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Tén viét tat . Novaland Group Corp
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Theo yéu cau cong bd théng tin (‘“CBTT”) cla Théng tw sb 96/2020/TT-BTC ngay 16/11/2020 clia
B6 Tai chinh hwéng dan vé CBTT trén thj trwdng chirng khoan, Céng ty C6 phan Tap doan Pau tw
Dia é¢c No Va (“Céng Ty”) kinh glvi cong v&n CBTT lién quan dén Nghi quyét ctia Hoi ddng Quan tri
sb §172021-NQ.HPQT-NVLG ngay .[#/07/2021 théng qua cac didu kién va diéu khoan cla trai

phiéu chuyén ddi quéc té.

Théng tin trén da dwoc cong bd trén trang théng tin dién ti clia Cong Ty: Quan hé Dau tw - Coéng

b6 thoéng tin — Théng bao: https://www.novaland.com.vn/quan-he-dau-tu/cong-bo-thong-tin/thong-

bao
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CONG TY CO PHAN TAP DOAN CONG HOA XA HOI CHU NGHIA VIET NAM
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No. Sk ../2021-NQ.HDQT-NVLG Ho Chi Minh City, ..lcddf oFt.. 2021

NGH| QUYET HOI PONG QUAN TRI
RESOLUTIONS OF THE BOARD OF DIRECTORS

Can cw/ Pursuant to:

- Luat Doanh nghiép s6 59/2020/QH14 dwoc Quéc Hoi théng qua ngay 17/06/2020 va céc van
ban huéng dan thi hanh;
The Law on Enterprises No. 59/2020/QH14 adopted by the National Assembly on June 17,
2020 and other implemention guidelines;

- Luét Ching khoan s6 54/2019/QH14 dwoc Quéc H6i théng qua ngady 26/11/2019 va céc vin
ban hwéng dan thi hanh;
The Law on Securities No. 54/2019/QH14 adopted by the National Assembly on November
26th, 2019 and other implemention guidelines;

- Diéu I cia Cbéng ty Cé phén Tap doan Pau tw Bja é¢c No Va (“Céng Ty’);
The Charter of No Va Land Investment Group Corporation (“the Company”);

- Nghi quyét cia Pai hoi dong cb déng (“DHPCD”) Céng Ty sb 03/2020-NQ.DHECH-NVLG ngay
18/05/2020 théng qua Phuwong &n chao ban va phat hanh tréi phiéu chuyén déi tai nwéc ngoai (“Tréi
Phiéu’);

The Resolution of the General Meeting of Shareholders (“GMS”) No. 03/2020-NQ.DHDCH-NVLG
dated on May 18th, 2020 approving the offering and issuance plan of the global convertible bonds
(the “Bonds”) (“Resolution No. 03”);

- Nghj Quyét cia PHDCD Céng Ty s6 19/2020-NQ.OHPCH-NVLG ngay 15/09/2020 théng qua viéc
didu chinh phwong én chao ban va phét hanh Trai Phiéu;

The Resolution of the GMS No. 19/2020-NQ.DHDCD-NVLG dated on September 157 2020
approving amendments to the offering and issuance plan of the Bonds (“Resolution No. 19”);

- Nghi Quyét cia PHDCH Coéng Ty s6 13/2021-NQ.BDHPCH-NVLG ngay 27/04/2021 thong qua viéc
diéu chinh phwong &n chao ban va phat hanh Trai Phiéu;

The Resolution of the GMS No. 13/2021-NQ.DHDCD-NVLG dated on April 271, 2021 approving
amendments to the oifering and issuance plan of the Bonds;

- Bién bén hop Hoi déng Quén tri (‘HBQT”) Céng Ty sb =4../2021-BB.HDQT-NVLG ngay
G1./.03/2021. .
The Meeting Minutes of the Board of Directors (the “BOD”) of the Company No.?i./2021-BB,HDQT-
NVLG dated..(5 ] it{2021

QUYET NGHI
RESOLVES
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Noi dung dich sang~tiéng Anh chi st dung cho muc dich théng tin va khong dung thay thé cho ndi dung tiéng Viét. Trong trwdng
hop ¢6 sy mau thuan gitra ndi dung tiéng Viét va ndi dung tiéng Anh, noi dung tieng Viét sé dwge 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.




PIEU 1. Phé duyét cac didu khoan va diéu kién ctGa Trai Phiéu v&i cac noi dung
chinh nhw sau:
ARTICLE 1.  Approving the ferms and conditions of the Bonds with some key features as

follow

(a)

(b)

(c)

(d)

(e)

(f)

(9)

(h)

Tbng gia trj phat hanh Trai Phiéu: 300.000.000 USD (bang chi: ba tram
triéu D6 la M§).

Total issuance value of the Bonds: USD300,000,000 (in words: three
hundred million United States Dollar)

Ky han: 05 (ndm) ndm ké tir ngay phat hanh.

Term. 5 years from the issuance date.

L&i suat: 5,25%/nam.
Coupon: 5.25% per annum.
Ménh gia Trai Phiéu: 200.000 USD/Trai Phiéu (bang chi: hai tram nghin
Do la My trén mot Trai Phieu).
Denomination: USD200,000/Bond (In words: two hundred thousand United
States Dollar per Bond)
Gia chao ban Trai Phiéu: 200.000 USD/Trai Phiéu (bang chi: hai tram
nghin D4 la My trén mét Trai Phiéu).
Offering price: USD200,000/Bond (In words: two hundred thousand United
States Dollar per Bond)
Loai Trai Phiéu: Trai Phiéu chuyén déi quéc té, khong kém theo chirng
quyén va khéng co tai san bao dam.
Type of Bonds: international convertible bonds with no warrant and no
security
Gia Chuyén Déi Ban dau: 135.700 VND/CH phiéu
Innitial Conversion price: 135,700 VND/share
Ty 1& thyc hién quyén chuyén ddi cb phiéu: 33.915,9912 cb phiéu/Trai
Phiéu.
Conversion ratio: 33,915.9912 shares/Bond
Thay dbi Gia Chuyén Déi Ban dau: Gia Chuyén Ddi Ban dau sé duoc didu
chinh khi xay ra cac sy kién sau:
Adjustment of Innitial Conversion Price: the Innitial Conversion Price may
be adjusted in the following events:
(1) hop nhét, chia tach hodc tai phan loai cd phiéu;

consolidation, subdivision or reclassification

(2) phat hanh cb phiéu mcyl e nguon lgi nhuén gitr lai, quy dw phong
(bao gdm thang dw vén c¢b phiéu);

capitalization of profits or reserve (including any share premium
account);
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Noi dung dich sang tleng Anh chi st dung cho myc dich thong tin va khéng dung thay thé cho ndi dung tiéng Viét. Trong trwong
hop c6 sy mau thuln gitra ndi dung tiéng Viét va ndi dung tiéng Anh, noi dung tiéng Viét sé dwoc wu tién ap dung.
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)

(4)

(8)

(9)

chia ¢ ttrc;

dividends;

phat hanh quyén hodc quy&n chon dbi véi ¢d phiéu;

rights issues of shares or options over shares;

phat hanh quyén lién quan dén cac chirng khoan khac;

rights issues of other securities;

phat hanh cé phleu hodc cac quyén, chirng quyén hodc quyén chon
tai mirc gia thap hon gia thj trwong;

issuance of shares or rights, warrants or options less than the market
price,

cac dot phat hanh khac tai mirc gia thp hon gia thi trwdng cla cd
phiéu;

other issues at less than the market price of the shares;

diéu chinh cac quyén chuyén dbi, hoan déi hodc dit mua cla cac
chirng khoan khac;

modification of rights of conversions, exchange or subscription of
other secutities;

cac chao ban khac cho cd ~doéng hodc cac sy kién khac cé thé 1am
anh huo’ng dén gia cb phiéu theo cac didu khoan va diéu kién cla
Trai Phiéu.

other offers to shareholders or other events that may affect the share
price as provided in the terms and conditions of the Bonds.

() Niém yét Trai Phiéu: Trai Phiéu s& dwoc niém yét trén S& Giao dich
Chirng khoan Singapore (SGX-ST).
Listing of the Bonds: the Bonds shall listed on the Singapore Exchange
Securities Trading Limited (SGX — ST)

Piéu 2. Phé duyét cac diéu khoan va diéu kién ciia Tai Liéu Trai Phiéu

ARTICLE 2. Approving the terms and conditions of the Bond Documents

Phé duyét (i) cac diéu khoan, didu kién va giao dich dwoc quy dinh trong cac tai
liéu giao dich Trai Phiéu dum day (goi chung |a Tai Liéu Trai Phiéu); va (ii) viéc
Cong Ty ky két, chuyén giao va thwc hién cac néi dung quy dinh trong cac Tai
Liéu Trai Phiéu:

Approving (i) terms, conditions and contemplated under the following transaction
documents with respect to the Bonds (collectively referred to as the “Bond
Documents’); and (ii) the execution, delivery and performance of the terms under
the Bond Documents by the Company:

(a) Hop déng mua ban Trai Phiéu gitra Cong Ty va Credit Suisse (Singapore
Limited) (“Hop Ddng Mua Ban Trai Phiéu”);

Bonds Purchase Agreement between the Company and Credit Suisse
(Singapore Limited) (the “Purchase Agreement’)

(b) Hop dbng Uy thac gita Cong Ty va The Bank of New York Mellon, London
Branch (“Hop Béng Uy Thac”); va
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PIEU 3.

ARTICLE 3.

(e)

The Indenture between the Company and The Bank of New York Mellon,
London Branch (the “Indenture’);

Ban cao bach ctia Coéng Ty déi v&i Trai Phiéu (‘Ban Cao Bach’); va

The offering memorandum of the Company with respect to the Bonds (the
“Offering Memorandum”),

Cac tai liéu khac nhw dwoc dinh nghia va quy dinh trong Hop Pdng Mua
Ban Trai Phiéu va Hop DPdng Uy Thac sé duoc giao két bai cac bén cé lién
quan tly tirng thei diém.

Other documents as defined and stipulated in the Purchase Agreement,
the Indenture and the Offering Memorandum shall be entered into by the
relevant parties from time to time; and

Bat ky stra d6i hodc bd sung déi véi cac tai liéu trén vao tirng thoi diém.

Any amendments or supplementations to the above documents from time
fo time.

Trién khai thwe hién.

Implementation.

HBQT giao cho Téng Giam dbc cling la ngwdi dai dién theo phap luat clia Céng
Ty ho&c ngudi Tdng Giam déc Gy quyén bang van ban dwoc toan quyén xem xét,
quyét dinh va thye hién cac cong viéc sau:

BOD assigns to the General Director, being the legal representative of the
Company or any person authorized in writing by the General Director to, at its
discretion and authority, consider, decide and implement the following tasks:

(a)

(b)

(c)

dam phan, quyét dinh va ky két cac Tai Liéu Trai Phiéu, cac thda thuan, tai
liéu lién quan v&i ddi tac va cac bén lién quan (néu co) theo quy dinh cua
phap luat;

negotiating, deciding and signing the Bond Documents, agreements and
relevant documents with the partners and relevant parties (if any) in
accordance with the applicable laws;

trong trwdng hop néu xét thay can thiét, dam phan quyét dinh noi dung va
ky két cac tai liéu nhdm bd sung, stra dbi, diéu chinh, chdm dut, thanh ly
cac Tai Liéu Trai Phiéu (néu cd) trong qua trinh thuc hién giao dich vao
tung thoi diém cu thé (sau day goi chung la cac “Tai Liéu Trai Phiéu Stra

oi");

In case it is necessary to do so, to negotiate, decide on the contents and
execute documents to supplement, amend, adjust, terminate or liquidate
the Bond Documents (if any) during the implementation of the transaction
from time to time (referred hereinafter as the “Amended Bond
Documents”);

Quyét dinh va ky két bat ky vdn ban, chirng tir, théng bao khac (néu co)
phat sinh twr va lién quan dén Tai L|eu Trai Phiéu va/hoac Tai Liéu Trai
Phiéu Stra Déi tai tirng thdi diém trong qua trinh thwe hién: va

Decide and execute any documents, papers or other notices (if any) arising
from or in relation to the Bond Documents and/or the Amended Bond
Documents from time to time during the implementation; and
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(d)  Quyét dinh va thuc hién cac cong viéc, thi tuc khac ma Téng Giam Déc
xét thay can thiét nham ky két va thwc hién Tai Liéu Trai Phiéu, Tai Liéu
Trai Phieu Stra Boi va cac hop dong/tai liéu co lién quan khac.
Decide and implement other works and procedures which the General
Director deems necessary o sign and perform the Bond Documents, the
Amended Bond Documents and other related docurnonis/agreements.
Khi thwe hién cac cong viéc duoc giao trén day, Tdng Giam déc co thé Gy quyén
cho ngwoi khac thwe hién mét phan hodc toan bo cdng viéc dwoc giao néu thay
can thiét pht hop véi quy dinh clia phap luat co lién quan.
When implementing the above tasks, if necessary. the (sneral Director may
delegate and authorise a part or ail the relevant tasks io other personnel in
accordance with the applicable laws.

DIEU 5: Nghj quyét nay cé hiéu lwc k& tir ngay ky. Cac thanh vién HDQT, Ban Giam Déc
va cac Phong/Ban, ca nhan co lién quan clia Céng Ty chiju trach nhiém té chtrc,
thire hién cac néi dung clia Nghi quyét nay.

5: This Resolution shall be effective from the dale of signing. Members of the BOD,

e Board of Management and other relevant depariments of the Company shall

be responsible (o organize and implement this Resolution.

TM. HOI BONG QUAN TR
CHU TICH HOI BONG QUAN TR
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