ ké hoach va Pau tw Thanh
phé H& Chi Minh cép 1&n dau ngay 18 thang 09
nam 1992 (dwoc stra ddi bd sung vao tirng thoi
diém).

C6 bao cao tai chinh ndm trwdc lién ké
clia nam phat hanh duwoc kiém toan
b&i t& chirc kiém toan du diéu kién
theo quy dinh.

bap tng.

Can clr: Bao c4o tai chinh hop nhét kiém toan nam
2019 va dwoc kiém toan béi Cong ty TNHH PwC
(Viét Nam) (PwC).

PwC la mét té chirc kiém toan dwoc chap thuan
thwe hién kiém toan bao cdo tai chinh cla don vi
c6 loi ich cdng chiing theo quy dinh cla Luat Kiém
toan Boc lap.

Sé lwong nha dau tw dang ky mua Trai
phiéu

Tyén tha. T6 Chure Phét‘Hénh chi chao ban cho
sO lwong dwéi 100 nha dau tw, khong ké nha dau
tw chirng khoan chuyén nghiép.

Phwong An Phat Hanh d& dugc phé
duyét béi cap c6 tham quyén

Tuén tha.

D kién Phuong An Phat Hanh sé dwoc HDQT ciia
TO Chirc Phat Hanh phé duyét.

Thanh toan day dl ca gbc va lai cla
trai phiéu da phat hanh trong 03 nam
lién tiép trwdrc dot phat hanh trai phiéu

bap trng.

T Chtrc Phat Hanh da thwc hién thanh toan day
du khoan gbc, 1ai trai phiéu da phat hanh trong 03
(ba) nam lién tiép trwéc dot phat hanh Trai Phiéu.

Pap trng cac ty & an toan tai chinh, ty
|& dam bdo an toan trong hoat ddng
theo quy dinh cda phap luat chuyén
nganh

Khéng ap dung.

IV. CAC BIEU KHOAN VA BIEU KIEN CHINH CUA TRAI PHIEU

1. Loai hinh Trai Phiéu: Trai phiéu doanh nghiép khéng chuyén ddi, khéng kém chirng
quyén, duoc bao dam bang tai san va xac lap nghia vu trd no truc tiép ddi véi TS Chire
Phat Hanh.

2. Téng khdi lwong cac Trai Phiéu dw kién phat hanh: téi da twong duong voi
95.000.000.000 VND (bdng chik: chin muwoi Idm ty déng).

3. Ky han: téi da 24 (hai mwoi tw) thang.
4. Ménh gia Trai Phiéu: 100.000 VND (bdng chi¥: mét trdm nghin déng)/Trai Phiéu.

5.  Tinh chét: Trai phiéu doanh nghiép khong chuyén ddi, khéng kém chieng quyén, dwoc
dam bao bang tai sdn va xac lap nghia vu trd no trwc tiép @i véi T Chire Phat Hanh.
Trong trwdng hop sé tién thu dwoc t viec x& Iy tai san bdo ddm khong dd dé thanh toan
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10.
1.

12.
13.

14.
15.

16.

cho cac nghia vu lién quan dén Trai Phiéu thi phan nghia vu chwa duoc thanh toan du
s& co thi t thanh toan it nhat ngang bang v&i cac nghia vy chung khac khéng duwoc
bao dam (du la nghia vy hién tai hodc trong twong lai) cia T Chirc Phat Hanh (trlr cac
trwong hop wu tién thanh toan bat budc theo cac véan ban quy pham phap luat co lién
quan).

Hinh thirc Trai Phiéu: But toan ghi sb va/hoac dir liéu dién &, cép trich luc sb dang ky
nguwoi sé hivu Trai Phiéu khi ¢d yéu cau.

Hinh thirc phat hanh: Phat hanh riéng 1 theo quy dinh ctia Nghj Binh 163.

Loai tién té phat hanh va thanh toan: Béng Viét Nam (VND).

Gia phat hanh: 100% ménh gia Trai Phiéu.

Pia diém té chirc dot phat hanh: Tru s& chinh cla Td Chirc Phat Hanh.

Thoi gian phat hanh Trai Phiéu: Dy kién trong Quy (Il ndm 2020. Thai gian thyc té
phat hanh Trai Phiéu sé do Téng Giam déc quyét dinh.

86 lwgng dot phat hanh: 01 (mdt) dot.

Thei gian phan phéi: du kién trong vong 90 (chin mwoi) ngay ké tir ngay phat hanh

Trai Phiéu.

Déi twong phat hanh: cac nha dau tw 14 t& chirc va ca nhan trong nwéc va nuwéc ngoai.

Lai suét dw kién cua Trai Phiéu: két hop gitra I4i suat cb dinh va tha ndi, dw kién nhw

sau.

(a) Lai suét cho Ky Tinh Lai déu tién: t6i da 10,5% (mwdi phdy ndm phan trdm)/nam;
va

(b) Léi suét cho méi Ky Tinh L&i tiép theo: bang téng cla téi da 4,2 % (bbn phay hai
phan trdm)/ndm va Lai Suat Tham Chiéu.

Trong do,

“Lai Suat Tham Chiéu” c6 nghia I3 trung binh cong cla 13i suét tién gli tiét kiem ap
dung cho khéach hang ca nhan, ky han 12 (mwi hai) thang bang ddng Viét Nam do
Ngan hang TMCP Pau tw va Phat trién Viét Nam, Ngan hang TMCP Ngoai thwong Viét
Nam, Ngan hang TMCP Céng Thuwong Viét Nam va Ngan hang TMCP Ky Thwong Viét
Nam céng bb vao hodc vao khodng 11:00 gi¥ sang (gi¢r Viét Nam) cla ngay xac dinh
ai suat ctia Ky Tinh Lai do.

“Ky Tinh L&i” c6 nghia |a méi giai doan kéo dai 03 (ba) thang lién tuc bat dau tir ngay
phat hanh Trai Phiéu dén ngay dao han Trai Phiéu (hodc ngay Trai Phiéu dwoc mua lai
trwéc han hodc mua lai bat budc theo cac quy dinh tai Cac Diéu Kién Trai Phiéu).

Phwong thirc thanh toan gbc va lai Trai Phiéu:

(@) Thanh toan gbc: Géc dwoc thanh toan mét |an vao ngay dao han Trai Phiéu (triv
trworng hop Tréi Phiéu bi mua lai trwéec han hodc mua lai bat budc pht hop véi Cac
Pidu Kién Trai Phiéu).

(b) Thanh toan lai: L&i Trai Phiéu sé dwoc thanh toan dinh ky vao Ngay Thanh Toan
Lai (trr tridrng hop Trai Phiéu b mua lai trwéc han hodc mua lai bat budc phi hop
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17.

18.

19.
20.

21.

22,
23.
24,
25.
26.

27.
28.
29,

30.

31.

v&i Cac Diéu Kién Trai Phiéu).
Trong dé,
“Ngay Thanh Toan L&i”: déi véi m&i Ky Tinh Lai, c6 nghia la ngay cudi ciing clia Ky
Tinh Lai do.
Giao dich Trai Phiéu: Trai Phiéu bi han ché giao dich trong pham vi dwéi 100 (mét trém)
nha dau tw, khéng k& nha dau tw chirng khoan chuyén nghiép trong vong 01 (mét) nam
ké ttr ngay hoan thanh dot phat hanh, trir trwdng hop theo quyét dinh clia Toa an hodc
thira ké theo quy dinh clia phap luat; sau thoi gian 01 (mat) ndm néu trén, Trai Phiéu co
thé duwoc ty do chuyén nhwong ma khang bi gidi han sb lwgng nha dau tu.
Mua lai Trai Phiéu trwéc han: Sau 12 (mwoi hai) thang ké tir ngay phat hanh Trai Phiéu,
Té Chirc Phat Hanh dwoc phép mua lai trwdc han mot phan hodc toan bo Trai Phiéu
dang Iwu hanh, tuy nhién viéc ban lai Trai Phiéu s& do quyét dinh clia mdi nguwdi s& hiru
Trai Phiéu. Chi tiét viec mua lai trwdc han Trai Phiéu sé do Téng Giam dbc clia T Chire
Phat Hanh quyét dinh.
Phwong thirc phat hanh: Bao lanh phat hanh theo hinh thirc ¢b géng téi da.

Pang ky, lwu ky Trai Phiéu: Trai Phiéu dwoc ddng ky va lwu ky tai Céng ty C6 phan
Chtrng khoan Ky thwong (sau day goi la “TCBS”).

Niém yét: Trai Phiéu sé dwoc dang ky, lwu ky tai Trung Tam Lwu Ky Chirng Khoan Viét
Nam va niém yét trén mét S& Giao dich Chirng khoan khi cac Trai Phiéu dap ¢ng du céc
diéu kién niém yét va theo quyét dinh clia TS Chirc Phat Hanh.

Té chirc bao ldnh phat hanh: TCBS.

Pai dién ngwoi s& hivu trai phiéu: TCBS.

Dai ly dang ky ban dau: TCBS.

Té chirc lwu ky ban diu: TCBS.

Té chirc nhan tai san bao dam: TCBS (v&i tw cach la Pai Dién Nguwdi S& Hivu Trai

Phiéu hanh déng nhan danh va vi lgi ich cla nhirtng Ngudi S& Hiru Trai Phiéu).

Té chirc quan ly tai khoan: Ngan hang TMCP Ky thwong Viét Nam.

Luat diéu chinh: Luat Viét Nam.

Cong bd thong tin: TS Chirc Phat Hanh cam két cdng bd thdng tin lién quan dén Trai

Phiéu theo quy dinh phap luat hién hanh.

Cac cam két khac déi véi nha dau tw: T Chirc Phat Hanh cam két thanh toan géc va

|ai Trai Phiéu dung han. Cac cam két chi tiét khac sé dwoc thé hién trong cac tai liéu giao

dich cla Trai Phiéu khi phat hanh.

Quyén Igi va trach nhiém ctia nha dau tw:

- Nha dau tw mua Trai Phiéu dwoc Té Chire Phat Hanh thanh toan day da, ding han
gbc, 13i Trai Phiéu khi dén han va dam bao viéc thuc hién cac quyén kém theo (néu
co) theo cac van kién Trai Phiéu cé lién quan;
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32

33.

34.

V.

- Trt trwdng hop bi han ché giao dich theo quy dinh vé& phéat hanh trai phiéu riéng 1€,

nha dau tw mua Trai Phiéu dwoc dung Trai Phiéu dé chuyén nhuwong, cho, tang,
a8 lai thira ké, chiét khau va sl dung Trai Phiéu lam tai san bao dam trong cac
quan hé dan su va quan hé thwong mai theo quy dinh cia phap luat hién hanh;
- Nha dau tw mua Trai Phiéu cé trach nhiém theo cac quy dinh cla phap luat hién
hanh va cac van kién Trai Phiéu c6 lién quan.
Quyén loi va trach nhiém ctia Td Chirc Phat Hanh: T Chirc Phat Hanh cé cac quyén
loi va trach nhiém theo cac quy dinh clia phap luét hién hanh va vén kién Trai Phiéu cé
lién quan.
Trach nhiém va nghia vu ctia cac td chivc, ca nhan cung cap dich vu lién quan dén
Trai Phiéu: Cac td chirc, ca nhan cung cép cac dich vu lién quan dén Trai Phiéu cé trach
nhiém va nghia vy dwec quy dinh cu thé theo céac quy dinh phap luat hién hanh va cac
van kién Trai Phiéu c6 lién quan.
Cac diéu kién khac: S& dwoc quy dinh cu thé trong Cac Diéu Kién Trai Phiéu va cac
hop ddng, théa thuan dwoc ky két nhdm muc dich phat hanh Trai Phiéu theo Phuwong
An Phat Hanh nay. Téng Giam dbc clia Té Chirc Phat Hanh hodc nguoi dugc Gy quyén
hop 1& thda thuan quyét dinh cac diéu kién khac.

TAI SAN BAO DAM

Cac nghia vu cla Té Chirc Phat Hanh lién quan dén Trai Phiéu sé dwoc bdo ddm bang cac
tai san thudc s& hiru ctia Td Chirc Phat Hanh va/hodc bén th& ba nhw sau:

(a) Cb phan cla Té Chirc Phat Hanh thudc sé& hiru clia cac cb ddng clia TS Chirc Phét
Hanh;

(b) Toan bd cb phan ciia Nova Phu Sa thudc s& hitu clia cac cb déng clia Nova Phu
Sa;

(c) Toan bd phan vén goép clia Coéng ty TNHH Dau tw va Phat trién Bat dong san An
Phat (“An Phat’) thudc s& hiru cla cac thanh vién gop vén clia An Phat;

(d) Quyén tai san phat sinh tlr hgp ddng hep tac kinh doanh nguyén tac gitra An Phat
va Nova Phu Sa;

(e) Quyén tai san phat sinh tlr cac van ban giao dich lién quan dén viéc chuyén nhugng
Dw An Con Au cho Nova Phu Sa:

(f)  Toan bd ddng san, quyén tai san lién quan dén Dy An San Golf;

() Trong pham vi phap luat Viét Nam cho phép, toan bd dong san, quyén tai san va
cac quyén khac lién quan dén Dy An Khu Biét Thy;

(h) Céc tai san bd sung va/hodc thay thé khac (néu can thiét) thudc s& hiru clia T
Chtrc Phat Hanh va/hoac (cac) bén thir ba.

Pé 1am rd, mot phan hodc toan bd tai san bdo ddm néu trén cling dwgc dung dé bao dam
chung cho cac nghia vu khac cla T4 Chirc Phat Hanh va/hodc cac bén khac theo quy dinh tai
cac van kién Trai Phiéu cé lién quan.
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Trong 4o,

“Nova Phu Sa” ¢ nghia la Cong ty Cé phan Nova Phi Sa, mét oong ty dwoc thanh lap theo
Glay chung nhan dang ky doanh nghiép s6 0313123539 do S& Ké& hoach va Bau tu thanh
phé Hb Chi Minh cép 1an dau ngay 03 thang 02 nam 2015, nhw dugc stra doi bd sung tirng
thoi diém.

“Dw An Cdn Au” c6 nghia la di an san golf Cdn Au tai Khu vire Cén Au, Phuéng Hung Ph,
Quan Cai Rang, Thanh phd Can Tho véi dién tich la 77,31 ha (‘Dw An San Golf’) va dw an
khu biét thw Cén Au, phuéng Hueng Phu, quan Cai Rang cé dién tich khoang 24,7 ha (“Dw
An Khu Biét Thy”) *) trén khu dat co dién tich khodng 102 ha tai phwong Hwng Phd, quén
Cai Rang, thanh phd Can Tho (‘Khu B4t"), can ctr theo:

o Quyét dinh sé 209/QD-UBND ngay 24/01/2019 phé duyét d an quy hoach chi tiét
xay dwng 1/500 Dw An San Golf;

o Quyét dinh s6 238/QP-UBND ngay 21/01/2019 clia UBND thanh ph Can Tho vé
viéc phé duyét quy hoach chi tiét xay dwng khu biét thw Cén Au, phwéng Hung Phu,
quan Cai Rang, thanh phé Can Tho;

o Quyét dinh s6 1200/QP-UBND ngay 21/05/2019 clia UBND Thanh phé Can Tho
théng bao két qua so tuyén Iwa chon nha dau tw thwe hién Dw An Khu Biét Thy,

e Quyét dinh sb 645/QD-TTg ngay 29/05/2019 cla Thd twéng chinh phl vé viéc phé
duyét chd trieong dau tw Dw An San Golf, phweng Hung Phu, quan Cai Rang, thanh
phé Can Tho.

VI. KE HOACH BO TRi NGUON CHO VIEC THANH TOAN GOC, LAI TRAI PHIEU

Té Chire Phat Hanh du kién st dung ngudn thu hop phap tir hoat déng kinh doanh, nguén
thu tlr hoat déng tai chinh va cac ngudn thu khac clia Té Chirc Phat Hanh dé thanh toan tién
i va khoan tién gdéc cla Trai Phiéu khi dén han hodc mua lai trwéc han Trai Phiéu theo quy
dinh tai Cac Diéu Kién Trai Phiéu.
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CONG TY CO PHAN TAP POAN CONG HOA XA HOI CHU NGHIA VIET NAM

PAU TU DIA éc NO VA Ddc lap - Tw do - Hanh phtc
WO U e LS TSN SOCIALIST REPUBLIC OF VIETNAM
GRG0 ATIHON Independence — Freedom -- Happiness

Sé/ No: . 96./2020-NQ.HPQT-NVLG TP. Hb Chi Minh, ngay .. thang 08 ndm 2020

Ho Chi Minh City, August ..QF.2% 2020

NGH| QUYET CUA HOI PONG QUAN TR
i L UTION OF THE BOARD OF DIRECTORS

(V/v: Phé duyét cac cong viéc lién quan dén viéc phéat hanh tréi ph/eu doanh nghlep theo
hinh thirc riéng 1é ndm 2020 véi tdng khéi luwong phét hanh téi da 95 ty dong)

(For: Appioving matlers relaled to the issuance of corporate bonds in form of private
placenient in 2020 with a tolal face value of up to VND 95 billion)

Can cW !'ursisidé fue

Luat Doanh nghiép s6 68/2014/QH13 dwoc Quéc héi théng qua ngay 26 thang 11 nam 2014;

Law o Criterprises No. 68/2014/QH13 adopted by the National Assembly on November 261, 2014,
Luat Chirng khoan s6 70/2006/QH11 dwoc Quéc hoi théng qua ngay 29/6/2006;

The Law on Securities No. 70/2006/Q1H11 dated on June 29" 2006,

Luat Stra ddi, B6 sung mot sb diéu cla Luat Chiing khoan sé 62/2010/QH12 dwoc Québc hoi théng
qua ngay 24/11/2010;

The Law cumernding, supplementing a number of articles of the Law on Securities No. 62/2010/QH12
dated or, November 2410 2010;

Can ctr Nghi dinh s6 163/2018/NB-CP ciia Chinh phl ban hanh ngay 04 thang 12 nam 2018 vé
phét hanh trai phiéu doanh nghiép:

Pursusni to the Docree No. 163/2018/ND-CP issued by the Government dated December 04 2018
on issianes of corporaie bonds;

Piéu le caa Cong ty C& phan Tap doan Dau tv bia c No Va ("Céng Ty"):

Charte i No Vg Land Inivestment Group Corporation (the “Company”),

Bién ban hop Hon ddng quan trj (“HPQT”) Céng Ty ngay . .QF 18/2020. f;&
Meetii) wiinvics of the Board of Direciors (the "BOD”) of the Company dated on /\ugust O‘:F
2020.

QUYET NGH|
RESOLVE

PIEU 1: Phé duyét viéc Cong Ty phat hanh trai phiéu doanh nghiép theo hinh thic riéng

1& v&i tbng khdi lwong phat hanh téi da 95.000.000.000 VND (bdng chir: chin
muoi 1dm ty dong) (“Tral Phleu”) theo phwong an phat hanh trai phiéu duwoc
dinh kém Phu Luc cta Nghi quyét nay (‘Phwong An Phat Hanh”).

ARTICLL 1 Approving the issuance of bonds by the Company in form of private placement

wilty i folal face value of VND 95,000,000,000 (Ninety five billion Vietnamese
Dong) (the “Bond”) in accordance with the bond issuance plan attached hereto
as Appendix of this Resolution (the "lssuance Plan’).
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DIEU 2:

ARMICLE

ARTICL,

DIEU 5;

ARTIGL:

0

o

i

Phé duyét phuong an st dung vbn thu duec tir viéc chao ban Trai Phleu cho
cac muc dich néu tai Phwong An Phat Hanh va phuong an bé tri nguén tré ne
Trai Phiéu néu tai Phuwong An Phat Hanh

Approving the plan of use and repayment of proceeds from the Bond offering for
lhe purposes stated in the lssuance Plan and the plan to repay the Bond as
speciiod i the lssuarice Plan

Phé duyét viéc str dung tai san thudc s& hiru cia Cong Ty va (cac) bén thir ba
d& bao dam cho cdc nghia vu clia Céng Ty lién quan dén Trai Phiéu nhw néu tai
Phwong An Phat Hanh

Anpoving the use of assets of the Company and of third paity(fes) in order to

secure the obligations of the Company relatedio the Bond as specified in the

lssuance Plan

Phé duyét viéc Céng Ty déng ky Trai Phiéu tai Trung Tam Lwu Ky Chirng Khoan
Viét Nam (“VSD”), niém yét trén S& Giao Dich Chirng Khoan dwgc cdng nhan
tai Viét Nam sau khi Trai Phiéu dwoc phat hanh phi hop véi Diéu 1 clia Nghi
quyét nay va dap trng cac diéu kién niém yét theo quy dinh ctia phap luat Viét
Nam.

Approving the Company’s registration of the Bond at the Vietham Securities
Depository (“Vs87), listing of the Bond on the recognized Slock Exchange in
Victnaim after the Bond is issued in accordance with the Arlicle 1 of this
Resolution and afler salislying the listing conditions as prescribed by Vietnamese
Jaws.

Phé duyét viéc giao cho Téng Giam dbc clia Coéng Ty (la ngwdi dai dién theo
phap luat clia Céng Ty), hodc ngwdi duoc Téng Gidam déc cia Céng Ty Gy quyén
can c tinh hinh cu thé dwoc toan quyén quyét dinh va chiu trach nhiém té chirc
trién khai thyec hién cac cong viéc sau day:

Authorising to the Chief Executive Officer of the Company (the Legal
representative) or the person authorized by the Chief Executive Officerbase on
the specificdsituationto organizing the implementation of the followingtasks:

a) Thwong lwong va quyét dinh cac van d& lién quan dén viéc phat hanh Trai
Phiéu, bao gébm nhwng khédng g|cyl han & viéc (i) quyet dinh cac diéu khoan
va diéu kién cu thé cta Trai Phiéu, quy dinh 1ai suat thue té, thoi diém phat
hanh Trai Phiéu, khéi lwong Trai Phiéu phat hanh thyc t&, danh sach nha
dau tw, cac khoan phi lién quan dén viéc phat hanh; (i) thwong lwong va
quyét dinh cac van dé lién quan dén viéc s dung tién thu dwoc ti viec phat
hanh Trai Phiéu, ké ca mirc phan bb sé tién thu dworc tir viéc phat hanh Trai
Phiéu cho cac muc dich va phwong an st dung vén da dwoc phé duyét,
céach thire thye hién va viéc bé tri ngudn trd ne Trai Phidu; (iii) quyét dinh
viéc dam phan, ky két va té chirc thwe hién cac hop ddng, thda thuan va tai
liéu lién quan dén viéc phat hanh Trai Phiéu: (iv) quyét dinh viéc stra ddi va
diéu chinh céac tai liéu khac lién quan dén viéc phat hanh Trai Phiéu (néu
c6); (v) quyét dinh viéc mua lai Trai Phiéu trwdc han; va (vi) quyét dinh cac
van dé khac lién quan dén Trai Phiéu;

MNegotialing and deciding on matters related to the Bond issuance, including
but nol limiled to (i) deciding on the terms and conditions of the Bond, selting
the actual interest rale, date of issuance of the Bond, actual volume of the
issued Bond, list of investors, fees related to the issuance; (i) negotiating
wnd deciding on matters related to the use of proceeds from the Bond

issuance, including the distribution of proceeds from the Bond issuance for
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the approved purposes and plans of use of proceeds, implementation plan

and arcangerment of sources to repay the Bond; (i) negotiating, signing and
inplementing the contracts, agreements and documents related to the Bond
issuance! (iv) deciding to amend and adjust other documents related to the
Bond issuance (if any); (v) deciding to early redeem the Bond,; and (vi)
deciding other matters relating to the Bond;

b) Quyét dinh va té chirc trién khai thye hién cac cdng viéc lién quan dén viéc
dang ky va niém yét; hay dang ky va nlem yét mot phan hodc toan bd Trai
Phiéu (“Dang Ky Va Niém Yét’"), bao gdm nhung khéng gidi han q cac
cong viéc sau day: (i) quyét dinh thi han Dang Ky Va Niém Yét cu thé cla
Trai Phiéu; (ii) quyét dinh cac hd so, tai liéu nép cho cac co quan Nha nwéc
c6 tham quyén lién quan dén viéc Dang Ky Va Niém Yét Trai Phiéu phi hop
v&i quy dinh clia phap Iluét; (iii) 1am viéc va giai trinh v&i cac co quan chire
nang va cac don vj c6 lién quan vé hd so Dang Ky Va Niém Yét va cac van
dé khac lién quan dén viéc Bang Ky Va Niém Yét Trai Phiéu; va (iv) thuc
hién cac cdng viéc khac ma Téng Giam débc thay can thiét nhdm thwe hién
thanh cong viéc Bang Ky Va Niém Yét Trai Phiéu tai VSD va mét sé giao
dich chirng khoan duwgc cdng nhan tai Viét Nam;

Deciding and organizing the implerentation of matters relating fo the
registralion and listing, deregistration and delisting part or all of the Bond
{"Registration And Listing”), including but not limited to: (i) determining the
specific term of the Registration And Listing of Bond; (ii) deciding the
dossier, documents to be submitted to the competent State agencies
relating j to the Registration And Listing of Bond in accordance with the laws;
(i) working and explaining to the refevant authorities and agencies on the
Registration  And - Listing  dossiers and other issues related to the 144
Registration And Lisling of the Bond, and (iv) performing other tasks that the

General Director deeins necessary to successfully carry out the Registration N6
And Listing of the Bond at VSD and at a recognized stock exchange in P
Viotnam; AN

1A

c) Quyét dinh cac van dé lién quan dén tai san bao dam cla Trai Phiéu, bao 0’
gém nhung khéng gidi han & gia tri tai sdn bdo dam; viéc thay thé, bd sung, 5

rut bat tai san bao dam; viéc chia sé tai san bdo dadm; cac didu khodn va
diéu kién; viéc ky két, stra dbi, bd sung cac hop ddng bdo dam va cac tai
liéu lién quan; va thwe hién cac thl tuc dé hoan tat viéc cdm cb va/hoic thé
chép tai san bdo ddm cho Trai Phiéu; va

[

Deciding on matters related to the security assels of the Bond, including but
not limited o the value of the security assets; the replacement, addition and
reduction of security assels; sharing of the security assels; terms and
conditions: the signing, amendment, supplementation of security contracts
and related docurnents, and performing procedures to complete the pledge
and /or moitgage of security assets for the Bond, and

d) Thuwe hién cac cong viéc va thl tuc can thiét khac nham phat hanh thanh
cong Trai Phiéu, hoan tat viec Bang Ky Va Niém Yét Trai Phiéu va cac noi
dung phat sinh trong qua trinh van hanh Trai Phiéu.

Canryingout other tasks and procedures necessary to successfully issue the
Bond. complete theRegistration And Listingof the Bondand the matter
arising during the operation of the Bond.
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PIEU 6: Cac thanh vién HPQT, Ban Téng Giam déc, cac Phong/Ban va cac ca nhan co
lién quan cua Coéng Ty chiu trach nhiém thi hanh Nghi quyét nay.

ARTICLE G: The BOD members, the Board of Management. related Department and related
persens shall be responsible to perform this Resolution.

PIEU 7: Nghi quyét nay cé hiéu luc ké tir ngay ky
ARTICL:. ¢ s Resolulion shall take effect from the date of signing.

TM. HOI PONG QUAN TR]
CHU T!CH HOI DONG QUAN TR!
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PHU LUC
PHUONG AN PHAT HANH TRAI PHIEU BONDNVL112022 NAM 2020
CUA CONG TY CO PHAN TAP BOAN PAU TU BJA OC NO VA
(Pinh kém Nghj Quyét sb ...... /2020-NQ.HPQT-NVLG
cla Hoi ddng Quén trj Céng ty C4 phan Tap doan Pau tw Bja 6¢c No Va)

Phwong an phat hanh nay (“Phwong An Phat Hanh”) 1a co s& cho V|ec phat hanh cac trai
phleu bang Pdng Viét Nam, khéng chuyen aéi, khéng kem ching quyén, dugc ddm bao bang
tai s&n va xac lap nghfa vu tra ne trc tiép d0| v&i T6 Chirc Phat Hanh (nhu dwoc dinh nghia
dwdi day), phat hanh riéng |é theo quy dinh tai Nghij dinh 163/2018/ND-CP cta Chinh pht ban
hanh ngay 04 thang 12 ndm 2018 vé& phat hanh trai phiéu doanh nghiép (“Nghi Binh 163"),
v&i tébng ménh gia tbi da 95.000.000.000 VND (bang chir: chin mwoildm ty ddng) (“Trai Phleu”)
clia Céng ty Cé phan Tap doan Pau tw Dia 6¢c No Va (“Té Chlrc Phat Hanh”) theo cac néi
dung trinh bay trong Phuong An Phat Hanh nay. Phuong An Phat Hanh nay chi quy dinh céac
diéu kién chinh ctia Trai Phiéu va noi dung chinh cla viéc phat hanh Trai Phiéu. Cac diéu kién
cu thé cta Trai Phiéu va noi dung khac cla viéc phat hanh Tréi Phiéu sé duoc quy dinh trong
cac didu khodn va diéu kién ctia Trai Phiéu (“Cac Diéu Kién Trai Phiéu”) va cac hop déng,
thda thuan va tai liéu khac dwoc ky két b&i hodc nhan danh Té Chirc Phat Hanh nhdm muc
dich phat hanh Trai Phiéu.

I.  THONG TIN VE TO CHU'C PHAT HANH

1. Théng tin chung vé Té Chirc Phat Hanh

- Tén Té Chirc Phat Hanh: Céng ty Cé phan Tap doan Pau tw Dia éc No Va;

- Loai hinh doanh nghiép: Td Chtrc Phat Hanh hoat déng dwéi hinh thirc céng ty cb phan
dai chung

- Giay chirng nhan Dang ky Doanh nghiép: S6 0301444753 do S& Ké hoach va Pau tw
Thanh phd H6 Chi Minh cép lan dau ngay 18 thang 09 ndm 1992, dwec stra déi bd sung
vao tirng thdi diém.

- Vén diéu 1&: 9.695.407.970.000 VND (bang chi¥: Chin nghin séu trdm chin muoi Idm ty
bén trém linh bay triéu chin trdm bay muwoi nghin déng);

- Diachitry s& chinh: 313B-315 Nam Ky Kh&i Nghia, Phudng 07, Quan 3, Thanh phé Hb
Chi Minh, Viét Nam.

2. Nganh nghé kinh doanh chinh

T4 Churc Phat Hanh thwe hién cac nghiép vu kinh doanh chinh sau:

- Kinh doanh bat dong san, quyén st dung dat thudc chd sé& hru, chi sl dung hodc di
thué (Chi tiét: kinh doanh bat déng san);

- Xay diwng cong trinh cdng ich khac;

- Xay dwng cong trinh thay;

- Xay dwng cong trinh khai khoang;

- Xay dwng cong trinh ché bién, ché tao;

- Xay ding cong trinh k§ thuat dan dung khac;
5
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- Xay dung co6ng trinh cép, thoat nwéc;

- Xay dyng cong trinh vién théng, théng tin lién lac;

. Xay duwng nha dé &;

- Xay dwng nha khoéng dé &;

- Xay dwng céng trinh dwéng sat;

- Xay dwng cong trinh dwéng bé;

- Xay dwng cong trinh dién;

- Hoat déng xay dwng chuyén dung khac (Chi tiét: Cac cong tac thi cdng khac);

- Hoat ddng thiét k& chuyén dung (Chi tiét: Dich vu thiét ké k¥ thuat cho viéc l&p dat co khi
va |ap dat dién cho cac tdoa nha; Dich vu thiét ké k¥ thuat cho viéc xay dwng cho cac cong
trinh k§ thuat dan dung);

- Hoat dong tw van quan Iy (Chi tiét: Dich vy tw van quan Iy; Dich vy tw van quén Iy dy an
khac véi dich vy xay dwng);

- Tuw van, mdi gii, dau gia bat ddng san, dau gia quyén sl dung dat (Chi tiét: Moi gidi bat
déng san; Dich vy quan Iy bat dong san; Tw van bat dong san; San giao dich bat déng
san).

3. Tinh hinh tai chinh ciia Té Chirc Phat Hanh

3.1. Mat sb chitiéu tai chinh co ban trong 3 ndm lién ké trwdc ndm phat hanh va dw kién thay
dbi sau khi phat hanh Trai Phiéu:

Don vij Dy kién
STT Chi tidu tnh || 311122017 | 31/12/2018 | 31/12/2019 | sau phat
hanh

Vén chii s& hiru Triéu

T | thc 5 dbng | 13256391 | 19.969.800 | 24.461.074 | 24.461.074
Hé sé noivén

2 | chl s& hiru thye Lan 1,35 1,40 1,41 1,45 (%)
co

3 | Leinhuan sau THéu | 5 061,643 | 3.278.949 | 3.387.322 | 3.387.322

thué TNDN dong

Ty suét lgi nhuan
4 sau thué/Vén cha % 17,69 19,74 15,25 15,25
s& hitu (ROE)

(Nguén: BCTC hop nhét kiém toén cho cac ndm 2018, 2019 cda Té Chirc Phat Hanh)

(*) dugc tinh trén gia dinh téng khoi lugng trai phiéu phat hanh thanh céng 1a
1.290.000.000.000 VND.

3.2. Tinh hinh thanh toan gdc, l4i trai phiéu d& phat hanh trong 03 (ba) ndm lién tiép trwdc
dot phat hanh trai phiéu:
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Tai thoi diém lap Phuong An Phat Hanh nay, Té Chirc Phat Hanh d thue hién thanh
toan day di khoan goc |ai trai phiéu d4 phat hanh trong 03 (ba) nam lién tiép truéc dot
phat hanh Trai Phiéu.

3.3. Y kién kiém toan déi véi bao cdo tai chinh ndm 2019 ciia T6 Chire Phat Hanh:

. Céng ty kiém toan: Cong ty TNHH PwC (Viét Nam)

e Y kién kiém toan: “Theo y kién ctia ching téi, béo céo tai chinh hop nhét da phén anh
trung thurc va hop ly, trén céc khia canh trong yéu, tinh hinh tai chinh cta Céng ty Ccé
phén Tép doan Béu tw Bja 6¢c No Va tai ngay 31 thang 12 ndm 2019, ciing nhw két qué
hoat déng kinh doanh va tinh hinh lwu chuyén tién té cho ndm tai chinh két thuc cing
ngay, pht hop véi cadc Chuén muc ké todn, Ché do ké toan doanh nghiép Viét Nam va
cac quy dinh phép ly c6 lién quan dén viéc Iap va trinh bay béo céo tai chinh”

Il.  MUC DiCH PHAT HANH VA PHU'ONG AN SU’ DUNG VON
1. Muc dich phat hanh

Té Chirc Phat Hanh dy kién s dung s6 tién thu dwoe tir viéc chao ban cac Trai Phiéu
cho cac muc dich sau:
e Tang quy md vén hoat dong clia TS Chirc Phat Hanh; va/hoac
) Thuwe hién cac chwong trinh, dw an dau tw cla Té Chirc Phat Hanh.

2.  Ké hoach str dung sé tién thu dwoc
Sé tién thu dwoc tir viéc phat hanh Trai Phiéu sé dwoc Té Chirc Phat Hanh s dung
phu hop voi (cac) muc dich phat hanh néu trén.
Theo thdm quyén dwoc giao béi Hoi ddng Quan tri ("HBPQT”), Téng Giam déc clia T
Chlrc Phat Hanh cé quyén quyét dinh mic phan bd sé tién thu dwoc tir viéc chao ban
cac Trai Phiéu cho cac muc dich va phwong an néu trén trén co sé linh hoat va phi hop
véi quy dinh cla phap luat, diéu I& va quy ché ndi bo ctia TS Chire Phat Hanh.

. CAC TAI LIEU VA VAN BAN PHAP LY CHU'NG MINH DOANH NGHIEP DAP NG
DIEU KIEN PHAT HANH TRAI PHIEU THEO NGHI PINH 163

AL A

1. Cancwphaply

- Luat Doanh nghiép sb 68/2014/QH13 ngay 26 thang 11 n&m 2014;
- Nghi Binh 163.

2. Tinh tuan thu cua dot phat hanh

T4 Chirc Phat Hanh tuan thi cac quy dinh tai Biéu 10 ctia Nghi Binh 163, cu thé& nhw
sau:

No&i dung lién quan Hién trang

Doanh nghiép phat hanh la céng ty cé | BPap ng.
phan hoac cdéng ty trach nhiém hiu
han dwoc thanh 1ap va hoat déng theo
phap luat Viét Nam

Can ct: Gidy chirng nhan Dang ky Doanh nghiép
s6 0301444753 do S& ké hoach va Pau tw Thanh
phé Hd Chi Minh cép Ian ddu ngay 18 thang 09
nam 1992 (dwoc stra ddi bd sung vao tirng thoi
diém).
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C6 thdi gian hoat dong téi thiéu 01 | Dap ng.
» R g S A A A « X
nam ké tlr ngay dwoc cap lan dau Giay Thoi gian hoat dong tir ném 1992.

chirng nhan Bang ky Doanh nghiép )

Cén cl: Giay chirng nhan Bang ky Doanh nghiép
sb 0301444753 do S& ké hoach va Pau tw Thanh
phd HS Chi Minh cp lan dau ngay 18 thang 09
nam 1992 (dwoc stra ddi bd sung vao tieng thoi
diém).

C6 bao cao tai chinh ndm trwdce lién ké | Dap trng.

> - e Y « R r
cua nam pha}t('xhanh gu’%c’ kc;?{“ tlgrim Can ctr: Bao cao tai chinh hop nhét kiém toan nam
tbh"' to Chd“."ch lém toan du dieu kien | »n19 va guoc kigm toan bdi Cong ty TNHH PwC
€0 quy dinh. (Viét Nam) (PwC).

PwC la mét td chirc kiém toan dwegc chap thuan
thwe hién kiém toan bao céo tai chinh cla don vi
cé lgi ich cdng ching theo quy dinh cta Luéat Kiém
toan Béc lap.

S6 lwgng nha dau tw dang ky mua Trai | Tuén thi. T6 Chire Phat Hanh chi chao ban cho
phiéu sO lwgng dwdi 100 nha dau tw, khdng ké nha dau
tw chirng khoén chuyén nghiép.

Phwong An Phat Hanh da dwoc phé | Tuén tha.

duyét boi cap ¢6 tham quyen Dy kién Phuong An Phét Hanh sé duoc HBQT ciia
T8 Chirc Phat Hanh phé duyét,

Thanh toan day dd ca gbc va 13 ctia | Dap tng.

a1 phieu a8 phat nanh trond 99 N2 | 78 Chire Phat Hanh da thuc hign thanh toan dy
P 7P PRICU | 50 khoan géc, 141 trai phiéu da phat hanh trong 03

(ba) nam lién tiép trwdc dot phat hanh Trai Phiéu.

Pap trng cac ty 1é an toan tai chinh, ty | Khéng ap dung.
& dam bao an toan trong hoat dong
theo quy dinh cla phap luat chuyén

nganh

IV. CAC PIEU KHOAN VA PIEU KIEN CHINH CUA TRAI PHIEU

1. Loai hinh Trai Phiéu: Trai phiéu doanh nghiép khong chuyén ddi, khong kém chirng
quyén, duwoc bao ddm bang tai san va xac lap nghia vu tra no truc tiép dbi véi Té Chire
Phat Hanh.

2. Téng khdi lwong cac Trai Phiéu dw kién phat hanh: téi da twong dwong véi
95.000.000.000 VND (bdng chir: chin muwoi ldm ty dbng).

3. Ky han: téi da 24 (hai mwoi tw) thang.
4. Ménh gia Trai Phiéu: 100.000 VND (bang chi¥ mét trém nghin déng)/Trai Phiéu.

5. Tinh chét: Trai phiéu doanh nghiép khéng chuyén ddi, khong kém chirng quyén, dwoc
dam bao bang tai san va xac lap nghfa vu tra ng trwc tiép ddéi véi TS Chire Phat Hanh.
Trong trueng hop s tién thu dwoc tlr viéc xt Iy tai sdn bdo ddm khéng du dé thanh toan
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10.
1.

12.
13.

14.
15.

16.

cho cac nghia vy lién quan dén Trai Phiéu thi phan nghia vu chwa dugc thanh toan du
s& c6 thir tw thanh todn it nhat ngang bang v&i cac nghia vy chung khac khéng dwoc
bdo dam (du la nghia vu hién tai hodc trong twong lai) clia Té Chirc Phat Hanh (trir cac
trwdng hop wu tién thanh toan bét budc theo cac van ban quy pham phap luat cé lién
quan).

Hinh tharc Trai Phiéu: But toan ghi sb va/hodc dir lidu dién t&, cép trich luc sb dang ky
nguwoi s& hivu Trai Phiéu khi c6 yéu céu.

Hinh thirc phat hanh: Phat hanh riéng |é theo quy dinh cta Nghj Binh 163.

Loai tién té phat hanh va thanh toan: Bong Viét Nam (VND).

Gia phat hanh: 100% ménh gia Trai Phiéu.

Pja didém té chirc dot phat hanh: Tru s& chinh cla Té Chirc Phat Hanh.

Thi gian phat hanh Trai Phiéu: Dy kién trong Quy Il n&m 2020. Thei gian thyc té
phat hanh Trai Phiéu sé do Téng Giam dbéc quyét dinh.

Sé lwgng dot phat hanh: 01 (mot) dot.

Thei gian phan phéi: du kién trong vong 90 (chin mwoi) ngay ké tir ngay phat hanh
Trai Phiéu.

Déi twong phat hanh: cac nha dau tw 13 td chirc va ca nhan trong nwédc va nwéc ngoai.

Lai suét dw kién cia Trai Phiéu: két hop gitra 13i sudt cb dinh va tha ndi, dw kién nhuw
sau.

(a) Lé&i sudt cho Ky Tinh L&i dau tién: t6i da 10,5% (mudi phdy ndm phan trdm)/ndm;
va

(b) L&i sudt cho mébi Ky Tinh L&i tiép theo: bang téng clia téi da 4,2 % (bdn phay hai
phan trdm)/ndm va Lai Suit Tham Chiéu.

Trong do,

“Lai Suat Tham Chiéu” co nghia la trung binh céng clia lai suét tién gwi tiét kiém ap
dung cho khach hang ca nhén, ky han 12 (mwi hai) thang bang dbng Viét Nam do
Ngan hang TMCP Dau tw va Phat trién Viét Nam, Ngan hang TMCP Ngoai thwong Viét
Nam, Ngan hang TMCP Céng Thwong Viét Nam va Ngéan hang TMCP K§ Thuong Viét
Nam cdng bo vao hoéc vao khoang 11:00 gi¢ sang (gi¢ Viét Nam) cla ngay xac dinh
l&i suat ctia Ky Tinh Lai d6.

“Ky Tinh Lai” c6 nghia I& méi giai doan kéo dai 03 (ba) thang lién tuc bat dau tir ngay
phat hanh Trai Phiéu dénlngéy dao han Trai Phiéu (hodc ngay Trai Phiéu dwoc mua lai
tredc han hodc mua lai bat budc theo cac quy dinh tai Cac Piéu Kién Trai Phiéu).
Phwong thirc thanh toan géc va lai Trai Phiéu:

(@) Thanh toan géc: Géc dugc thanh toan mét Ian vao ngay dao han Trai Phiéu (tr
truong hop Trai Phiéu bi mua lai trwdc han hodc mua lai bt budc phil hop véi Cac

Pidu Kién Trai Phiéu).
(b) Thanh toan lai: Lai Trai Phiéu s& dwoc thanh toan dinh ky vao Ngay Thanh Toan
Lai (trte tredrng hop Trai Phiéu bi mua lai truedc han hodc mua lai bat budc phii hop
9
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17.

18.

19.
20.

21.

22,
23.
24.
25.
26.

27.
28.
29.

30.

31.

véi Céc Pigu Kién Trai Phiéu).
Trong dé,
“Ngay Thanh Toan L&i”: d6i voi mdi Ky Tinh L&, ¢6 nghia la ngay cudi cling clia Ky
Tinh Lai do.
Giao dich Trai Phiéu: Trai Phiéu bi han ché giao dich trong pham vi dwdi 100 (mét trém)
nha dau tw, khéng k& nha dau tw chirng khoan chuyén nghiép trong vong 01 (mét) ndm
ké tlr ngay hoan thanh dot phat hanh, trir trwdng hop theo quyét dinh clia Toa an hoac
thira ké theo quy dinh cta phap luat; sau thoi gian 01 (m6t) ndm néu trén, Trai Phieu co
thé duoc ty do chuyén nhivong ma khdng bj gidi han sé lwong nha dau tuw.
Mua lai Trai Phiéu trwéc han: Sau 12 (mudi hai) thang ké tlr ngay phat hanh Trai Phiéu,
T Chirc Phat Hanh dwoc phép mua lai treéc han mét phén hodc toan bd Trai Phigu
dang lwu hanh, tuy nhién viéc ban lai Trai Phiéu sé do quyét dinh clia mbi ngudi s& hiru
Trai Phiéu. Chi tiét viéc mua lai trwée han Trai Phiéu sé do Téng Giam dbc clia T Chirc
Phat Hanh quyét dinh.
Phwong thirc phat hanh: Bao lanh phat hanh theo hinh thirc cb géng téi da.
DPang ky, lwu ky Trai Phiéu: Trai Phiéu dwoc déng ky va lwu ky tai Céng ty C6 phan
Chirng khoan K§ thwong (sau day goi la “TCBS”).
Niém yét: Trai Phiéu sé dwoc dang ky, Iwu ky tai Trung Tam Lwu Ky Chirng Khoan Viét
Nam va niém yét trén mét S& Giao dich Chirng khoan khi cac Trai Phiéu dap tng di cac
diéu kién niém yét va theo quyét dinh clia T Chirc Phat Hanh.
Té chivc bao lanh phat hanh: TCBS.
Dai dién ngwoi s& hivu trai phiéu: TCBS.
Dai ly ddng ky ban dau: TCBS.
Té chivc lwu ky ban dau: TCBS.

Té chc nhan tai san bao dam: TCBS (véi tw cach la Dai Dién Ngwdi S& Hieu Trai
Phiéu hanh déng nhan danh va vi loi ich clia nhivng Nguai S& Hiru Trai Phiéu).

T6 chivc quan Iy tai khoan: Ngan hang TMCP Ky thuwong Viét Nam.

Luat diéu chinh: Luat Viét Nam.

Cong bb thong tin: T Chirc Phat Hanh cam két cong b thong tin lién quan dén Trai

Phiéu theo quy dinh phap luat hién hanh.

Cac cam két khac dbi véi nha dau tw: TS Chirc Phat Hanh cam két thanh toan géc va

|&i Trai Phiéu dung han. Cac cam két chi tiét khac sé dwoc thé hién trong cac tai liéu giao

dich ctia Trai Phiéu khi phat hanh.

Quyén Igi va trach nhiém cta nha dau tw:

- Nha dau tw mua Trai Phiéu dwoc Té Chirc Phat Hanh thanh toan day dd, ding han
gbc, 13i Trai Phiéu khi dén han va dadm bao viéc thuc hién cac quydn kém theo (néu
c6) theo céac van kién Trai Phiéu co lién quan;
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32.

33.

34.

V.

- Trir trerng hop bi han ché giao dich theo quy dinh vé phat hanh trai phiéu riéng I&,

nha dau tw mua Trai Phiéu dwoc dung Trai Phiéu dé chuyén nhwong, cho, tang,
dé lai thira k&, chiét khau va st dung Trai Phiéu lam tai san bdo dam trong cac
quan hé dan sw va quan hé thwong mai theo quy dinh ctia phap luéat hién hanh;

- Nha d&u tw mua Trai Phiéu cé trach nhiém theo céc quy dinh cla phap luat hién
hanh va cac van kién Trai Phiéu cé lién quan.

Quyén loi va trach nhiém chia Té Chirc Phat Hanh: Té Chirc Phat Hanh c6 cac quyén

loi va trach nhiém theo cac quy dinh cla phap luat hién hanh va van kién Trai Phiéu co

lien quan.

Trach nhiém va nghia vu ctia cac td chirc, ca nhan cung cip dich vy lién quan dén

Trai Phiéu: Cac td chtrc, ca nhan cung cép cac dich vu lién quan dén Trai Phiéu cé trach

nhiém va nghia vu dwoc quy dinh cu thé theo cac quy dinh phap luat hién hanh va céc

van kién Trai Phiéu c6 lién quan.

Cac diéu kién khac: S& duoc quy dinh cu thé trong Cac Didu Kién Trai Phiéu va cac

hop déng, théa thuan dwoc ky két nhdm muc dich phat hanh Trai Phiéu theo Phwong

An Phat Hanh nay. Tdng Giam dbc clia T6 Chirc Phat Hanh hodc nguwei duwgc Gy quyén

hop & thda thuan quyét dinh cac diéu kién khac.

TAl SAN BAO BAM

Cac nghfa vu clia Té Chirc Phat Hanh lién quan dén Trai Phiéu sé dwoc bdo dam bang cac
tai san thudc s& hiru clia Td Chirc Phat Hanh va/hodc bén thl ba nhw sau:

(@) Cb phan clia TS Chirc Phat Hanh thudc s& htru clia cac cb dong cla T Chirc Phat
Hanh;

(b) Toan bd cb phan clia Nova Phu Sa thudc s& hitu clia cac cd dong cla Nova Phu
Sa;

(c) Toan bd phan vén gép cla Cong ty TNHH Pau tw va Phat trién Bat dong san An
Phat (“An Phat’) thuéc s& hiru clia cac thanh vién gép vén clia An Phat;

(d) Quyén tai san phat sinh tir hop ddng hop tac kinh doanh nguyén tic gitra An Phat
va Nova Phu Sa;

(e) Quyén tai san phat sinh tlr cac van ban giao dich lién quan dén viéc chuyén nhuong
Dw An Cén Au cho Nova Phti Sa;

(f)  Toan bd ddng san, quyén tai san lién quan dén Dy An San Golf;

(g) Trong pham vi phap luét Viét Nam cho phép, toan bé ddng san, quyén tai san va
cac quyén khac lién quan dén Dy An Khu Biét Thy;

(h) Céc tai sdn bd sung va/hodc thay thé khac (néu can thlet) thudc s& hivu ctia T
Churc Phat Hanh va/hoac (cac) bén tht ba.

Pé [am r8, mot phan hodc toan bd tai san bdo ddm néu trén cling dwoc diung dé bao dam
chung cho cac nghia vu khac ctia Td Chirc Phat Hanh va/hodc cac bén khac theo quy dinh tai
céc van kién Trai Phiéu co lién quan.
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Trong do,

“Nova Phi1 Sa” c6 nghia la Cong ty C phan Nova Phu Sa, mét cong ty duoc thanh lap theo
Glay chirng nhéan dang ky doanh nghiép s6 0313123539 do S& Ké hoach va Dau tw thanh
phd HS Chi Minh cép 1an dau ngay 03 thang 02 nam 2015, nhw dwoc stra ddi bd sung tirng
thoi diém.

“Dw An Cdn Au” co nghia la dy an san golf Con Au tai Khu viee Cén Au, Phudng Hung Phu,
Quan Cai Rang, Thanh phé Can Tho vai dién tich a 77,31 ha (‘D An San Golf’) va dy an
khu biét thy Con Au, phwerng Hung Phu, quan Cai Réng co dién tich khodng 24,7 ha (“Dw
An Khu Biét Thu") ”) trén khu d4t c6 dién tich khoang 102 ha tai phwdng Hung Phu, quan
Céi Rang, thanh phé Can Tho (“Khu DAt"), cén cl theo:

e Quyét dinh sb 209/QD-UBND ngay 24/01/2019 phé duyét dd an quy hoach chi tiét
xay dwng 1/500 Dy An San Golf:

o Quyét dinh s 238/QD-UBND ngay 21/01/2019 ctia UBND thanh phé Can Tho vé
viéc phé duyét quy hoach chi tiét xay dung khu biét thyw Cén Au, phweng Hung Phu,
quan Cai Rang, thanh phé Can Tho;

e Quyét dinh sé 1200/QP-UBND ngay 21/05/2019 cla UBND Thanh phb Can Tho
théng bao két qua so tuyén Iwa chon nha dau tw thwe hién Dy An Khu Biét Thy;

¢ Quyét dinh sb 645/QD-TTg ngay 29/05/2019 clia Thu twéng chinh phii vé viéc phé
duyét cht trwong dau tw Dw An San Golf, phwdng Hwng Phu, quan Cai Rang, thanh
phé Can Tho.

VI. KE HOACH BO TRi NGUON CHO VIEC THANH TOAN GOC, LAl TRAI PHIEU

T6 Chire Phat Hanh dy kién st dung ngudn thu hop phap tir hoat doéng kinh doanh, nguén
thu tlr hoat dong tai chinh va cac ngudn thu khac cla T Chirc Phat Hanh dé thanh toan tién
1ai va khodn tién géc cla Trai Phiéu khi d&n han hodc mua lai trwéc han Trai Phiéu theo quy
dinh tai Cac Piéu Kién Trai Phiéu.
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CONG TY cO PHAN TAP POAN CONG HOA XA HOI CHU NGHIA VIET NAM

PAU TU PIA OC NO VA béc lap - Tw do - Hanh phuc
MO VA LAND INVESTMENT SOCIALIST REPUBLIC OF VIETNAN
GROUP CORPORATION Independence — Freedom — Happiness

S&/ No: . 97./2020-NQ.HDQT-NVLG  TP. H3 Chi Minh, ngay .0 thang 08 ném 2020

NGHI QUYET CUA HOI PONG QUAN TRI
RESOLUTION OF THE BOARD OF DIRECTORS

(V/v: Phé duyét céc cong viée lién quan dén viéc phat hanh trai phiéu doanh nghiép theo
hinh thirc riéng 18 ndm 2020 vé&i tdng khéi luong phét hanh téi da 95 ty déng)

(For: Approving matters related to the issuance of corporate bonds in form of private
placement in 2020 with a total face value of up to VND 95 billion)

Can cW/ Pursuant to:

- Luat Doanh nghiép s6 68/2014/QH13 duwoc Quéc hoi thdng qua ngay 26 thang 11 ndm 2014;
Law on Enterprises No. 68/2014/QH13 adopted by the National Assembly on November 261, 2014,

- Luat Chirng khoan s6 70/2006/QH11 dwoc Quéc héi théng qua ngay 29/6/2008;
The Law on Securities No. 70/2006/QH11 dated on June 29, 2006,

- Luat Stra dbi, B4 sung mot sb diéu clia Luat Chirng khoan sb 62/2010/QH12 dwoc 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;

- Can ct Nghj dinh s& 163/2018/ND-CP clia Chinh phd ban hanh ngay 04 thang 12 n&m 2018 vé
phat hanh trai phiéu doanh nghiép;
Pursuant to the Decree No. 163/2018/ND-CP issued by the Government dated December 04", 2018
on issuance of corporate bonds;

- Diéu lé clia Cong ty C6 phan Tap doan Dau tw Bia bc No Va (“Cong Ty");
Charter of No Va Land Investment Group Corporation (the "Company’);

- Bién ban hop Hoi ddng quan trj (“HBQT”) Céng Ty ngay .07 18/2020. )
Meeting Minutes of the Board of Directors (the "BOD") of the Company dated on August O:;
2020.

QUYET NGHI
RESOLVE

PIEU 1: Phé duyét viec Cong Ty phat hanh trai phiéu doanh nghiép theo hinh thirc riéng
1& v&i tdng khéi lweng phat hanh t6i da 95.000.000.000 VND (bdng chi¥: chin
muoi I1dm ty dong) (“Trai Phiéu”) theo phwong an phat hanh trai phiéu duwoc
dinh kém Phu Luc cGa Nghj quyét nay (‘Phwong An Phat Hanh”).

ARTICLE 1: Approving the issuance of bonds by the Company in form of private placement
with the total face value of VND 95,000,000,000 (Ninety five billion Viethamese
Dong) (the “Bond”) in accordance with the bond issuance plan attached herefo
as Appendix of this Resolution (the “Issuance Plan’).
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DIEU 2:-

ARTICLE 2:

DPIEU 3:

ARTICLE 3:

DIEU 4:

ARTICLE 4:

ARTICLE 5:

Phé duyét phuwong an st dung vbn thu dwoc tir viéc chao ban Trai Phleu cho
cac muc dich néu tai Phwong An Phat Hanh va phwong an bé tri nguén tra no
Trai Phiéu néu tai Phuwong An Phat Hanh

Approving the plan of use and repayment of proceeds from the Bond offering for
the purposes stated in the Issuance Plan and the plan to repay the Bond as
specified in the Issuance Plan

Phé duyét viéc st dung tai san thudc s& hu’u cla Cong Ty va (cac) bén th ba
d& bao dam cho cac nghia vy ctia Cong Ty lién quan dén Trai Phiéu nhw néu tai
Phwong An Phat Hanh

Appoving the use of assets of the Company and of third party(ies) in order (o
secure the obligations of the Company relatedto the Bond as specified in the
lssuance Plan

Phé duyét viéc Céng Ty dang ky Trai Phiéu tai Trung Tam Lwu Ky Ching Khoan
Viét Nam (*V8D”), niém yét trén S& Giao Djch Chirng Khoan dwoc cong nhan
tai Viét Nam sau khi Trai Phiéu dwoc phat hanh phu hop véi Didu 1 clia Nghi
quyét nay va dap (rng cac diéu kién niém yét theo quy dinh cla phap luat Viét
Nam.

Approving the Company's registration of the Bond at the Vietnam Securities
Depository (“VSD”), listing of the Bond on the recognized Stock Exchange in
Vietnam after the Bond is issued in accordance with the Article 1 of this
Resolution and after satisfying the listing conditions as prescribed by Vietnamese
laws.

Phé duyét viéc giao cho Téng Giam dbc clia Céng Ty (la ngwou dai dién theo
phap luat ciia Cong Ty), hodc nguoi duoc Tong Giam débc clia Céng Ty Gy quyen
cén ct tinh hinh cu thé dwoc toan quyén quyét dinh va chiu trach nhiém té chirc
trién khai thwe hién cac cong viéc sau day:

Authorising to the Chief Executive Officer of the Company (the Legal
representative) or the person authorized by the Chief Executive Officerbase on
the specifiedsituationto organizing the implementation of the followingtasks:

a) Thuong lwong va quyét dinh cac van dé lien quan dén viéc phat hanh Tréi
Phiéu, bao gébm nhung khéng gi¢i han & viéc (i) quyét dinh cac diéu khoan
va diéu kién cy thé clia Trai Phiéu, quy dinh |3i suét thyc té, thi diém phat
hanh Trai Phiéu, khéi lwong Trai Phiéu phat hanh thuc té, danh sach nha
d4au tw, cac khoan phi lién quan dén viéc phat hanh; (ii) thwong lwong va
quyét dinh cac van d& lién quan dén viéc sir dung tién thu duwgec tir viéc phat
hanh Trai Phiéu, k& cd mtrc phan bd sé tién thu duoc tir viéc phat hanh Trai
Phiéu cho cac muc dich va phwong an st dung vén da dwoc phé duyét,
céach thire thuwe hién va viéc b tri ngudn tra ne Trai Phiéu; (iii) quyét dinh
viéc dam phan, ky két va td chirc thue hién cac hop dong, thda thuan va tai
liéu lién quan dén viéc phat hanh Trai Phiéu; (iv) quyét dinh viéc stra déi va
didu chinh cac tai liéu khac lién quan dén viéc phat hanh Trai Phiéu (néu
c0); (v) quyét dinh viéc mua lai Trai Phiéu trwéc han; va (vi) quyét dinh céc
van d& khac lién quan dén Trai Phiéu;

Negotiating and deciding on matters related to the Bond issuance, including
but not limited to (i) deciding on the terms and conditions of the Bond, setting
the actual interest rate, date of issuance of the Bond, actual volume of the
issued Bond, list of investors, fees related to the issuance; (ii) negotiating
and deciding on matters related to the use of proceeds from the Bond
issuance, including the distribution of proceeds from the Bond issuance for
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the approved purposes and plans of use of proceeds, implementation plan
and arrangement of sources to repay the Bond; (iii) negotiating, signing and
implementing the contracts, agreements and documents related to the Bond
issuance; (iv) deciding to amend and adjust other documents related to the
Bond issuance (if any), (v) deciding to early redeem the Bond,; and (vi)
deciding other matters relating to the Bond;

b) Quyét dinh va td chirc trién khai thuc hién cac cong viéc lién quan dén viéc

dang ky va niém yét; hdy dang ky va nlem yét mdt phan hodc toan bd Trai
Phiéu (“Dang Ky Va Niém Yét'), bao gdm nhwng khong g|cy| han & céac
cbng viéc sau day: (i) quyet dinh thoi han Dang Ky Va Niém Yét cu thé clia
Trai Phiéu; (ii) quyét dinh cac hd so, tai liéu ndp cho cac co quan Nha nwée
c6 thdm quyen lién quan dén viéc Pang Ky Va Niém Yét Trai Phiéu phu hop
v&i quy dinh cla phap luat; (iii) lam viéc va giai trinh v&i cac co quan chirc
ndng va cac don vj c6 lién quan vé hé so Pang Ky Va Niém Yét va cac van
dé khéc lién quan dén viéc Pang Ky Va Niém Yét Trai Phiéu; va (iv) thuc
hién cac céng viéc khac ma Téng Gidm dbc thay can thiét nhdm thuc hién
thanh céng viéc Bang Ky Va Niém Yét Trai Phiéu tai VSD va moét s& giao
dich chirng khoan duwgc cdng nhan tai Viét Nam;
Deciding and organizing the implementation of matters relating fo the
registration and listing, deregistration and delisting part or all of the Bond
("Registration And Listing"), including but not limited to: (i) determining the
specific term of the Registration And Listing of Bond; (ii) deciding the
dossfer, documents to be submilted to the competent State agencies
relating to the Registration And Listing of Bond in accordance with the laws;
(ilf) working and explaining to the relevant authorities and agencies on the
Registration And Listing dossiers and other issues related to the
Registration And Listing of the Bond; and (iv) performing other tasks that the
General Director deems necessary to successfully carry out the Registration
And Listing of the Bond at VSD and at a recognized stock exchange in
Vietnam;

c) Quyét dinh cac van dé lién quan dén tai san bdo dam cua Trai Phiéu, bao
gdm nhuwng khéng gidi han & gia trj tai sdn bao dam; viéc thay thé, b sung,
rat bét tai san bao dadm: viéc chia sé tai sdn bao dam; cac diéu khoan va
diéu kién; viéc ky két, stra ddi, bd sung cac hop ddng bao dadm va cac tai
liéu lién quan; va thwe hién cac tha tuc dé hoan tat viéc cdm cb va/hoic thé
chép tai san bdo da@m cho Trai Phiéu; va
Deciding on matters related to the security assets of the Bond, including but
not limited to the value of the security assets; the replacement, addition and
reduction of security assets, sharing of the security assets; terms and
conditions; the signing, amendment, supplementation of security contracts
and related documents, and performing procedures to complete the pledge
and /or mortgage of security assets for the Bond; and

d) Thuc hién cac cong viéc va thi tuc can thiét khac nham phat hanh thanh
cbng Trai Phiéu, hoan tat viéc Dang Ky Va Niém Yét Trai Phieu va cac ndi
dung phat sinh trong qua trinh van hanh Trai Phieu.

Carryingout other tasks and procedures necessary to successfully issue the

Bond, complete theRegistration And Listingof the Bondand the matter
arising during the operation of the Bond.
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DIEU 6: Cac thanh vién HDQT, Ban Téng Giam dbc, cac Phong/Ban va cac ca nhan cé
lién quan clia Céng Ty chiju trach nhiém thi hanh Nghj quyét nay.

ARTICLE 6: The BOD members, the Board of Management, related Department and related
persons shall be responsible to petform this Resolution.

PIEU 7: Nghi quyét nay cé hiéu lwc ké tir ngay ky
ARTICLE 7: This Resolution shall take effect from the date of signing.

TM. HOI PONG QUAN TRI
CHU TICH HOI PONG QUAN TRI
AL F OF THE BOD

4
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PHU LYC
PHUONG AN PHAT HANH TRAI PHIEU BONDNVL122022 NAM 2020
cuAa cc“)NG TY CO PHAN TAP POAN DAU TU BIA OC NO VA

clia Hoi dong Quan tri Cong ty C4 phan Tap doan Béu tw Dja 6¢ No Va)

Phudng an phat hanh nay (‘Phwong An Phat Hanh") 1a co s& cho VIeC phat hanh cac trai
phleu bang Pong Viét Nam, khéng chuyen déi, khong kém chirng quyén, dwoc ddm bao bang
tai san va xac 1ap nghta vu trd no truc tiép déi véi TS Chire Phat Hanh (nhu dwoc dinh nghia
dwdi day), phat hanh riéng lé theo quy dinh tai Nghi dinh 163/2018/ND-CP ctia Chinh pht ban
hanh ngay 04 thang 12 ndm 2018 vé& phat hanh trai phiéu doanh nghiép (“Nghl Dinh 163"),
v&i tdng ménh gia t6i da 95.000.000.000 VND (bang chi¥: chin muoi l1am ty déng) (“Tréi Phléu”)
clia Coéng ty Co6 phan Tap doan Dau tw Dia bc No Va (“To Chirc Phat Hanh") theo cac noi
dung trinh bay trong Pth’ng An Phat Hanh nay. Phucyng An Phat Hanh nay chi quy dinh cac
diéu kién chinh ctia Trai Phiéu va ndi dung chinh clia viéc phat hanh Trai Phiéu. Cac diéu kién
cu thé cla Trai Phiéu va ndi dung khac cla viéc phat hanh Trai Phiéu sé& dwoc quy dinh trong

-3 o

cac didu khoan va didu kién cha Trai Phiéu (“Cac Diéu Kién Trai Phiéu’) va cac hop ddng,
thoa thuan va tai liéu khac dwoc ky két b&i hodc nhan danh T Chirc Phat Hanh nham muc
dich phat hanh Trai Phiéu.

. THONG TIN VE TO CHUC PHAT HANH

1. Théng tin chung vé Té Chirc Phat Hanh

- Tén T Chirc Phat Hanh: Céng ty Cb phan Tap doan Dau tw Bja éc No Va;

- Loai hinh doanh nghiép: Té Chirc Phat Hanh hoat déng dwéi hinh thirc cong ty ¢d phan
dai chung

- Gi4y chirng nhan Pang ky Doanh nghiép: S6 0301444753 do S& Ké hoach va Dau tw
Thanh phé H& Chi Minh cép 14n d3u ngay 18 thang 09 ndm 1992, dwoc stra ddi bd sung
vao tirng thoi diém.

- Vbn didu 1&: 9.695.407.970.000 VND (bdng chi¥: Chin nghin séu trdm chin muoi ldm ty
bén trdm linh bay triéu chin trdm bdy muoi nghin déng);

- Dia chi tru s& chinh: 313B-315 Nam Ky Kh&i Nghia, Phudng 07, Quan 3, Thanh phé Hb
Chi Minh, Viét Nam.

2. Nganh nghé kinh doanh chinh

T& Chirc Phat Hanh thye hién cac nghiép vu kinh doanh chinh sau:

- Kinh doanh bat déng san, quyén st dung dat thudc chd s& hiru, chi st dung hodc di
thué (Chi tiét: kinh doanh bt déng san);

- Xay dirng cbng trinh céng ich khac;

- Xay dwng cong trinh thay;

- Xay dwng céng trinh khai khoang;

- Xay dwng cong trinh ché bién, ché tao;

- Xay dirng cdéng trinh k§ thuat dan dung khac;
5
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Xay dyng cong trinh cap, thoat nuéc;

Xay dwng céng trinh vién théng, théng tin lién lac;

Xay dwng nha dé &;

Xay dwng nha khong dé &;

Xay dwng cong trinh dwong sat;

Xay dwng cong trinh dwéong bd;

Xay dwng cong trinh dién;

Hoat ddng xay dwng chuyén dung khac (Chi tiét: Cac cdng tac thi cdng khac);

Hoat ddng thiét k& chuyén dung (Chi tiét: Dich vu thiét ké k¥ thuat cho viéc Iap d&t co khi
va lap d3t dién cho cac tda nha; Dich vu thiét ké k§ thuat cho viéc xay dwng cho céc céng
trinh ky thuat dan dung);

Hoat ddng tw van quan ly (Chi tiét: Dich vu tw van quan ly; Dich vu tw van quan Iy dy an
khac véi dich vu xay dwng);

Tw van, moi gidi, dAu gia bat ddng san, d4u gia quyén st dung dat (Chi tiét: Mai giGi bat
dong san; Dich vu quan ly bat ddng san; Tw van bat dong san; San giao dich bat dong
san).

3. Tinh hinh tai chinh cGa Té Chirc Phat Hanh
3.1. M6t s6 chi tiéu tai chinh co ban trong 3 ndm lién ké trwdc ndm phat hanh va dy kién thay
ddi sau khi phat hanh Trai Phiéu:
o . Dw kién
STT Chi tiéu tinh 31/12/2017 | 31/12/2018 | 31/12/2019 sau phat
! hanh

X > > ~ o
Vonchusohlru | Triéu | 45555 391 | 19.969.800 | 24.461.074 | 24.461.074
thywec co dong

Hé sb no/vén

chtll s& hiru thye Lan 1,35 1,40 1,41 1,45 (%)
cé

Lgi nhuan sau Triéu

thué TNDN dbng 2.061.643 | 3.278.949 | 3.387.322 3.387.322

Ty suét loi nhuan
sau thué/Vén chu % 17,69 19,74 15,25 15,25
s& hiru (ROE)

(Ngubn: BCTC hop nhét kiém toan cho céc ndm 2018, 2019 cta Té Churc Phét Hanh)

(*) duoc tinh trén gia dinh téng khéi luong tréi phiéu phét hanh thanh céng la
1.290.000.000.000 VND.

3.2. Tinh hinh thanh toan géc, 13i trai phiéu da phat hanh trong 03 (ba) ndm lién tiép trwéc

dot phat hanh trai phiéu:
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Tai thoi diém lap Phuong An Phét,Hénh nay, T4 Chirc Phat Hanh da thwc hién thanh
toan day dd khoan géc, Iai trai phiéu da phat hanh trong 03 (ba) nam lién tiép trudc dot
phat hanh Trai Phiéu.

3.3. Y kién kiém toan di v&i bao cao tai chinh nam 2019 ctia TS Chirc Phat Hanh:

. Cong ty kiém toan: Céng ty TNHH PwC (Viét Nam)

e Y kién kiém toan: “Theo y kién cda chiing t6i, bdo céo tai chinh hop nhét da phén énh
trung thuc va hop ly, trén céc khia canh trong yéu, tinh hinh tai chinh ctia Céng ty C6
phén Téap doan Pau tw Bja ¢ No Va tai ngay 31 thang 12 ndm 2019, ciing nhw két qua
hoat déng kinh doanh va tinh hinh lwu chuyén tién té cho ndm tai chinh két thic cing
ngay, pht hop véi céc Chudn muc ké toén, Ché do ké toan doanh nghiép Viét Nam va
céc quy dinh phép Iy c6 lién quan dén viéc 18p va trinh bay béo cdo tai chinh”

Il.  MUC DICH PHAT HANH VA PHUONG AN SU’ DUNG VON
1. Muc dich phat hanh

T& Chirc Phat Hanh du kién st dung sé tién thu dwoc tir viéc chao ban cac Trai Phiéu
cho cac muc dich sau:

e  T&ng quy md vén hoat dong clia Td Chirc Phat Hanh; va/hosc
e Thuwc hién cac chwong trinh, dw an dau tw cla T Chirc Phat Hanh.
2. Ké hoach str dung sé tién thu dwoc

Sé tién thu dwoc tlr viéc phat hanh Trai Phiéu sé duwoc Té Chirc Phat Hanh st dung
phu hop véi (cac) muc dich phat hanh néu trén.

Theo tham quyén duoc giao bdi Hoi ddng Quan tri (‘HDPQT”), Téng Giam dbéc cia Td
Chirc Phat Hanh cé quyén quyét dinh mirc phan bd sb tién thu dugc tir viéc chao ban
cac Trai Phiéu cho cac muc dich va phwong an néu trén trén co sé linh hoat va phi hop
v&i quy dinh cla phap luat, diéu 1& va quy ché néi bd ctia TS Chire Phat Hanh.

lll. CAC TAI LIEU VA VAN BAN PHAP LY CHU'NG MINH DOANH NGHIEP PAP UNG
DPIEU KIEN PHAT HANH TRAI PHIEU THEO NGHI BINH 163

1. Cancwphaply

- Luat Doanh nghiép sé 68/2014/QH13 ngay 26 thang 11 ndm 2014;
- Nghi Binh 163.

2. Tinh tuan thu cta deot phat hanh

T& Chirc Phat Hanh tuan thl cac quy dinh tai Diéu 10 clia Nghj BPinh 163, cu thé nhw
sau:

NGi dung lién quan Hién trang

Doanh nghiép phat hanh |a cong ty ¢ | Bap tng.

phan hodc céng ty trach nhiém hiku Can ot Gidv ch A ox . L,
X a7 A : y chirng nhan Bang ky Doanh nghiép
han duoc thanh |ap va hoat dong theo | (46301444753 do S& ké hoach va BAu tw Thanh

phap luat Viet Nam phé H Chi Minh cp 1an dAu ngay 18 thang 09
nadm 1992 (dwoc stra ddi bd sung vao tirng thoi
diém).
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C6 thoi gian hoat ddéng téi thiéu 01
nam ké tir ngay dwoc clp lan dau Gidy
chirng nhan Bang ky Doanh nghiép

Pap rng.
Thoi gian hoat ddng tir nam 1992.

Can clv: Giay chirng nhan Dang ky Doanh nghiép
s6 0301444753 do S& ké hoach va Dau tw Thanh
phé Hd Chi Minh cép 1an d4u ngay 18 thang 09
ndm 1992 (dwoc stra ddi bd sung vao tirng thoi
diém).

C6 béo cao tai chinh ndm truéc lién ké
clia nam phat hanh dwoc kiém toan
bdi t& chirc kiém toan d0 didu kién
theo quy dinh.

Pap ng.

Cén ctr: Bao cao tai chinh hop nhét kiém toan ndm
2019 va duoc kiém toan bé&i Cong ty TNHH PwC
(Viét Nam) (PwC).

PwC la mot té chirc kiém toan dwoc chép thuan
thwe hién kiém toan bao cao tai chinh cta don vj
c6 lgi ich cong ching theo quy dinh clia Luat Kiém
toan Déc lap.

Sé lwong nha dau tw dang ky mua Trai
phiéu

Tuén tha. T6 Chirc Phat Hanh chi chao ban cho
sb lwong dwdi 100 nha dau tw, khéng ké nha dau
tw chirng khoan chuyén nghiép.

Phwong An Phat Hanh da duwoc phé
duyét b&i cap cé thdm quyén

Tuéan thu,

Dw kién Phwong An Phat Hanh sé duwoc HPQT cla
TS Chlrc Phat Hanh phé duyét.

Thanh toan day du ca gbc va l4i cla
tréi phiéu da phat hanh trong 03 ndm
lién tiép trwdc dot phat hanh trai phiéu

Dap wng.

T Chirc Phat Hanh da thwc hién thanh toan day
du khoan géc, 1ai trai phiéu da phat hanh trong 03
(ba) nam lién tiép trwdc dot phat hanh Trai Phiéu.

Pap tng cac ty 1& an toan tai chinh, ty
|& dam bao an toan trong hoat déng
theo quy dinh cua phap luat chuyén
nganh

Khoéng ap dung.

IV. CAC PIEU KHOAN VA BIEU KIEN CHINH CUA TRAI PHIEU

1. Loai hinh Trai Phiéu: Trai phiéu doanh nghiép khéng chuyén ddi, khong kém chirng
quyén, dwoc bdo dam bang tai san va xac lap nghia vu trd no truc tiép dbi véi Té Chire
Phat Hanh.

2. Téng khéi lweng cac Trai Phiéu dw kién phat hanh: téi da twong dwong véi
95.000.000.000 VND (bédng chi: chin muoi Idm ty déng).

3. Ky han: téi da 24 (hai muoi tw) thang.
4. Ménh gia Trai Phiéu: 100.000 VND (bang chi¥: mét trdm nghin dbng)/Trai Phiéu.

5.  Tinh chét: Trai phiéu doanh nghiép khéng chuy&n ddi, khdng k&m chirng quyén, dwoc
dam bdo bang tai san va xac lap nghia vu trd no tryc tiép ddi véi T Chire Phat Hanh.
Trong trdng hop sb tién thu dwoc tir viéc x0r ly tai sdn bao dam khéng du dé thanh toan
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10.
1.

12.
13.

14,
15.

16.

cho céac nghfa vu lién quan dén Trai Phiéu thi phan nghia vy chwa dwgc thanh toan du
s& co thr tw thanh toan it nhat ngang bang véi cac nghia vu chung khac khéng dwec
bao dam (du 1a nghia vy hién tai hodc trong twong lai) ctia Té Chirc Phat Hanh (trir cac
trwdng hop wu tién thanh toan bét budc theo cac van ban quy pham phap luat cé lién
quan).

Hinh thiec Trai Phiéu: But toan ghi s va/hodc di¥ liéu dién tl, cap trich luc sb dang ky
nguwoi s& hivu Trai Phiéu khi c6 yéu cau.

Hinh thirc phat hanh: Phat hanh riéng lé theo quy dinh ctia Nghj Binh 163.

Loai tién té phat hanh va thanh toan: Ddng Viét Nam (VND).

Gia phat hanh: 100% ménh gia Trai Phiéu.

Dia diém td chirc dot phat hanh: Tru s& chinh cia Té Chirc Phat Hanh.

Th&i gian phat hanh Trai Phiéu: Dy kién trong Quy Il ndm 2020. Thoi gian thye té
phat hanh Trai Phiéu sé do Téng Giam déc quyét dinh.

Sé lwong dot phat hanh: 01 (mét) dot.

Thi gian phan phéi: duw kién trong vong 90 (chin mwoi) ngay ké tir ngay phat hanh

Trai Phiéu.

Déi twong phat hanh: cac nha dau tw la td chive va ca nhan trong nwédc va nwée ngoai.

Lai suat dw kién chia Trai Phiéu: két hop gitra 13i suat cb dinh va tha ndi, dw kién nhw

sau:

(a) Léi suét cho Ky Tinh L&i dau tién: t6i da 10,5% (muwoi phdy nam phan tram)/nam;
va :

(b) La&i suét cho mbi Ky Tinh L&i tiép theo: bang tdng cla t6i da 4,2 % (bbn phéy hai
phan trdm)/ndm va Lai Suat Tham Chiéu.

Trong 46,

“Lai Suat Tham Chiéu” c6 nghia la trung binh cong clia 14i suat tién gl tiét kiem ap
dung cho khach hang ca nhan, ky han 12 (mwoi hai) thang bang déng Viét Nam do
Ngan hang TMCP Bau tw va Phat trién Viét Nam, Ngan hang TMCP Ngoai thwong Viét
Nam, Ngan hang TMCP Céng Thuwong Viét Nam va Ngan hang TMCP Ky Thwong Viét
Nam céng bé vao hoac vao khoang 11:00 gi®» sang (gior Viét Nam) clia ngay xac dinh
|3i suét clia Ky Tinh Lai d6.

“Ky Tinh Lai” c6 nghia la méi giai doan kéo dai 03 (ba) thang lién tuc bat dau t&r ngay
phat hanh Trai Phiéu dén ngay dao han Trai Phiéu (hodc ngay Trai Phiéu dwoc mua lai
trwéc han hodc mua lai bat budc theo cac quy dinh tai Cac Piéu Kién Trai Phiéu).
Phwong thirc thanh toan géc va lai Trai Phiéu:

(@) Thanh toan gbc: Géc dwoc thanh toan mét 1an vao ngay dao han Trai Phiéu (trir
trwéng hop Trai Phiéu bj mua lai trwéc han hodc mua lai bat budc phu hop véi Cac

Didu Kién Trai Phiéu).
(b) Thanh toan lai: Lai Trai Phiéu sé dwoc thanh toan dinh ky vao Ngay Thanh Toan
Lai (triv trweéng hop Trai Phiéu bj mua lai trwdc han hodc mua lai bat budc phu hop
9
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17.

18.

19.
20.

21.

22,
23.
24,
25,
26.

27.
28.
29,

30.

31.

v&i Cac Diéu Kién Trai Phiéu).
Trong dé,
“Ngay Thanh Toan L&i”: dbi v&i m&i Ky Tinh L&i, c6 nghfa 1a ngay cudi cling clia Ky
Tinh Lai dé.
Giao dich Trai Phiéu: Trai Phiéu bj han ché giao dich trong pham vi duéi 100 (mét trém)
nha dau tw, khdng ké nha dau tw chirng khoan chuyén nghiép trong vong 01 (mét) n&m
ké& tr ngay hoan thanh dot phat hanh, trlr trwdng hop theo quyét dinh clia Tda an hodc
thitra ké theo quy dinh cla phap luat; sau thdi gian 01 (m6t) ndm néu trén, Trai Phiéu co
thé duoc tw do chuyén nhwong ma khéng bj gidi han sé lweng nha dau tw.
Mua lai Trai Phiéu trwéc han: Sau 12 (mwdi hai) thang ké tir ngay phat hanh Trai Phiéu,
T& Chirc Phat Hanh dwoc phép mua lai trwdc han mot phan hodc toan bd Trai Phiéu
dang lwu hanh, tuy nhién viéc ban lai Trai Phiéu sé do quyét dinh ctia m&i ngudi sé hiru
Trai Phiéu. Chi tiét viec mua lai trwdc han Trai Phiéu sé do Tdng Giam déc clia TS Chire
Phat Hanh quyét dinh.
Phwong thirc phat hanh: Bao lanh phat hanh theo hinh thirc c6 gang téi da.
Pang ky, lwu ky Trai Phiéu: Trai Phiéu dwoc dang ky va lwu ky tai Coéng ty C8 phan
Chirng khoan Ky thwong (sau day goi la “TCBS”).
Niém yét: Trai Phiéu sé dwoc déng ky, [wu ky tai Trung Tam Lwu Ky Chirng Khoan Viét
Nam va niém yét trén mét S& Giao dich Chirng khoan khi cac Trai Phiéu dap (ng dl cac
diéu kién niém yét va theo quyét dinh ctia T Chirc Phat Hanh.

Té chirc bao lanh phat hanh: TCBS.

Dai dién ngwoi sé hivu trai phiéu: TCBS.
Dai Iy ddng ky ban diu: TCBS.

Té chirc Iwu ky ban dau: TCBS.

Té chirc nhan tai san bao dam: TCBS (v&i tw cach 1a Dai Dién Ngwoi S& Hiku Trai
Phiéu hanh déng nhan danh va vi [oi ich ctia nhitng Ngwei S& Hiru Trai Phiéu).

T chivc quan Iy tai khoan: Ngan hang TMCP Ky thwong Viét Nam.

Luat didu chinh: Luat Viét Nam.

Cong bé thong tin: Td Chirc Phat Hanh cam két cong bd thdng tin lién quan dén Trai

Phiéu theo quy dinh phap luat hién hanh.

Cac cam két khac déi véi nha dau tw: TS Chirc Phat Hanh cam két thanh toan géc va

lai Trai Phiéu dung han. Cac cam két chi tiét khac sé dwoc thé hién trong cac tai liéu giao

dich clia Trai Phiéu khi phat hanh.

Quyén lgi va trach nhiém cta nha dau tw:

- Nha dau tw mua Trai Phiéu dwoc T Chirc Phat Hanh thanh toan day dd, ddng han
gbc, 1ai Trai Phiéu khi dén han va dam bdo viéc thue hién cac quyén kém theo (néu
c6) theo cac van kién Trai Phiéu cé lién quan;
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32

33.

34,

V.

- Trlrtrwong hop bi han ché giao dich theo quy dinh v& phat hanh trai phiéu riéng 18,
nha dau tw mua Trai Phiéu dwoc dung Trai Phiéu dé chuyén nhwong, cho, tang,
dé lai thtra ké, chiét khau va s dung Trai Phiéu lam tai sadn bao dam trong cac
guan hé dan sy va quan hé thwong mai theo quy dinh cla phap luat hién hanh;

- Nha d3u tw mua Trai Phiéu c6 trach nhiém theo cac quy dinh cla phap luat hién
hanh va cac van kién Trai Phiéu c6 lién quan,

Quyén lgi va trach nhiém cua Té Chivc Phat Hanh: T4 Chirc Phat Hanh c6 cac quyén

loi va trach nhiém theo cac quy dinh clia phap luat hién hanh va van kién Trai Phiéu cé

lién quan.

Trach nhiém va nghia vu cta cac td chlrc, ca nhan cung cap dich vu lién quan dén
Trai Phiéu: Cac té chive, ca nhan cung cap céac dich vy lién quan dén Trai Phiéu cé trach
nhiém va nghta vy dwgc quy dinh cu thé theo cac quy dinh phap luat hién hanh va cac
van kién Trai Phiéu co6 lién quan.

Cac didu kién khac: Sé dwoc quy dinh cu thé trong Cac Diéu Kién Trai Phiéu va céc
hop dbng, thda thuan dwec ky két nhdm muc dich phat hanh Trai Phiéu theo Phuwong
An Phat Hanh nay. Téng Giam dbc ctia TS Chirc Phat Hanh hodc nguwdi dwoc Gy quyén
hop 1& thda thuan quyét dinh cac didu kién khac.

TAI SAN BAO DAM

Céc nghia vy ctia Té Chirc Phat Hanh lién quan dén Trai Phiéu sé duoc bdo ddm bang cac
tai san thudc s& hiru cia TS Chirc Phat Hanh va/hodc bén thir ba nhw sau:

(a) Cb& phan clia T& Chire Phat Hanh thudc sé hiru clia cac ¢d dong clia Td Chirc Phat
Hanh;

(b) Toan bd cb phan clia Nova Phii Sa thudc s& hiru clia cac cb dong cla Nova Phu
Sa;

(c) Toan bd phan vbn gép clia Coéng ty TNHH Dau tw va Phat trién Bat dong san An
Phat (“An Phat") thudc s& hiru cla cac thanh vién gép vén clia An Phat;

(d) Quyén tai san phat sinh tir hgp ddng hop tac kinh doanh nguyén tac gitra An Phat
va Nova Phu Sa;

(e) Quyén tai sdn phat sinh t&r cac vdn ban giao dich lién quan dén viéc chuyén nhugng
Dw An Cbn Au cho Nova Phu Sa;

(f)  Toan bd déng san, quyén tai san lién quan dén Dy An San Golf;

(@) Trong pham vi phap luat Viét Nam cho phép, toan bd déng san, quyén tai san va
cac quyén khac lién quan dén Dy An Khu Biét Th;

(h) Céc tai sédn bd sung va/hodc thay thé khac (néu can thiét) thudc s& hivu ctia T6
Chutrc Phat Hanh va/hodc (cac) bén thir ba.

Pé& [am rd, mdt phan hodc toan bd tai san bdo dd3m néu trén cling dwoc ding dé bao dam
chung cho cac nghia vu khac ctia Té Chirc Phat Hanh va/hodc cac bén khac theo quy dinh tai
cac van kién Trai Phiéu co lién quan.
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Trong 4o,

“Nova Phul Sa” ¢6 nghta 1a Cong ty Cé phan Nova Phii Sa, mét cong ty dwgce thanh 18p theo
Gidy ching nhan dang ky doanh nghiép sé 0313123539 do S& Ké hoach va Bau tw thanh
phd HO Chi Minh cAp 1an dau ngay 03 thang 02 ndm 2015, nhw dwoc stra dbi bd sung tirng
thei diém.

“Dw An Cén Au” c6 nghfa I3 dw an san golf Cn Au tai Khu vire Cdn Au, Phwong Hung Phd,
Quan Cai Rang, Thanh phé Can Tho véi dién tich 1a 77,31 ha (‘Dw An San Golf’) va dy an
khu biét thw Cén Au, phwéng Hwng Phu, quan Cai Rang c6 dién tich khodng 24,7 ha (“‘Dw
An Khu Biét Thu") ) trén khu dat c6 dién tich khodng 102 ha tai phuéng Hwng Phu, quén
Cai Réng, thanh phé Can Tho (“Khu BA4t"), cén ci theo:

e Quyét dinh sb 209/QD-UBND ngay 24/01/2019 phé duyét db an quy hoach chi tiét
xay dwng 1/500 Dy An San Golf;

e Quyét dinh sb 238/QP-UBND ngay 21/01/2019 clia UBND thanh phé Can Tho vé
viéc phé duyét quy hoach chi tiét xay dwng khu biét thyr Cén Au, phwéng Hung Phu,
quan Cai Réng, thanh phé Can Tho;

e Quyét dinh sb 1200/QP-UBND ngay 21/05/2019 cGa UBND Thanh phé Can Tho
théng bao két qua so tuyén Iwa chon nha dau tw thye hién Dy An Khu Biét Thy,

o Quyét dinh sé 6845/QD-TTg ngay 29/05/2019 ctia Thi twéng chinh phl vé viéc phé
duyét chl trwong dau tw Dy An San Golf, phwdng Hung Phi, quan Cai Rang, thanh
phé Can Tho.

VI. KE HOACH BO TRi NGUON CHO VIEC THANH TOAN GOC, LAI TRAI PHIEU

Té Chirc Phat Hanh du kién str dung ngudn thu hop phap tr hoat dong kinh doanh, nguén
thu tir hoat d&ng tai chinh va cac ngudn thu khac clia Td Chirc Phat Hanh d@é thanh toan tién
lai va khodn tién gbc clia Trai Phiéu khi dén han hodc mua lai trwéc han Trai Phiéu theo quy
dinh tai Cac Didu Kién Trai Phiéu.
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CONG TY O PHAN TAP BDOAN CONG HOA XA HQI CHU NGHIA VIET NAM

DAU TU BIA OC NO VA Boc 1ap - Tw do - Hanh phic
NO VA LAND INVESTIMEN T SOCIALIST REPUBLIC OF VIETNAM
GROULIF OO 00T HON independence — Freedom — Happiness

-------------
---------------

S6/ No: ..13./2020-NQ.HPQT-NVLG TP. H6 Chi Minh, ngay .F. thang 08 ndm 2020

NGHI| QUYET CUA HOI PONG QUAN TRI
RESOLUTION OF THE BOARD OF DIRECTORS

(V/v: Phé duyét céc cong viéc lién quan dén viéc phat hanh tréi phiéu doanh nqhiép theo
hinh thirc riéng 1& ndm 2020 véi tdng khoi lgng phéat hanh tbi da 95 ty dong)

(For: Approving matters related to the issuance of corporate bonds in form of private
placerent in 2020 with a total face value of up to VND 95 billion)

Can cW Pursuani to:

- Luat Doanh nghiép sb 68/2014/QH13 dwoc Québc hai théng qua ngay 26 thang 11 nam 2014;
Law on Enterprises No. 68/2014/Q1H13 adopted by the National Assembly on November 26, 2014,

- Luat Chirng khoan sb 70/2006/QH11 dwoe Qubc héi théng qua ngay 29/6/2006;
The Law on Securities No. 70/2006/QH11 dated on June 29" 2006;

- Luét Stra d6i, B4 sung mot sé didu cta Luat Chirng khoan sé 62/2010/QH12 dwgre Quéc hoi thong
qua ngay 24/11/2010;
The Law amending, supplementinig a number of articles of the Law on Securities No. 62/2010/QH12
dated on Noveniber 24% 2010,

- C&n clr Nghj dinh s6 163/2018/ND-CP cla Chinh phil ban hanh ngay 04 thang 12 nam 2018 vé
phat hanh trai phiéu doanh nghiép;
Pursuani to the Decree No. 16837201 8/ND-CF issued by the Government dated December 04, 2018
on issuance of corporate bonds;

- Diéulé cla Cong ty Cé phan Tap doan Dau tw bja 6¢ No Va (“Céng Ty");
Charter of No Va Land Investment Group Corporation (the "Company’),

- Bién ban hop Hoi déng quan tri ("HDPQT") Cong Ty ngay ..(QF. /8/2020.
Meeting Minutcs «f the Board of Niractors (the "BOD”) of the Company dated on August O:F
2020.

QUYET NGHI
RESOLVE

PIEU 1: Phé duyét viéc Céng Ty phéat hanh trai phiéu doanh nghiép theo hinh thirc riéng
1& v&i tdng khéi lwong phat hanh téi da 95.000.000.000 VND (bdng chik: chin
muoi [dm ty dong) (“Trai Phiéu”) theo phwong an phat hanh trai phiéu duoc
dinh kém Phu Luc clia Nghi quyét nay (“Phwong An Phat Hanh").

ARTICLE ‘i: Appioving the issuance of bonds by the Company in form of private placement
with ihe lotal Tace valuc of VIND 85,000,000,000 (Ninety five billion Vietnamese
Dong! (the “Sora’) 1 accordance with the bond issuance plan attached hereto
as Appendix of this (iesolution (the “lssuance Plan”®).
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DIEU 2:

ARTICLE 2:

PIEU 3:

ARTICLE 3

DIEU 4:

ARTICLE 4.

PIEU 5:

ARTICLE &:

Phé duyét phrong an st dung vén thu dwoc tir viéc chao ban Trai Ph|eu cho
cac muc dich néu tai Phuong An Phat Hanh va phwong an b tri nguén tra no
Trai Phiéu néu tai Phwong An Phat Hanh

Approving the plan of use and repaymentl of proceeds from the Bond offering for
the purposes stated m the Issuance Plan and the plan to repay the Bond as
speciied in the Issuance Plan

Phé duyét viéc sl dung tai san thudc sé& hiru cla Cong Ty va (cac) bén tht ba
d& bao dam cho cac nghia vy cla Céng Ty lién quan dén Trai Phiéu nhw néu tai
Phwong An Phat Hanh

Appoving the use o asseis of the Company and of third party(ies) in order to
secuic the obtigation: of the Company relatedto the Bond as specified in the
lssuance Plan

Phé duyét viec Cong Ty dang ky Trai Phiéu tai Trung Tam Lwu Ky Chirng Khoan
Viét Nam ("VSD”), niém yét trén S& Giao Dich Chirng Khoan dwoc cong nhan
tai Viét Nam sau khi Trai Phiéu dwoc phat hanh phl hop véi Biéu 1 clia Nghi
quyét nay va dap (ng cac digu kién niém yét theo quy dinh clia phap luat Viét
Nam.

Approving the Company's registration of the Bond at the Vietnam Securities
Depuository (‘VSD7), listing of the Bond on the recoghized Stock Exchange in
Vietn:un atier the Bond is Issued in accordance with the Article 1 of this
Resolution and after satisfying the listing conditions as prescribed by Vietnamese
faws. '

Phé duyét viéc giao cho Téng Giam déc clia Cong Ty (Ia ngwdi dai dién theo
phap luat ctia Céng Ty), hodc ngwdi dwoc Téng Giam dbc cla Cong Ty Gy quyén
can cl tinh hinh cu thé dwoc toan quyén quyét dinh va chiju trach nhiém té chirc
trién khai thye hién cac cong viéc sau day:

Authansing o the Chiet Executive Officer of the Company (the Legal
representative) or ihe person authorized by the Chief Executive Officerbase on
thie specifiedsiluationlo organizing the implementation of the followingtasks:

a) Thuwong lwong va quyét dinh cac van dé lién quan dén viéc phat hanh Trai
Phiéu, bao gém nhwng khéng glm han & viéc (i) quyet dmh cac diéu khoan
va dleu kién cu thé cla Trai Phiéu, quy dinh 1ai suat thyc té, thei diém phat
hanh Trai Phiéu, khdi lweng Trai Phiéu phat hanh thuc té, danh sach nha
dau tw, cac khoan phi lién quan den viéc phat hanh; (ii) thwong lweng va
quyét dlnh cac van dé lien quan dén viéc st dung tién thu dworc tlr viéc phat
hanh Trai Phiéu, ké ca mirc phan bd s tién thu dwoc tlr viec phat hanh Trai
Phiéu cho cac muc dich va phwong an st dung von da dwoc phé duyét,
cach thirc thuc hién va viéc bd tri ngudn trd no Trai Phiéu; (iii) quyét dinh
viéc dam phan, ky két va td chirc thwe hién cac hop ddng, théa thuan va tai
liéu lién quan dén viéc phat hanh Trai Phiéu; (iv) quyét dinh viéc slra ddi va
didu chinh cac tai liéu khac lién quan dén viéc phat hanh Trai Phiéu (néu
c0); (V) quyét dinh viéc mua lai Trai Phiéu trudc han: va (vi) quyét dinh cac
van dé khac lién quan dén Trai Phiéu;

Negotiating and leciding on matters related to the Bond issuance, including
Lat nol lnnfled Lo (i) deciding on the terms and conditions of the Bond, setting
(e aclual inlerest rate, date of issuance of the Bond, actual volume of the
issued Bond, list of investors, fees related to the issuance; (i) negotiating
and deciding o nallers refated to the use of proceeds from the Bond
issuance. micluding the distribution of proceeds from the Bond issuance for
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ihe appioved puposas and plans of use of proceeds, implementation plan
arid aracgeneni of sources (o repay the Bond, (i) negotiating, signing and
itplenicniing ilic contracts, agreements and documents related to the Bond
issuance:; (iv) deciding to amend and adjust other documents related to the
Bond issuance (il any); (v) deciding to early redeem the Bond; and (vi)
deciding other matlers relating to the Bond,

b) Quyét dinh va té chirc trién khai thwe hién cac cong viéc lién quan dén viéc
dang ky va niém yét; hay d&ng ky va niém yét mot phan hodc toan bd Trai
Phiéu (“Dang Ky Va Niém Yét’), bao gdbm nhung khéng gIO’I han & cac
cong viéc sau day: (i) quyét dinh thai han Dang Ky Va Niém Yét cu thé cla
Trai Phiéu; (i) quyét dinh cac hd so, tai liéu ndp cho cac co quan Nha nwéc
c6 thdm quyén lién quan dén viéc Dang Ky Va Niém Yét Trai Phiéu phi hop
v&i quy dinh cua phap luét; (i) 1am viéc va giai trinh véi cac co quan chire
nang va cac don vi cd lién quan vé hd so Dang Ky Va Niém Yét va cac van
dé khac lién quan dén viéc Bang Ky Va Niém Yét Trai Phiéu; va (iv) thyc
hién cac cong viéc khac ma Téng Giam dbéc thay can thiét nham thic hién
thanh céng viéc Pang Ky Va Niém Yét Trai Phiéu tai VSD va mét sé& giao
dich chtrng khoan duwgc céng nhan tai Viét Nam;

Deciding and oryanizing the implementation of matters relating to the
registration and listing, deregistration and delisting part or all of the Bond
("Registration At Listing”), including but not limited to: (i) determining the
specific term of the Regislration And Listing of Bond; (i) deciding the
cdossier, documents to be submitted to the competent State agencies
relating lo the Registration And Listing of Bond in accordance with the laws;
(i) working and cxplaining to the relevant authorities and agencies on the
Registration And  Listing  dossiers and other issues related to the
Registration And Listing of the Bond: and (iv) performing other tasks that the
General Lirecior deems necessary (o successfully carry out the Registration
Anel Lisiing ol tlie Bond ai VSD and at a recognized stock exchange in
Vielnam;,

c) Quyét dinh cac van dé lién quan dén tai san bdo dam cua Trai Phiéu, bao
gdm nhwng khong gi¢i han & gia trj tai san bao dam; viéc thay thé, bd sung,
rut bét tai san bao dam: viéc chia sé tai sdn bdo dam; cac diéu khoan va
diéu kién; viéc ky két, stra ddi, bd sung cac hop ddng bdo dam va céc tai
liéu lién quan; va thwe hién céac thi tuc dé hoan tat viec cdm cb va/hosc thé
chép tai san bao dam cho Trai Phiéu; va

Deciding on miallers relaled to the security assets of the Bond, including but
not limited to ihe value of the security assets, the replacement, addition and
reduction of security assets, sharing of the security assets; terms and
conditions; the signing, amendment, supplementation of security contracts
asnd related dovaments; and perlorming procedures to complete the pledge
and /or moirtgage of security assets for the Bond: and

d) Thuc hién cac cdng viéc va thi tuc can thiét khac nhdm phat hanh thanh
cdng Trai Phiéu, hoan tat viéc Dang Ky Va Niém Yét Trai Phiéu va cac noi
dung phat sinh trong qua trinh van hanh Trai Phiéu.
Carryingout oftier tasks and procedures necessary to successfully issue the

Bond, complele theRegistration And Listingof the Bondand the maiter
arising auring the operation of the Bond.
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PIEU 6: Cac thanh vién HDQT, Ban Téng Giam dbc, cac Phong/Ban va cac ca nhan cé
lién quan cliia Coéng Ty chiu trach nhiém thi hanh Nghj quyét nay.

ARTICLE 6: The ROD members, ihe Board of Management, related Departient and related
persons shall be res /)U/lb/b/@ o perform this Resolution.

PIEU 7: Nghi quyét nay co hiéu luc ké tir ngay ky
ARTICLE 7: This Resolution shall waxe effect from the date of signing.

TM. HOI BPONG QUAN TR
CHU TICH HOI PONG QUAN TRI

| THANH NHON
(W'/
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PHU LUC
PHUPONG AN PHAT HANH TRAI PHIEU BONDNVL132022 NAM 2020
CUA cONG TY cO PHAN TAP POAN PAU TU BIA OC NO VA
(Dinh kem Nghj Quyét s6 .9&. /2020-NQ HPQT-NVLG
cla Hoéi déng Quan tri Cong ty Cé phén Tép doan Dau tw Bja 6¢ No Va)

Phuwong an phat hanh nay (‘Phwong An Phat Hanh”) 1a co sé& cho V|ec phat hanh cac trai
phleu bang Bong Viét Nam, khéng chuyen abi, khong kém chirng quyén, dwoc dadm bao bang
tai san va xac 1ap nghia vy trd no truc tiép dm v&i Td Chirc Phat Hanh (nhu duwgc dinh nghia
dwéi day), phat hanh riéng lé theo quy dinh tai Nghi dinh 163/2018/ND-CP cla Chinh phu ban
hanh ngay 04 thang 12 nam 2018 vé& phat hanh trai phiéu doanh nghiép (“Nghl Binh 163",
v&i tbng ménh gia t6i da 95.000.000.000 VND (bang chir: ch/n muoi ldm ty déng) (“Trai Phiéu”)
cha Céng ty C6 phan Tap doan DAu tw Bja 6c No Va (“Té Chirc Phat Hanh”) theo cac ndi
dung trinh bay trong Phuong An Phat Hanh nay. Phuo’ng An Phat Hanh nay chi quy dinh cac
diéu kién chinh cta Trai Phiéu va ndi dung chinh ctia viéc phat hanh Trai Phiéu. Cac diéu kién
cu thé cla Trai Phiéu va noi dung khac ctia viéc phat hanh Trai Phiéu sé dugc quy dinh trong

céc didu khoan va diéu kién cGa Trai Phiéu (“Cac Diéu Kién Trai Phiéu”) va cac hop ddng,

thda thuan va tai lidu khac dwoc ky két bdi hodc nhan danh T Chirc Phat Hanh nham muc
dich phét hanh Trai Phiéu.

. THONG TIN VE TO CHU’C PHAT HANH
1. Théng tin chung vé Té Chlrc Phat Hanh
- Tén T& Chirc Phat Hanh: Céng ty C6 phan Tap doan D4u tv Bja 6c No Va;

- Loai hinh doanh nghiép: Té Chirc Phat Hanh hoat dong duéi hinh thirc cong ty c6 phan
dai chung

- Giéy chirng nhan Pang ky Doanh nghiép: S6 0301444753 do S& Ké hoach va Pau tw
Thanh phé Hb Chi Minh cap 14n diu ngay 18 thang 09 ndm 1992, dwoc stra ddi bd sung
vao tirng thoi diém.

- Vbn didu 1&: 9.695.407.970.000 VND (bdng chit: Chin nghin séu trdm chin muoi Iam ty
bén trém linh by triéu chin trdm bay muwoi nghin déng);

- Dija chitru s& chinh: 313B-315 Nam Ky Kh&i Nghia, Phuéng 07, Quan 3, Thanh phd Hb
Chi Minh, Viét Nam.

2. Nganh nghé kinh doanh chinh

Té Chirc Phat Hanh thwc hién cac nghiép vu kinh doanh chinh sau:

- Kinh doanh béat déng san, quyén sir dung dat thudc chl s& hiru, chd st dung hodc di
thué (Chi tiét: kinh doanh bt déng san);

- Xay dng cdng trinh cdng ich khac;

- Xay dirng cong trinh thay;

- Xay ding cbng trinh khai khoang;

- Xay dung cong trinh ché bién, ché tao;

- Xay dwng céng trinh ky thuét dan dung khac;
5
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- Xay dyng cong trinh cép, thoat nwéc;

- Xay dwng cong trinh vién thdng, théng tin lién lac;

- Xaydwng nha dé &:

- Xay dwng nha khéng dé &;

- Xay dung cong trinh dwong sat;

£ Xay ding cong trinh dwéng bé;

- Xay dwng cong trinh dién;

- Hoat ddng xay dwng chuyén dung khac (Chi tiét: Cac céng tac thi cdng khac);

- Hoat dong thiét ké& chuyén dung (Chi tiét: Dich vu thiét ké& k¥ thuat cho viéc lap dét co khi
va |&p dat dién cho cac tda nha; Dich vu thiét ké ky thuat cho viéc xay dwng cho cac cong
trinh k¥ thuat dan dung);

- Hoat ddéng tw van quan ly (Chi tiét: Dich vy tw van quan Iy; Dich vy tw van quan ly dy an
khac véi dich vu xay dwng);

- Twvan, mdi gi¢i, d4u gia bat dong san, dau gia quyén s dung dat (Chi tiét: Moi gidi bat
ddng san; Djch vu quan ly bat dong san: Tw van bat dong san; San giao dich bat déng
san).

3. Tinh hinh tai chinh cta Té Chirc Phat Hanh

3.1. Mot s6 chitiéu tai chinh co ban trong 3 ndm lién ké trwdc ndm phat hanh va dy kién thay
ddi sau khi phat hanh Trai Phiéu:

Pon vi o | 1 Dwkién
STT Chi tidu tnh || 3111212017 | 31/12/2018 | 31/12/2019 | sau phat
JE : hia sk ) hénh
F 4 > > ) v
1 | YonchisohGu | Trieu | 45956391 | 10.069.800 | 24.461.074 | 24.461.074
thuc cé dong
Hé sé no/vén
2 | chl s& hiru thye Lan 1,35 1,40 1,41 1,45 (*)
co
Lgi nhuan sau Triéu
B | mdro dbng | 2061.643 | 3.278.949 | 3.387.322 | 3.387.322

Ty suét loi nhuan
4 | sau thué/Vén chi % 17,69 19,74 15,25 15,25
s@ hiru (ROE)

(Nguén: BCTC hop nhét kiém toén cho céc ndm 2018, 2019 clia TS Chirc Phét Hanh)
(*) duroc tinh trén gia dinh téng khéi lwong tréi phiéu phéat hanh thanh céng la
1.290.000.000.000 VND.
3.2. Tinh hinh thanh toan géc, l4i trai phiéu da phat hanh trong 03 (ba) nam lién tiép trwédc
dot phat hanh trai phiéu:
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Tai thoi diém lap Phuwong An Phat Hanh nay, Té Chirc Phat Hanh da thue hién thanh
toan day du khoan goc, 1ai trai phieu da phat hanh trong 03 (ba) nam lién tiep trwdc dot
phat hanh Trai Phiéu.

3.3. Y kién kiém toan déi v&i bao céo tai chinh ndm 2019 clia T6 Chirc Phat Hanh:

. Cong ty kiém toan: Cong ty TNHH PwC (Viét Nam)

e Y kién kiém toan: “Theo y kién cla chiing toi, bdo céo tai chinh hop nhét da phén énh
trung thuc va hop Iy, trén cac khia canh trong yéu, tinh hinh tai chinh cia Céng ty C6
phén Tap doan Péu tw Pja é¢c No Va tai ngay 31 thang 12 ndm 2019, ciing nhw két qué
hoat déng kinh doanh va tinh hinh lwu chuyén tién té cho ndm tai chinh két thic cung
ngay, phu hop véi cac Chudn muc ké toan, Ché do ké toan doanh nghiép Viét Nam va
cac quy dinh phép ly cé lién quan dén viéc lap va trinh bay béo céo tai chinh”

IIl.  MUC PiCH PHAT HANH VA PHUONG AN SU* DUNG VON
1.  Muc dich phat hanh

Té Chrc Phat Hanh du kién st dung sé tién thu dwoc tir viec chao ban cac Trai Phiéu
cho cac muc dich sau:
e Tang quy md vbn hoat ddng clia T Chirc Phat Hanh: va/hosc
e Thuec hién cac chwong trinh, dw an dau tw clia TS Chirc Phat Hanh.

2.  Ké hoach str dung sbé tién thu dwoc
Sé tién thu dwoc tir viéc phat hanh Trai Phiéu sé dwoc T Chirc Phat Hanh st dung
phu hop v&i (cac) muc dich phat hanh néu trén.
Theo thdm quyén duoc giao bdi Hoi ddng Quan tri (‘HPQT"), Téng Giam dbc cla T
Chirc Phat Hanh c6 quyén quyét dinh mirc phan bd sé tién thu duoc tir viéc chao ban
cac Trai Phiéu cho cac muc dich va phwong an néu trén trén co sé linh hoat va phi hop
véi quy dinh cla phap luat, diéu 18 va quy ché ndi bo clia T Chirc Phat Hanh.

ll. CAC TAI LIEU VA VAN BAN PHAP LY CHU’NG MINH DOANH NGHIEP DAP U'NG
DIEU KIEN PHAT HANH TRAI PHIEU THEO NGH| DINH 163

1. Cancwphaply

- Luat Doanh nghiép s 68/2014/QH13 ngay 26 thang 11 nam 2014;
- Nghi Binh 163.

2. Tinh tuan thu cua dot phat hanh

T6 Chirc Phat Hanh tuan tha cac quy dinh tai Pidu 10 ctia Nghi Dinh 163, cu thé nhw
sau.

No6i dung lién quan Hién trang

Doanh nghiép phat hanh la céng ty cb | Pap ng.
phan hodc céng ty trach nhiém hiu
han dwogc thanh lap va hoat dong theo
phap luat Viét Nam

Can cv: Gidy chirtng nhan Ding ky Doanh nghiép
s6 0301444753 do S& ké hoach va Dau tv Thanh
phé H6 Chi Minh cép lan dau ngay 18 thang 09
ndm 1992 (dwoc stra dbi bd sung vao tirng thoi
diém).
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Co thoi gian hoat dong téi thiéu 01
nam ke tlr ngay dwec cap lan dau Giay
chirng nhan Bang ky Doanh nghiép

Pap wrng.
Théi gian hoat ddng tir ndm 1992,

Can cl; Gidy chirng nhan Dang ky Doanh nghiép
sb 0301444753 do S& ké hoach va Dau tu Thanh
phé H3 Chi Minh cip 1an dau ngay 18 thang 09
nam 1992 (dwoc stra ddi bd sung vao tirng thoi
diém).

C6 bao cao tai chinh nam trwdc lién ké
clia nd3m phat hanh duoc kiém toan
b&i t& chirc kiém toan dd didu kién
theo quy dinh.

bap trng.

Cén cl: Bao c3o tai chinh hop nhat kiém toan ndm
2019 va dwoc kiém toan b&i Céng ty TNHH PwC
(Viet Nam) (PwC).

PwC la mot td chirc kiém toan dwec chap thuan
thwe hién kiém toan bao céo tai chinh cha don v
c6 loi ich cong ching theo quy dinh clia Luat Kiém
toan Poc lap.

S6 lwong nha dau tw dang ky mua Trai
phiéu

Tuén tha. Té Chire Phét‘Hénh chi chég ban cho
s6 lwong dwdi 100 nha dau tw, khdng ké nha dau
tw chirng khoan chuyén nghiép.

Phwong An Phat Hanh da duoc phé
duyét b&i cap cé thdm quyén

Tuéan tha.

Dy kién Phuong An Phat Hanh sé duoc HPQT cua
T Chirc Phat Hanh phé duyét.

Thanh toan day dd ca gbéc va lai cla
tréi phiéu da phat hanh trong 03 nam
lién tiép trwdc dot phat hanh trai phiéu

Pap rng.

Tb Chirc Phat Hanh da thwe hién thanh toan day
dd khoan géc, lai trai phiéu da phat hanh trong 03
(ba) nam lién tiép trudc dot phat hanh Trai Phiéu.

Pap (rng cac ty 1& an toan tai chinh, ty
& dam bdo an toan trong hoat dong
theo quy dinh cla phap luat chuyén
nganh

Khoéng ap dung.

IV. CAC PIEU KHOAN VA BIEU KIEN CHiNH CUA TRAI PHIEU

1. Loai hinh Trai Phiéu: Trai phiéu doanh nghiép khéng chuyén dbi, khdng kém chivng
quyén, dwoc bao dam bang tai san va xac lap nghia vy tra no tric tiép déi véi Td Chire
Phat Hanh.

2. Téng khdi lweng cac Trai Phiéu dw kién phat hanh: tbi da twong duwong voi
95.000.000.000 VND (bdng chir: chin muwoi 1dm ty dong).

3. Ky han: t6i da 24 (hai mwoi tw) thang.
4. Ménh gia Trai Phiéu: 100.000 VND (bdng chi: mét tram nghin déng)/Trai Phiéu.

5.  Tinh chét: Trai phiéu doanh nghiép khong chuyén ddi, khdng kém chirng quyén, duwoc
dam bao bang tai san va xac lap nghia vu trd no truc tiép déi véi Té Chirc Phat Hanh.
Trong trudng hop sé tién thu dwoc tir viec xt Iy tai san bao ddm khong d dé thanh toan
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10.
11.

12.
13.

14.
15.

16.

cho cac nghia vy lién quan dén Trai Phiéu thi phan nghia vy chwa dugc thanh toan du
sé co thi tw thanh toan it nhat ngang bang véi cac nghia vu chung khac khéng dugc
bao dam (dU la nghia vy hién tai hodc trong twong lai) clia Td Chirc Phat Hanh (trir cac
trwdng hop wu tién thanh toan bat budc theo cac van ban quy pham phap luat co lién
quan).

Hinh thiec Trai Phiéu: But toan ghi sé va/hodc dir liéu dién t, clp trich luc sb dang ky
ngudi s& hivu Trai Phiéu khi co yéu cau.

Hinh thirc phat hanh: Phat hanh riéng Ié theo quy dinh cda Nghi Binh 163.

Loai tién té phat hanh va thanh toan: Bong Viét Nam (VND).

Gia phat hanh: 100% ménh gia Trai Phiéu.

Dia diém tb chirc dot phat hanh: Tryu sé chinh clia Td Chirc Phat Hanh.

Thei gian phat hanh Trai Phiéu: Dy kién trong Quy (Il ndm 2020. Thei gian thue té
phat hanh Trai Phiéu sé do Téng Giam dbc quyét dinh.

Sé lwong dot phat hanh: 01 (mét) dot.

Thei gian phan phdi: dy kién trong véng 90 (chin mwoi) ngay ké tir ngay phat hanh

Tréai Phiéu.

Péi twong phat hanh: cac nha dau tu 13 td chlre va ca nhan trong nwéc va nwdc ngoai.

Lai suét dw kién cta Trai Phiéu: két hop gitra 1ai suét ¢ dinh va tha ndi, dw kién nhw

sau:

(a) Lai suat cho Ky Tinh L&i déu tién: tbi da 10,5% (mudi phdy ndm phan trdm)/nam;
va

(b) Lai sudt cho méi Ky Tinh Léi tiép theo: bang téng cla tbi da 4,2 % (bdn phay hai
phan trdm)/nam va L&i Suét Tham Chiéu.

Trong do,

“L&i Suat Tham Chiéu” c6 nghia la trung binh céng cla Iai suét tién gl tiét kiém ap

dung cho khach hang ca nhan, ky han 12 (mwoi hai) thang bang ddng Viét Nam do

Ngan hang TMCP Pau tw va Phat trién Viét Nam, Ngan hang TMCP Ngoai thuong Viét

Nam, Ngan hang TMCP Coéng Thwong Viét Nam va Ngan hang TMCP Ky Thuong Viét

Nam cong bb vao hodc vao khoang 11:00 gi& sang (gi¢ Viét Nam) clia ngay xac dinh

|ai suat ctia Ky Tinh Lai do.

“Ky Tinh L&i” co nghia la m&i giai doan kéo dai 03 (ba) thang lién tuc bat dau tir ngay

phat hanh Trai Phiéu dén ngay dao han Trai Phiéu (hodc ngay Trai Phiéu dwoc mua lai

trwéc han hodc mua lai bat budc theo cac quy dinh tai Cac Diéu Kién Trai Phiéu).

Phwong thirc thanh toan gbc va lai Trai Phiéu:
(a) Thanh toan gbc: Gbc dwoc thanh toan mét 1an vao ngay dao han Trai Phiéu (tri
trworng hop Trai Phiéu bi mua lai trwére han hodc mua lai bat budc phi hop véi Cac
Piéu Kién Trai Phiéu).
(b) Thanh toan lai: Lai Trai Phiéu sé dwoc thanh toan dinh ky vao Ngay Thanh Toan
Lai (trlr trwng hop Trai Phiéu bi mua lai trwéc han hodc mua lai bat budc phul hop
9
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17.

18.

19.
20.

21,

22,
23.
24,
25.
26.

27.
28.
29.

30.

31.

v&i Cac Piéu Kién Trai Phiéu).
Trong do,
“Ngay Thanh Toan L&i”: dbi voi méi Ky Tinh Lai, cé nghia la ngay cudi cling clia Ky
Tinh Lai do.
Giao dich Trai Phiéu: Trai Phiéu bj han ché giao dich trong pham vi dwdi 100 (mat trdm)
nha dau tw, khéng ké nha dau tw chirng khoan chuyén nghiép trong vong 01 (mét) ndm
ké tlr ngay hoan thanh dot phat hanh, trir treeng hop theo quyét dinh clia Toa an hoac
thira ké theo quy dinh clia phap luat; sau thei gian 01 (mét) ndm néu trén, Trai Phiéu c6
thé dwoc tw do chuyén nhwong ma khong bi gidi han sé lwong nha dau tw.
Mua lai Trai Phiéu trwéc han: Sau 12 (mwoi hai) thang ké tir ngay phat hanh Trai Phiéu,
T& Chirc Phat Hanh dwoc phép mua lai trwdc han moét phan hodc toan bd Trai Phiéu
dang lwu hanh, tuy nhién viéc ban lai Trai Phiéu sé& do quyét dinh cla méi ngwéi sé hivu
Trai Phiéu. Chi tiét viéc mua lai trwdc han Trai Phiéu sé do Tdng Giam dbc clia Td Chive
Phat Hanh quyét dinh.
Phwong thirc phat hanh: Béo [anh phat hanh theo hinh thirc cb géng tbi da.
Ding ky, lwu ky Trai Phiéu: Trai Phiéu dwoc ding ky va lwu ky tai Cong ty C& phan
Chtirng khoan Ky thwong (sau day goi la “TCBS”).
Niém yét: Trai Phiéu sé& dwoc dang ky, lwu ky tai Trung Tam Lwu Ky Chirng Khoan Viét
Nam va niém yét trén mét S& Giao dich Chirng khoan khi cac Trai Phiéu dap (ng di cac
diéu kién niém yét va theo quyét dinh clia Td Chirc Phat Hanh.
Té chivc bao ldnh phat hanh: TCBS.
Pai dién ngwoi sé hivu trai phiéu: TCBS.
Pai ly diang ky ban dau: TCBS.
Té chivc lwu ky ban dau: TCBS.
Té chirc nhan tai san bao dam: TCBS (voi tw cach |a Dai Dién Ngwoi S& Hru Trai
Phiéu hanh déng nhan danh va vi loi ich cia nhirng Nguwoi S& Hevu Trai Phiéu).
Té chtrc quan Iy tai khoan: Ngan hang TMCP Ky thwong Viét Nam.
Luat didu chinh: Luat Viét Nam.
Cong bb thong tin: Td Chirc Phat Hanh cam két cong bd thong tin lién quan dén Trai
Phiéu theo quy dinh phap luat hién hanh.
Cac cam két khac déi véi nha diu tw: T8 Chire Phat Hanh cam két thanh toan géc va
1&i Trai Phiéu dung han. Cac cam két chi tiét khac sé dwoc thé hién trong céac tai liéu giao
dich ctia Trai Phiéu khi phat hanh.
Quyén lgi va trach nhiém cua nha dau tw:
- Nha dau tw mua Trai Phiéu dwoc T Chirc Phat Hanh thanh toan day dd, ding han
gbc, 13i Trai Phiéu khi dén han va dam bao viéc thie hién cac quyén kém theo (néu
c6) theo cac van kién Trai Phiéu c6 lién quan;
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32,

33.

34.

V.

- Trir trwdng hop bi han ché giao dich theo quy dinh vé phat hanh trai phiéu riéng 18,
nha dau tw mua Trai Phiéu dwoc ding Trai Phiéu dé chuyén nhuwong, cho, téng,
a8 lai thira ké, chiét khau va st dung Trai Phiéu lam tai san bao dam trong cac
guan hé dan s va quan hé thuwong mai theo quy dinh clia phap luat hién hanh;

- Nha diu tw mua Trai Phiéu cé trach nhiém theo cac quy dinh cla phap luat hién
hanh va cac van kién Trai Phiéu cé lién quan.

Quyén lgi va trach nhiém cia Té Chirc Phat Hanh: T6 Chirc Phat Hanh cé cac quyén
loi va trach nhiém theo cac quy dinh ctia phap luat hién hanh va van kién Trai Phiéu co
lién quan.

Trach nhiém va nghia vu cua cac tb chirc, ca nhan cung cép dich vu lién quan dén
Trai Phiéu: Cac td chirc, ca nhan cung cap cac dich vy lién quan dén Trai Phiéu co trach
nhiém va nghfa vy duec quy dinh cu thé theo cac quy dinh phap luat hién hanh va cac
van kién Trai Phiéu co lién quan.

Cac didu kién khac: Sé dwoc quy dinh cu thé trong Cac Pigu Kién Trai Phiéu va cac
hop ddng, théa thuan dwoc ky két nham muc dich phat hanh Trai Phiéu theo Phwong
An Phat Hanh nay. Téng Giam dbc clia Td Chirc Phat Hanh hodc nguwdi dwoc (y quyén
hop lé thda thuan quyét dinh cac diéu kién khéc.

TAI SAN BAO bAM

Cac nghfa vu ctia Té Chirc Phat Hanh lién quan dén Trai Phiéu sé duoc bdo ddm bang cac
tai san thudc s& hivu clia TS Chirc Phat Hanh va/hodc bén tht ba nhw sau:

(a) Cb phéan cla Té Chirc Phat Hanh thudc s& hiru clia cac cb déng clia Té Chirc Phét
Hanh;

(b) Toan bd cd phan cla Nova Phu Sa thudc sé& hiru clia cac ¢b déng cla Nova Phu
Sa;

(c) Toan bd phan vén gop cla Céng ty TNHH Dau tw va Phat trién Bat déng sén An
Phat (“An Phat’) thudc s& hiru clia cac thanh vién gép vén clia An Phat;

(d) Quy&n tai san phat sinh tlr hop ddng hop tac kinh doanh nguyén tac gitra An Phat
va Nova Phu Sa;

(e) Quyén tai san phat sinh tir cac van ban giao dich lién quan dén viéc chuyén nhwong
Dy An Cén Au cho Nova Phu Sa;

(f)  Toan bd dong san, quyén tai san lién quan dén Dy An San Golf;

(9) Trong pham vi phap luat Viét Nam cho phép, toan bo déng san, quyén tai san va
cac quyén khac lién quan dén Dw An Khu Biét Thy;

(h) Céc tai san bd sung va/hodc thay thé khac (néu can thiét) thudc sé hiru cia T
Chtrc Phat Hanh va/hoac (cac) bén thir ba.

Dé lam rd, mot phan hoac toan bd tai san bao dam néu trén cling dwoc dung dé bao dam
chung cho cac nghta vu khac ctia TS Chirc Phat Hanh va/hodc cac bén khac theo quy dinh tai
cac van kién Trai Phiéu ¢6 lién quan.
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Trong do,

“Nova Phu Sa” c6 nghia la Céng ty Cb phén Nova Phu Sa, mot cong ty dwoc thanh 1ap theo
Glay chung nhan dang ky doanh nghiép s6 0313123539 do S& K& hoach va Pau tw thanh
phé Hd Chi Minh cép 1an dau ngay 03 thang 02 ndm 2015, nhw dwoc stra ddi bd sung tirng
thoi diém.

“Dw An Cdn Au” c6 nghia la dw an san golf Con Au tai Khu vigc Con Au, Phudng Hwng Pha,
Quan Cai Rang, Thanh phé Can Tho véi dién tich 1a 77,31 ha (‘Dw An San Golf’) va dy an
khu biét thyw Cén Au, phwdng Hung Phu, quan Cai Rang cé dién tich khoang 24,7 ha (‘Dw
An Khu Biét Thy") ") trén khu d4t co dién tich khoang 102 ha tai phwdng Hwng Pha, quan
Cai Rang, thanh phd Can Tho (‘Khu D4t”), can ctr theo:

¢ Quyét dinh s6 209/QP-UBND ngay 24/01/2019 phé duyét dd an quy hoach chi tiét
xay dwng 1/500 Dy An San Golf;

e Quyét dinh sb 238/QD-UBND ngay 21/01/2019 cia UBND thanh phd Can Tho vé
viéc phé duyét quy hoach chi tiét xay dwng khu biét thy Cén Au, phwdng Hung Phu,
quan Cai Rang, thanh phd Can Tho:;

e Quyét dinh sé 1200/QD-UBND ngay 21/05/2019 cla UBND Thanh phé Can Tho
théng bao két qua so tuyén Iwa chon nha dau tw thiee hién Dy An Khu Biét Thuy,

e Quyét dinh sb 645/QD-TTg ngay 29/05/2019 clia Thi twéng chinh phl vé viéc phé
duyét chl trwong dau tw Dy An San Golf, phwéng Hwng Phu, quan Cai Rang, thanh
phé Can Tho.

VI. KE HOACH BO TRi NGUON CHO VIEC THANH TOAN GOC, LAI TRAI PHIEU

Té Chlrc Phat Hanh dy kién s& dung ngudn thu hop phép tir hoat dong kinh doanh, ngué‘m
thu tlr hoat ddng ta| chinh va cac ngubn thu khac clia Td Chirc Phat Hanh dé thanh toan tién
i va khoan tién gbc clia Trai Phiéu khi dén han hodc mua lai trwdc han Trai Phiéu theo quy
dinh tai C4c Diéu Kién Trai Phiéu.
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CONG TY CO PHAN TAP DOAN CONG HOA XA HOI CHU NGHIA VIET NAM

PAU TU DIA OC NO VA Dgc lap - Ty do - Hanh phuc
NO VA LAND INVESTMENT SOCIALIST REPUBLIC OF VIETNAM
GROUP CORPORATION Independence —~ Freedom — Happiness

Sé&/ No: . 99./2020-NQ.HPQT-NVLG  TP. Hd Chi Minh, ngay .. théng 08 ndm 2020
Ho Chi Minh City, August ... 2020

NGHI QUYET CUA HOI PONG QUAN TR
RESOLUTION OGF THE BOARD OF DIRECTORS
(V/v: Phé duyét céc cong viée lién quan dén viéc phat hanh trai phiéu doanh nghiép theo
hinh thirc riéng 1& ndm 2020 véi téng khoi lwgng phat hanh tbi da 55 ty dong)

(For: Approving matters related to the issuance of corporate bonds in form of private
placement in 2020 with a total face value of up to VND 55 billion)

Can cw Pursuani io:

- Luat Doanh nghiép sb 68/2014/QH13 duwoc Québc hoi thong qua ngay 26 thang 11 nam 2014;
Law on Enterprises No. 68/2014/QH13 adopted by the National Assembly on November 261, 2014;

- Luat Chirng khoan sé 70/2006/QH11 dwoc Qudc hdi théng qua ngay 29/6/2006:
The Law on Secuiities No. 70/2006/QH11 dated on June 29%, 2006;

- Luat Stra d6i, B6 sung mot s6 diéu cha Luat Chieng khoén sb 62/2010/QH12 dwoc Quéce hai thong
qua ngay 24/11/2010;
The LLaw amending, supplementing a number of articles of the Law on Securities No. 62/2010/QH12
dated on November 24 2010,

- Can ctr Nghj dinh sb 163/2018/ND-CP cla Chinh phi ban hanh ngay 04 thang 12 n&m 2018 vé
phat hanh trai phiéu doanh nghiép;
Pursuantto the Decree No. 163/2018/ND-CP issued by the Governiment dated December 04, 2018
on issuance of corporaie bonds;

- Diéu & clia Céng ty C& phan Tap doan Pau tv Bja bc No Va (“Cong Ty");
Charter of No Va Land Investment Group Corporation (the “Company’);

- Bién ban hop Héi ddng quan tri (“HDQT") Céng Ty ngay 0.7, 1812020.
Meeting Minutes of the Board of Directors (the "BOD”) of the Company dated on August O'}(
2020.

QUYET NGHI
RESGLVE

PIEU 1: Phé duyét viéc Céng Ty phat hanh trai phiéu doanh nghi&p theo hinh thirc riéng
lé v&i téng khdi lweng phat hanh téi da 55.000.000.000 VND (bang chik: ndm
muoi [dm ty dong) (“Trai Phiéu’) theo phwong an phat hanh tréi phiéu duoc
dinh kém Phu Luc cta Nghj quyét nay (‘Phwong An Phat Hanh”).

ARTICLE 1i: Approving the issuance of bonds by the Company in form of private placement
withi the total face value of VND 55,000,000,000 (Fifty five billion Viethamese
Dong) (the “Bond”) in accordance with the bond issuance plan attached hereto
as Appendix of this Resolution (the “lIssuance Plan”).
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DPIEU 2:

ARTICLE 2:

PIEU 3:

ARTICLE 3:

ARTICLE 4:

Phé duyét phwong an st dung von thu duwoec tir viéc chao ban Trai Phleu cho
cac muc dich néu tai Phuong An Phat Hanh va phwong an bé tri nguén trd ng
Trai Phiéu néu tai Phuong An Phat Hanh

Approving the plan of use and repayment of proceeds from the Bond offering for
the purposes stated in the Issuance Plan and the plan to repay the Bond as
specified in the Issuance Plan

Phé duyét viéc slr dung tai san thudc sé hiru cla Cong Ty va (cac) bén thr ba
d& bao dam cho cac nghia vy clia Céng Ty lién quan dén Trai Phiéu nhw néu tai
Phwong An Phat Hanh

Appoving the use of assets of the Company and of third party(ies) in order to
secure the obligations of the Company relatedto the Bond as specified in the
Issuance Plan

Phé duyét viéc Cong Ty dang ky Trai Phiéu tai Trung Tam Lwu Ky Chirng Khoan
Viét Nam (“VSD”), niém yét trén S& Giao Dich Chirng Khoan dwgc cdng nhan
tai Viét Nam sau khi Trai Phiéu dwoc phat hanh phu hop véi Bidu 1 clia Nghi
quyét nay va dap tng cac didu kién niém yét theo quy dinh cla phap luat Viét
Nam.

Approving the Company's regisiration of the Bond af the Vietnam Securities
Deposilory (“Y80”), listing of the Bond on the recognized Stock Exchange in
Vieinam after the Bond is issued in accordance with the Article 1 of this
Resolution and after satisfying the listing conditions as prescribed by Vietnamese
laws.

Phé duyét viéc giao cho Téng Giam dbc cla Céng Ty (la nguwdi dai dién theo
phap luat clia Céng Ty), hoac ngudi dwee Tdng Giam déc chia Cong Ty Gy quyén
can e tinh hinh cy thé dwoc toan quyén quyét dinh va chiu trach nhiém td chirc
trién khai thic hién cac cong viéc sau day:

: Authorising (o the Chief Executive Officer of the Company (the Legal

representative) or the person authorized by the Chief Executive Officerbase on
the specitiedsiluationto organizing the implementation of the followingtasks:

a) Thuwoeng lueng va quyét dinh cac van dé lién quan dén viéc phat hanh Trai
Phiéu, bao gdm nhwng khéng gi¢i han & viéc (i) quyét dinh cac diéu khoan
va didu kién cu thé ca Trai Phiéu, quy dinh 13i suat thye té, thoi didm phat
hanh Trai Phiéu, khéi lwong Trai Phiéu phat hanh thwe té, danh sach nha
dau tw, cac khodn phi lién quan dén viéc phat hanh; (i) thwong lwong va
quyét dinh cac van dé lién quan dén viéc st dung tién thu dwoc ttr viéc phat
hanh Trai Phiéu, ké& ca mirc phan bd s tién thu dwoc tlr viéc phat hanh Trai
Phiéu cho cac muc dich va phwong an s dung vén da dwoc phé duyét,
cach thirc thywe hién va viéc b tri ngudn tra no Trai Phiéu:; (iii) quyét dinh
viéc dam phan, ky két va té chlrc thue hién cac hop ddng, thda thuan va tai
liéu lién quan dén viéc phat hanh Trai Phiéu; (iv) quyét dinh viéc sira ddi va
didu chinh cac tai liéu khac lién quan dén viéc phat hanh Trai Phiéu (néu
co); (v) quyét dinh viéc mua lai Trai Phiéu trwdc han; va (vi) quyét dinh cac
van dé khac lién quan dén Trai Phiéu;

Negoliating and deciding on malters related to the Bond issuance, including
but not imited to (i) deciding on the terms and conditions of the Bond, setting
the actual inlerest rate, date of issuance of the Bond, actual volume of the
issued Bond, list of investors, fees refated to the issuance; (i} negotiating
and deciding on malters related to the use of proceeds from the Bond
issuance, including the distribution of proceeds from the Bond issuance for
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d)

the approved purposes and plans of use of proceeds, implementation plan
and arrangement of sources to repay the Bond; (iii) negotiating, signing and
implementing the contracts, agreements and documents related to the Bond
issuance; (iv) deciding to amend and adjust other documents related to the
Bond issuance (if any); (v) deciding to early redeem the Bond, and (vi)
deciding olher matters relating to the Bond;

Quyét dinh va t& chrc trién khai thyre hién cac cong viéc lién quan dén viéc
dang ky va niém yét; hiiy dang ky va niém yét moét phan hodc toan bg Trai
Phiéu ("Bang Ky Va Niém Yét’), bao gébm nhwng khéng gidi han & cac
cong viéc sau day: (i) quyét dinh thoi han DBang Ky Va Niém Yét cy thé cla
Trai Phiéu; (ii) quyét dinh cac hd so, tai liéu ndp cho céac co quan Nha nwéc
co tham quyén lién quan dén viéc Dang Ky Va Niém Yét Trai Phiéu phu hop
voi quy dinh cla phap luét; (iii) lam viéc va giai trinh v&i cac co quan chirc
nang va cac don vj cé lién quan vé& hd so Pang Ky Va Niém Yét va cac van
d& khac lién quan dén viéc Dang Ky Va Niém Yét Trai Phiéu; va (iv) thuc
hién cac cong viéc khac ma Téng Giam déc thay can thiét nham thye hién
thanh céng viéc Pang Ky Va Niém Yét Trai Phiéu tai VSD va mét s& giao
dich chirng khoan dwgc cong nhan tai Viét Nam;

Deciding and organizing the implementation of matters relating to the
registralion and listing; deregistration and delisting part or all of the Bond
("Registration And Listing"), including but not limited to: (i) determining the
specific term of the Registration And Listing of Bond; (i) deciding the
dossier, docurmnents lo be submitted to the competent State agencies
relaling to the Registralion And Listing of Bond in accordance with the laws;
(i) working and explaining to the relevant authorities and agencies on the
Registration And Listing dossiers and other issues related to the
Reyistration And Listing of lhe Bond; and (iv) performing other tasks that the
General Director deems necessary to successfully carry out the Registration
And Listing of the Bond at VSD and at a recognized stock exchange in
Vieinam;

Quyét dinh cac van @& lién quan dén tai san bao dam cla Trai Phiéu, bao
gbém nhwng khéng giéi han & gia trj tai san bdo dam:; viéc thay thé, bd sung,
rat bét tai san bao dam; viéc chia sé tai san bao dam; cac diéu khoan va
diéu kién; viéc ky két, stra dbi, bd sung cac hop ddng bdo dam va céc tai
liéu lién quan; va thwe hién cac thi tuc dé hoan tat viéc cdm cb va/hodc thé
chép tai sdn bao dadm cho Trai Phiéu; va

Deciding on matters related to the security assets of the Bond, including but
not limited to the value of the security assets; the replacement, addition and
reduction of security assets; sharing of the security assets; terms and
conditions; the signing, amendment, supplementation of security contracts
and related documents; and performing procedures to complete the pledge
and /or inortgage of security assets for the Bond, and

Thuc hién cac cong viéc va thl tuc can thiét khac nham phat hanh thanh
cong Trai Phiéu, hoan tat viéc Dang Ky Va Niém Yét Trai Phiéu va cac ndi
dung phat sinh trong qué trinh van hanh Trai Phiéu.

Carryingoul other tasks and procedures necessary to successfully issue the

Bond. complete theRegistration And Listingof the Bondand the matter
arising during the operation of the Bond.
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PIEU 6: Céac thanh vién HBQT, Ban Tdng Giam débc, cac Phong/Ban va cac ca nhan coé
lién quan cia Coéng Ty chiu trach nhiém thi hanh Nghi quyét nay.

ARTICLE 6: The BOD members, the Board of Management, related Department and related
persons shall be responsible to perform this Resolution.

IEU 7: Nghi quyét nay cé hiéu Iwc ké tir ngay ky

ARTICLE 7: This Resolution shall take effect from the date of signing.

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

01444 7o,
AHRTAAN O

v}
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PHU LUC
PHUONG AN PHAT HANH TRAI PHIEU BONDNVL 142022 NAM 2020
CUA CONG TY cO PHAN TAP DOAN BAU TU BIA OC NO VA
(Dinh kém Nghj Quyét s6 .99. /2020-NQ.HPQT-NVLG
cla Hoi ddng Quan trj Cong ty C6 phén Tap doan Péu tw Pja 6¢c No Va)

Phudng an phat hanh nay (‘Phwong An Phat Hanh’) 1a co s& cho viéc phat hanh cac trai
phleu bang Bdng Viét Nam, khdng chuyen déi, khéng kem chting quyén, duoc d&m bdo bang
tai san va xac lap nghia vu tra no trye tiép d0| v&i T6 Chirc Phat Hanh (nhw dwec dinh nghia
dwdi déy), phat hanh riéng 1é theo quy dinh tai Nghj dinh 163/2018/ND-CP cla Chinh phi ban
hanh ngay 04 thang 12 ndm 2018 vé phat hanh trai phiéu doanh nghiép (‘Nghi Binh 163"),
e tong ménh gia téi da 55.000.000.000 VND (bang chir: Nam mum Iam ty déng) (“Trai
Phiéu”) clia Cong ty C& phan Tap doan Pau tw Dia 6¢c No Va (“To Chirc Phat Hanh”) theo
cac ndi dung trinh bay trong Phu’o’ng An Phat Hanh nay. Phwdng An Phat Hanh nay chi quy
dinh cac diéu kién chinh ctia Trai Phiéu va ndi dung chinh cla viéc phat hanh Trai Phiéu. Cac
diéu kién cu thé cGa Trai Phiéu va noi dung khac cua vigc phat hanh Trai Phiéu sé€ duoc quy

ALy

dinh trong cac didu khoan va didu kién ctia Trai Phiéu (“Cac Didu Kién Trai Phiéu’) va cac
hop ddng, thda thuan va tai liéu khac duwoc ky két b&i hodc nhan danh Td Chlrc Phat Hanh
nham muc dich phat hanh Trai Phiéu.

I.  THONG TIN VE TO CHU'C PHAT HANH
1. Thong tin chung vé Té Chlrc Phat Hanh
- Tén Té Chirc Phat Hanh: Céng ty Co phan Tap doan Dau tw Dja 6c No Va;

- Loai hinh doanh nghiép: Té Chirc Phat Hanh hoat dong dwéi hinh thire cong ty cb phan
dai chung

- Gidy chirng nhan Bing ky Doanh nghiép: Sé 0301444753 do S& K& hoach va Pau tw
Thanh phb H6 Chi Minh cép 1an dau ngay 18 thang 09 nam 1992, dworc sira dbi bd sung
vao tirng thei diém.

- Vbn diéu 1&: 9.695.407.970.000 VND (bang chik: Chin nghin séu trdm chin muoi Idm ty
bén trdm linh bay triéu chin trém bay muoi nghin déng):

- Pia chi tru s& chinh: 313B-315 Nam Ky Kh&i Nghia, Phuwéng 07, Quan 3, Thanh phd Hb
Chi Minh, Viét Nam.

2.  Nganh nghé kinh doanh chinh

T Chirc Phat Hanh thuc hién cac nghiép vu kinh doanh chinh sau:

- Kinh doanh bat dong san, quyén st dung dat thudc chd s& hiru, chi st dung hodc di
thué (Chi tiét: kinh doanh bat déng san);

- Xay dwng cong trinh céng ich khac;

- Xay dwng cong trinh thuy;

- Xay dwng cong trinh khai khoang;

- Xay dwng cong trinh ché bién, ché tao:

- Xay dwng cong trinh ky thuat dan dung khac;
5
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- Xay dwng céng trinh cép, thoat nwérc;

- Xay dwng cong trinh vi&n théng, thdng tin lién lac;

- Xaydyng nha dé &,

- Xay dwng nha khong dé &,

- Xay dwng cong trinh dwong sét;

- Xay dyng cong trinh duwdng bo;

- Xay dwng cong trinh dién;

- Hoat dong xay dung chuyén dung khac (Chi tiét: Cac céng tac thi cdng khéc);

- Hoat ddng thiét ké chuyén dung (Chi tiét: Dich vu thiét ké ky thuat cho viéc I&p dat co khi
va l3p dat dién cho cac tda nha; Dich vy thiét ké ky thuat cho viéc xay dwng cho cac céng
trinh ky thuat dan dung),

- Hoat dong tw van quan Iy (Chi tiét: Dich vu tw van quan Iy; Dich vu tw van quan Iy dy an
khac vé&i dich vy xay dyng);

- Twvan, moi gidi, ddu gia bat dong san, dau gia quyén st dung dat (Chi tiét: Mai giéi béat
ddng san; Dich vy quan Iy bat ddng san; Tw van bat ddng san; San giao dich bat déng
san).

3. Tinh hinh tai chinh cta Té Chirc Phat Hanh

3.1. M6t sé chi tiéu tai chinh co ban trong 3 nam lién ké triwed'c ndm phét hanh va duy kién thay
ddi sau khi phat hanh Trai Phiéu:

Dé,,; Y]ty ﬁﬁt i ; % Dw klén
STT Chi tiéu l 31_1_1212017.’ 31I12/2018 31[12[2019 | sau phat
- tinh : : | hank y

’ Vén chi s& hiru Triéu

thiee c6 adng 13.256.391 | 19.969.800 | 24.461.074 | 24.461.074

Heé sé no/vén

2 | chu s& hiru thue Lan 1,35 1,40 1,41 1,45 (*)
co
Loi nhuén sau Triéu

3 | thué TNDN dbng 2.061.643 | 3.278.949 | 3.387.322 | 3.387.322

Ty suét loi nhuan
4 | sau thué/Vén chd % 17,69 19,74 15,25 15,25
s& hiru (ROE)

(Ngudn: BCTC hop nhét kiém toan cho céc ndm 2018, 2019 ctia Té Chirc Phét Hanh)
(*) dworc tinh trén gia dinh tbng khoi luong tréi phiéu phat hanh thanh céng la
1.290.000.000.000 VND.
3.2. Tinh hinh thanh toan géc, l4i trai phiéu da phat hanh trong 03 (ba) nam lién tiép trudc
dot phat hanh trai phiéu:
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3.3.

sau.

Tai thoi diém 1ap Phwcyng An Phat Hanh nay, Té Chirc Phat Hanh dé thuc hlen thanh
toan day du khoan goc ai trai phiéu da phat hanh trong 03 (ba) nam lién tiép trwdre dot
phat hanh Trai Phiéu.

Y kién kidm toan dbi véi bao cao tai chinh ndm 2019 clia T Chirc Phat Hanh:

Cong ty kiém toan: Céng ty TNHH PwC (Viét Nam)

Y kién kiém toan: “Theo y kién ctia ching ti, béo céo tai chinh hgp nhét d& phén énh
trung thue va hop Iy, trén céc khia canh trong yéu, tinh hinh tai chinh cda Céng ty Cé
phén Tép doan Dau tw Dja 6¢ No Va tai ngay 31 théang 12 ndm 2019, ciing nhw két qué
hoat déng kinh doanh va tinh hinh lwu chuyén tién té cho ndm tai chinh két thuc cung
ngay, phu hop véi céc Chudn mue ké todn, Ché do ké toan doanh nghiép Viét Nam va
cac quy dinh phép ly ¢é lién quan dén viéc lap va trinh bay bdo céo tai chinh”

MUC DiCH PHAT HANH VA PHUPONG AN S DUNG VON
Muc dich phat hanh

Té Chirc Phat Hanh dw kién st dung s6 tién thu dwec ttr viéc chao ban cac Trai Phiéu
cho cac muc dich sau:

. Tang quy mé vén hoat ddng clia Té Chirc Phat Hanh; va/hoac
e Thuc hién cac chuong trinh, dy an dau tw ctia Té Chirc Phat Hanh.
Ké hoach si¥ dung s6 tién thu dwoc

Sb tién thu dugc tlr viéc phat hanh Trai Phiéu sé dwoc T Chirc Phat Hanh st dung
phu hgp v&i (cac) muc dich phat hanh néu trén.

Theo thdm quyén dwoc giao béi Hoi ddng Quan tri (“HPQT”), Téng Giam dbc clia Té
Chirc Phat Hanh c6 quyén quyét dinh mirc phan bd sé tién thu dwoc tir viéc chao ban
cac Trai Phiéu cho cac muc dich va phwong an néu trén trén co sé linh hoat va phi hop
vGi quy dinh clia phap luat, diéu [é va quy ché ndi bd ctia TS Chirc Phat Hanh.

CAC TAI LIEU VA VAN BAN PHAP LY CHU’PNG MINH DOANH NGHIEP DAP UNG
DIEU KIEN PHAT HANH TRAI PHIEU THEO NGH]| BINH 163

* M
w135

Céan c phap ly
Luat Doanh nghiép sb 68/2014/QH13 ngay 26 thang 11 nam 2014;
Nghi Binh 163.

P

Tinh tuan tha cua dot phat hanh
Té Chlrc Phat Hanh tuan tha cac quy dinh tai Biéu 10 clia Nghj Binh 163, cu thé nhuw

Noi dung lién quan Hién trang

Doanh nghiép phat hanh la cong ty ¢6 | Dap tng.
phan hodc céng ty trach nhiém hiu
han dwoc thanh 1ap va hoat déng theo
phap luat Viét Nam

Can clr: Gidy chirtng nhan Bang ky Doanh nghiép
s6 0301444753 do S& ké hoach va Dau tw Thanh
phé HS Chi Minh cép 1an d4u ngay 18 thang 09
nam 1992 (dwoc sira ddi bd sung vao tirng thoi
diém).

7

Noi dung dich sang tleng Anh chi st dung cho muyc dich thong tin va khong dung thay thé cho noi dung tiéng Viét. Trong truéng
hop ¢é sw mau thuin gitva ndi dung tiéng Viét va ndi dung tiéng Anh, ndi dung tiéng Viét sé dwgre wu tién ap dyung.

The translation is for infonnational puiposes only and is not a substitute for the official policy. In case of any discrepancy
between the Vietharese and Cnglist version, the Vistnamese version shall prevail



Cé thoi gian hoat dong tdi thiéu 01
nam ké tir ngay duwoc cAp lan dau Giay
chirng nhan Bang ky Doanh nghiép

bap wng.
Thoi gian hoat dong tir nam 1992.

Can ct: Gidy chirng nhan Bang ky Doanh nghiép
sb6 0301444753 do So’ ké hoach va Bau tv Thanh
phd HO Chi Minh cap tAn dau ngay 18 thang 09
nam 1992 (duoc stra doi bd sung vao tirng thoi
diém).

Cé bao cdo tai chinh nam trudc lién ké
clia nd3m phat hanh dwoc kiém toan
bdi t& chirc kiém toan du didu kién
theo quy dinh.

Pap rng.

Can clr; Bao cao tai chinh hop nhat kiém toan nam
2019 va dwoc kiém toan bdi Céng ty TNHH PwC
(Viét Nam) (PwC).

PwC 1a mot t& chirc kidm toan dwoc chip thuan
thwe hién kiém todn bao céo tai chinh cla don vi
co loi ich c6ng chiing theo quy dinh cia Luat Kiém
toan Ddc lap.

Sé lwong nha dau tv dang ky mua Trai
phiéu

Tuan tha. Td Chie Phat Hanh chi chao ban cho
sb lwong dwédi 100 nha dau tw, khéng ké nha dau
tw chirng khoan chuyén nghiép.

Phwong An Phat Hanh da dugc phé
duyét bdi cap cé thdm quyén

Tuén thu.

Dy kién Phuong An Phat Hanh s& duoc HDQT clia
T Chlrc Phat Hanh phé duyét.

Thanh toan day di ca gbc va lai cha
trai phiéu da phat hanh trong 03 nam
lién tiép trwdc dot phat hanh trai phiéu

Pap rng.

T6 Chrc Phat Hanh da thwc hién thanh toan déy
d0 khodn géc, 1ai trai phiéu da phat hanh trong 03
(ba) n&m lién tiép trwdrc dot phat hanh Trai Phiéu.

Pap ng cac ty Ié an toan tai chinh, ty
& dam bao an toan trong hoat dong
theo quy dinh clia phap luat chuyén
nganh

Khéng ap dung.

IV. CAC DPIEU KHOAN VA DIEU KIEN CHINH CUA TRAI PHIEU

1. Loai hinh Trai Phiéu: Trai phiéu doanh nghiép khéng chuyén déi, khéng kém chirng
quyén, dwoc bao dam bang tai san va xac lap nghia vu trd ne truc tiép d6i véi TS Chire
Phat Hanh.

2. Téng khdi lwong cac Trai Phiéu dw kién phat hanh: t&i da twong duwong voi
55.000.000.000 VND (bang chi: ndm muoi Idm ty déng).

3. Ky han: téi da 24 (hai mwoi tw) thang.
4. Ménh gia Trai Phiéu: 100.000 VND (bdng chit: mét trdm nghin déng)/Trai Phiéu.

5. Tinh chat: Trai phiéu doanh nghiép khong chuyén ddi, khéng kém chiing quyén, dwoc
dam bao bang tai san va xac ap nghfa vu trd no truc tiép déi véi Td Chire Phat Hanh.
Trong tredng hop sb tidn thu dwoc ti viec xt ly tai san bdo dam khong du d@é thanh toan
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cho cac nghfa vy lién quan d@én Trai Phiéu thi phan nghfa vy chwa dwoc thanh toan du
s& co tht ty thanh toan it nhat ngang bang vaéi cac nghia vy chung khac khéng dugc
bao dadm (dli la nghfa vy hién tai hodc trong twong lai) cia T4 Chirc Phat Hanh (triy cac
trwong hop wu tién thanh toan bat budc theo cac van ban quy pham phap luat co lién
quan).

6.  Hinh thirc Trai Phiéu: But toan ghi s& va/hodc dir liéu dién tir, cap trich luc sé dang ky
ngwdi s& hivu Trai Phiéu khi c6 yéu cau.

7. Hinh thirc phat hanh: Phat hanh riéng 1& theo quy dinh cla Nghj Binh 163.

8. Loai tién té phat hanh va thanh toan: Bang Viét Nam (VND).

9. Gia phat hanh: 100% ménh gia Trai Phiéu.

10. Dia diém té chivc dot phat hanh: Tru s& chinh clia T Chire Phat Hanh.

11. Thei gian phat hanh Trai Phiéu: Dy kién trong Quy Il nam 2020. Thoi gian thye té
phat hanh Trai Phiéu s& do Téng Giam dbc quyét dinh.

12. S6 lwong dot phat hanh: 01 (mat) dot.

13. Thé&i gian phan phéi: dy kién trong vong 90 (chin mwoi) ngay ké tir ngay phat hanh
Tréi Phiéu.

14. Déi tweng phat hanh: cac nha dau tw 12 tb chirc va ca nhan trong nwdc va nwéc ngoai.

15. Lai suat dy kién cua Trai Phiéu: két hop gilra 14i suét ¢b dinh va tha ndi, dw kién nhw
sau:
(a) L&i sudt cho Ky Tinh L&i d4u tién: t6i da 10,5% (mwdi phdy ndm phan tram)/nam:;

va
(b) Lai sudt cho mbi Ky Tinh L&i tiép theo: bang tdng cla t6i da 4,2 % (bdn phay hai
phan tram)/nam va Lai Sut Tham Chiéu.

Trong do,
“Lai Su4t Tham Chiéu” c6 nghia Ia trung binh céng cla Iai suat tién guvi tiét kiém &p
dung cho khach hang ca nhan, ky han 12 (mw&i hai) thang bang ddng Viét Nam do
Ngén hang TMCP Dau tw va Phat trién Viét Nam, Ngan hang TMCP Ngoai thwong Viét
Nam, Ngan hang TMCP Céng Thwong Viét Nam va Ngan hang TMCP Ky Thwong Viét
Nam cong bd vao hodc vao khoang 11:00 gi& sang (gi® Viét Nam) clia ngay xac dinh
[&i suat clia Ky Tinh Lai dé.
“Ky Tinh L&i” co nghta la méi giai doan kéo dai 03 (ba) thang lién tuc bat dau tir ngay
phat hanh Trai Phiéu dén ngay dao han Trai Phiéu (hodc ngay Trai Phiéu dwoc mua lai
trwéc han hodc mua lai bt budc theo cac quy dinh tai Cac Didu Kién Trai Phiéu).

16. Phwong thirc thanh toan gbc va lai Trai Phiéu:

(a) Thanh toan géc: Gbc dwoce thanh toan mot 1an vao ngay dao han Trai Phiéu (triv
trwdng hop Trai Phiéu bi mua lai trudc han hodc mua lai bat budc phit hop véi Cac

Diéu Kién Trai Phiéu).
(b) Thanh toan lai: Lai Trai Phiéu sé dwoc thanh toan dinh ky vao Ngay Thanh Toan
L&i (trlr tredng hop Trai Phiéu bj mua lai trwéc han hodc mua lai bat budc phit hop
9
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17.

18.

19.
20.

21.

22,
23.
24,
25.
26.

27.
28.
29.

30.

31.

voi Cac Didu Kién Trai Phiéu).
Trong dé,
“Ngay Thanh Toan L&i”: dbi véi mai Ky Tinh Lai, c6 nghfa la ngay cudi cung ctia Ky
Tinh Lai do.
Giao dich Trai Phiéu: Trai Phiéu bj han ché giao djch trong pham vi dwdi 100 (mét tram)
nha dau tw, khéng k& nha dau tw chirng khoan chuyén nghiép trong vong 01 (mét) ndm
ké tlr ngay hoan thanh dot phat hanh, trr tredng hop theo quyét dinh ctia Tda an hoac
thira ké theo quy dinh ctia phap luat; sau thi gian 01 (m6t) ndm néu trén, Trai Phiéu co
thé dwoc tw do chuyén nhwong ma khéng bi giéi han sé lwong nha dau tuw.
Mua lai Trai Phiéu trivdc han: Sau 12 (mwi hai) thang ké tir ngay phat hanh Trai Phiéu,
Té Chirc Phat Hanh dwoc phép mua lai tredc han mat phan hodc toan bd Trai Phiéu
dang lwu hanh, tuy nhién viéc ban lai Trai Phiéu sé do quyét dinh clia mdi nguwdi s& hiru
Trai Phiéu. Chi tiét viéc mua lai trwée han Trai Phiéu sé do Téng Giam déc ctia Té Chire
Phat Hanh quyét dinh.
Phwong thikc phat hanh: Bao 1anh phat hanh theo hinh thirc cb géng téi da.
Pang ky, Iwu ky Trai Phiéu: Trai Phiéu dwoc déng ky va lwu ky tai Céng ty C6 phan
Chirng khoan K¢ thwong (sau day goi la “TCBS”).
Niém yét: Trai Phiéu sé dwoc dang ky, lwu ky tai Trung Tam Luu Ky Chirng Khoan Viét
Nam va niém yét trén mét Sé Giao dich Chirng khoan khi cac Trai Phiéu dap trng dl cac
diéu kién niém yét va theo quyét dinh clia TS Chirc Phat Hanh.
T6 chirc bao lanh phat hanh: TCBS.
Dai dién ngwoi s& hivu trai phiéu: TCBS.
Pai ly diang ky ban dau: TCBS.
Té chivc lwu ky ban dau: TCBS.
Té chirc nhan tai san bao dam: TCBS (v&i tw cach Ia Dai Dién Nguoi S& Htru Trai
Phiéu hanh déng nhan danh va vi loi ich clia nhitng Ngwdi S& Hibu Trai Phiéu).
Té chirc quan ly tai khoan: Ngan hang TMCP K§ thwong Viét Nam.
Luat diéu chinh: Luat Viét Nam.
Coéng bd théng tin: TS Chirc Phat Hanh cam két cong bd thong tin lién quan dén Trai
Phiéu theo quy dinh phéap luat hién hanh.
Cac cam két khac dbi véi nha dau tw: TS Chirc Phat Hanh cam két thanh toan gbc va
1&i Trai Phiéu ding han. Cac cam két chi tiét khac sé& dwoc thé hién trong cac tai liéu giao
dich clia Trai Phiéu khi phat hanh.

Quyén loi va trach nhiém cda nha dau tw:

- Nha dau tw mua Trai Phiéu dwoce Td Chirc Phat Hanh thanh toan day dd, ding han
gbc, 1ai Trai Phiéu khi dén han va dam bao viéc thuwc hién cac quyén kém theo (néu
c6) theo cac van kién Trai Phiéu c6 lién quan;
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32.

33.

34,

V.

- Trir trvdng hop bi han ché giao dich theo quy dinh vé& phat hanh trai phiéu riéng 18,
nha dau tw mua Trai Phiéu dwoc dung Trai Phiéu dé chuyén nhuwong, cho, téng,
@8 lai thira ké, chiét khau va st dung Trai Phiéu lam tai san bdo dam trong cac
quan hé dan sy va quan hé thwong mai theo quy dinh cta phép luat hién hanh;

- Nha dau tw mua Trai Phiéu cé trach nhiém theo cac quy dinh cla phap luat hién
hanh va cac van kién Trai Phiéu co lién quan.

Quyén loi va trach nhiém ctia Té Chirc Phat Hanh: T6 Chirc Phat Hanh cé cac quyén

lgi va trach nhiém theo cac quy dinh cua phap luat hién hanh va van kién Trai Phiéu co

lién quan.

Trach nhiém va nghia vu cta cac té chirc, ca nhan cung cép dich vy lién quan dén
Trai Phiéu: Cac t6 chirc, ca nhan cung cap cac dich vu lién quan dén Trai Phiéu co trach
nhiém va nghia vu dwoc quy dinh cu thé theo cac quy dinh phap ludt hién hanh va cac
van kién Trai Phiéu cé lién quan.

Cac diéu kién khac: Sé duoc quy dinh cu thé trong Cac Diéu Kién Trai Phiéu va cac
hop dong, thda thuan dwoc ky két nhdm muc dich phat hanh Trai Phiéu theo Phuwong
An Phat Hanh nay. Téng Giam dbc ctia TS Chirc Phat Hanh hodc ngwdi dwoc Gy quyén
hop 1& thda thuan quyét dinh cac diéu kién khac.

TAI SAN BAO DAM

Cac nghia vy clGa Td Chirc Phat Hanh lién quan dén Trai Phiéu sé dwoc bdo dam bang cac
tai san thudc s& hiru clia TS Chirc Phat Hanh va/hodc bén ther ba nhw sau:

(a) Cb phan clia Té Chirc Phat Hanh thudc s& hivu clia cac ¢ déng ctia T6 Chirc Phat
Hanh;

(b) Toan bo cb phan ctia Nova Phii Sa thudc s& hiru clia cac cd déng ctia Nova Phu
Sa;

(c) Toan bd phan von gop clia Céng ty TNHH Dau tw va Phat trién Bat déng san An
Phat (“An Phat") thudc s& hiru clia cac thanh vién gép vén clia An Phat;

(d) Quyén tai san phat sinh t&r hop ddng hop tac kinh doanh nguyén tic gitra An Phat
va Nova Phu Sa;

(e) Quyén tai san phat sinh tir cac vian ban giao dich lién quan dén viéc chuy&n nhuong
Dw An Cén Au cho Nova Phu Sa;

(f)  Toan bd dong san, quyén tai san lién quan dén Dy An San Golf;

(g) Trong pham vi phap luat Viét Nam cho phép, toan bd ddng san, quyén tai san va
cac quyén khac lién quan dén Dy An Khu Biét Thy;

(h) Céc tai san bd sung valhodc thay thé khac (néu can thiét) thudc s& hivu cha T
Chtre Phat Hanh va/hoac (cac) bén thir ba.

Pé [am ré, mot phan hodc toan bd tai san bao ddm néu trén cling dwoc ding dé bdo dam
chung cho cac nghia vu khac ctia Té Chirc Phat Hanh va/ho&c cac bén khac theo quy dinh tai
cac van kién Trai Phiéu co lién quan.
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Trong do,

“Nova Phu1 Sa” c6 nghta la Céng ty C6 phan Nova Phu Sa, mét cong ty dugc thanh lap theo
Glay chwng nhéan dang ky doanh nghiép s6 0313123539 do S& Ké hoach va Pau tw thanh
phb Hb Chi Minh cép 1an dau ngay 03 thang 02 ndm 2015, nhuv duoc slra ddi bd sung tirng
thoi diém.

“Dw An Con Au” co nghia la dy an san golf Cn Au tai Khu viee Cén Au, Phudng Hung Phu,
Quan Cai Rang, Thanh phé Can Tho vai dién tich 1a 77,31 ha (‘Dw An San Golf’) va dv an
khu biét thu Con Au, phwdng Hwng Phu, quan Cai Rang ¢é dién tich khoang 24,7 ha (‘Dy
An Khu Biét Thy") *) trén khu dat cé dién tich khoang 102 ha tai phwéng Hwng Phd, quan
Cai Rang, thanh phé Can Tho (*Khu Pat"), can ci theo:

e Quyét dinh s6 209/QP-UBND ngay 24/01/2019 phé duyét db an quy hoach chi tiét
xay dwng 1/500 Dw An San Golf;

e Quyét dinh sb 238/QD-UBND ngay 21/01/2019 clia UBND thanh phé Can Tho vé
viéc phé duyét quy hoach chi tiét xay diwng khu biét thw Con Au, phwdng Hung Phu,
quan Cai Rang, thanh phé Can Tho;

e Quyét dinh sb 1200/QP-UBND ngay 21/05/2019 ctia UBND Thanh phé Can Tho
théng bao két qua so tuyén lwa chon nha dau tw thwe hién Dy An Khu Biét Thy;

¢ Quyét dinh sb 645/QD-TTg ngay 29/05/2019 clia Thi twdng chinh phi vé viéc phé
duyét chu trwong dau tw Dy An San Golf, phwdng Hung Pha, quan Cai Rang, thanh
phé Can Tho.

VL. KE HOACH BO TRi NGUON CHO VIEC THANH TOAN GOC, LAl TRAI PHIEU

Té Chirc Phat Hanh du kién st dung ngudn thu hop phap tir hoat dong kinh doanh, nguén
thu tr hoat dong tai chinh va cac ngubn thu khac cGa Td Chive Phat Hanh dé thanh toan tién
|4 va khodn tién gbc clia Trai Phiéu khi dén han hodc mua lai trwéc han Trai Phiéu theo quy
dinh tai Cac Diéu Kién Trai Phiéu.
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