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

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

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

Can cw/Pursuant to:

Luat Doanh nghiép sé 59/2020/QH14 dugc Quéc hdi nwoe Cong hoa Xa hoi Chu nghia Viét Nam théng
qua ngay 17/06/2020 va cac van ban huéng dan thi hanh;

The Law on Enterprises No. 569/2020/QH14 dated on June 17, 2020 and other implementing regulations;
Luét Chirng khoén sé 54/2019/QH14 dugpc Quéc héi théng qua ngay 26/1 1/2019 va cdc van ban hudng
dén thi hanh;

The Law on Securities No. 54/2019/QH14 daled on November 26, 2019 and other implementing
regulations;

Didu 16 cia Cong ty C6 phan Tap doan Déu tw Dja éc No Va (“Céng Ty");

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

Nghi quyét ciaa Hoi déng Quan trj Céng Ty ("HBQT") s6 108/2021-NQ.HPQT-NVLG ngay 31 thang 08
nam 2021 théng qua phuong an phat hanh trai phiéu doanh nghiép ra céng ching voi téng ménh gia toi
da la 1,300 ty Ddng, ddo han ndm 2023 (“Phwong An Phat Hanh”) (“Trai Phiéu NVLB2123012");

The Resolution of The Board Of The Directors (the “BOD") No. 108/2021-NQ.HDQT-NVLG dated on
Augusl 31, 2021 approved the public bond issuance plan with (otal value of up to 1,300 billion VND,
maturing in 2023 (“lssuance Plan’) ("Bond NVLB2123012");

Nghi quyét ciia HDQT sé 24/2022-NQ.HPQT-NVLG ngay 24/01/2022 théng qua viée thay ddi tinh chét
clia Tréi Phiéu NVLB2123012 (“Nghij Quyét 24”); va

The Resolution of the BOD No. 24/2022-NQ.HDQT-NVLG dated on January 24, 2022 approved changing
the nature of the Bonds (“Resolution 24°); and

Bién ban hop ctia HDQT s6 ...-10../2022-BB.HDQT-NVLG ngay K thang A4 nam 2022

The Meeting minutes of the BOD No. 90/2022-BB.HDQT-NVLG dafed.._!.\fuumbu..uzgﬁ 2022

Céc thuét ngtr viét hoa duoc str dung trong Nghi quyét nay, tree khi duge dinh nghia khéc tai Ngh quyét
nay, sé co nghia tuong tw nhw dugc quy dinh tai Nghi Quyét 24.

Capitalized terms used in this Resolution. unless otherwise defined in this Resolution, shall have the same
meaning as provided in Resolution 24.

QUYET NGHI
RESOLVE

DIEU1. Théng qua viéc thé chap bd sung tai san thudc s& hivu clia bén thir ba dé bao dam cho

cac nghia vu thanh toan ctia Céng Ty lién quan dén Trai Phiéu NVLB2123012, chi tiét
nhw sau:
- Ban Bao Dam: Céng ty TNHH Delta Valley — Binh Thuan, c6 ma sd doanh nghiép:
3400573917 theo gidy chirng nhan dang ky doanh nghiép dwoc cép bdi S¢ Ké hoach
va dAu tw tinh Binh Thuan ngay 04/07/2008 va dwoc sira dbi, bd sung tai tirng thoi diém
(“Delta — Valley").
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NGi dung dich sang tiéng Anh chi str dung cho myc dich thong tin va khdng diing thay thé cho ndi dung tiéng Viét. Trong trudng hop
c6 sy mau thufin gitka ndi dung tiéng Viét va ngi dung tidng Anh, ndi dung tiéng Viét s& dwoe tu lién ap dung.
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- Tai San Bao Pam: Déng san va quyén tai san phét sinh ti Phan Khu A va Phan Khu B
thuée Dw An NovaWorld Phan Thiét.

Trong dé, “Dw An NovaWorld Phan Thiét’ cé nghia la dw an T hop Khu du lich Thung
ling Pai duong do Delta — Valley la chii dau tw theo Quyét dinh chi trirong déu tur s6
934/QP-UBND do Uy ban nhan dén tinh Binh Thuan cép ngay 16/04/2019 cung cac
stra déi, bd sung tai timg thoi diém, ndm trén khu dat co dién tich khoang 986,33 ha,
cén ctr theo Quyét dinh s6 8441/Qb-UBND ngay 31/1 2/2019 phé duyét dé &n quy hoach
chi tiét Té hop khu du lich Thung Liing Pai Duong, cung cac stra dbi, b sung tai tirng
thoi diém.

“Phin Khu A’ c6 nghia la phédn khu cd tong dién tich 206.400 m2 ndm trén cac 16 dét
c6 ky hiéu Z2-58-C, Z2-12, 72-58-D va Z2-11-B trén béan vé Quy hoach chi tiét Té6 hop
khu du lich dai dwong (Khu thuong mai dich vu du lich két hop nghi duéng sé 3) dinh
Kkém Quyét dinh s6 8441/QD-UBND ngay 31/12/2019 phé duyét dd an quy hoach chi
tiét Té hop khu du lich Thung Liing Pai Duong, cung céc stra dbi, bé sung tai tieng thoi
diém, nhung khéng bao gém céc san phdm bat dong san thuée Phéan Khu A ma cac
don vi thue hién dich vu tw van va/hodc moi gici ky két v&i Delta-Valley da gidi thiéu, tw
vén, théa thuan, hodc thuc hién bat ky hinh thirc nao khéc tuong tw cho cac bén thcr
ba trudc ngay 25 thang 11 ndm 2022 ("Phan Logi Tri¥") voi diéu kién téng sé luong
sén phadm bét doéng sén cla Phén Loai Trir khong vuot qua 166 sén pham va dién tich
Kkhudn vién dat ciia céc san phadm béat dong san thuéc Phén Loai Trtr khong vuot qua
23.240 m2).

“Phan Khu B” c6 nghia la phan khu cé téng dién tich 70.296,77 m? ndm trén céc 16 dét
¢6 ky hiéu K6-6, K6-7, K6-8 va TMDV trén ban vé Quy hoach chi tiét T6 hop khu du lich
dai duong (Khu thuong mai dich vy du lich két hop nghl dutng sé 4) dinh kém Quyét
dinh s 8441/QD-UBND ngay 31/12/2019 phé duyét db an quy hoach chi tiét T6 hop
Kkhu du lich Thung Liing Dai Duong, cing cac stka doi, bé sung tai ting thoi diém.

ARTICLE 1. To approve additional mortgaged asset owned by third party to secure for the
Company’s payment obligations in relation (o the Bond NVLB2123012, details as

follows:

- Guarantor: Delta Valley — Binh Thuan Company Limited, Enterprise registration
certificate No 3400573917 initially issued by the Department of Planning and Investment
of Binh Thuan Province on July 4th, 2008 as amended from fime to time (“Delta -
Valley’)

- Secured Assets: movable assetls and property rights arising in connection with
Subdivision A and Subdivision B in Project NovaWorld Phan Thiet.

In which, “Project NovaWorld Phan Thiet” means Ocean Valley Tourist Complex
Project, Delta Valley — Binh Thuan Company Limited as investor, in accordance with
Investment Policy Decision No. 934/QD-UBND granted by Binh Thuan Provincial
People's Committee on April 16t 2019 as amended from time lo time. The project Is
erecled on an allotment comprising 986,33 ha in land size, in accordance with Decision
No 8441/QD-UBND dated 31/12/2019 to approve the delailed master plan for the Ocean
Valley Tourism Complex Project as amended from time to time.

“Subdivision A" means subdivision with area of 206.400 m2, comprising land plots No
72-58-C, Z2-12, 72-58-D and Z2-11-B on detailed master plan of The Ocean Valley

Tourist Complex (The tourism service trading area combined with resort zone 3),
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attached hereto Decision No 8441/QD-UBND dated 31/12/2019 to approve the detailed
master plan for the Ocean Valley Tourism Complex Project as amended from time to
time, but not including real estate products of Subdivision A that the consulting and/or
brokerage service units signed with Delta-Valley have introduced, consulted,
negotiated, or performed in any other similar manner to third parties prior to 25/11/2022
("Exclusion") provided that the lolal number of real estate products of the Exclusion
does not exceed 166 products and the land area of the real estate products in the
Exclusions does not exceed 23,240 m2).

“subdivision B” means subdivision with area of 70.296,77 m?, comprising land plots
No K6-6, K6-7, K6-8 and TMDV on detailed master plan of The Ocean Valley T ourist
Complex (The tourism service trading area combined with resort zone 4), attached
hereto Decision No 8441/QD-UBND dated 31/12/2019 to approve the detailed master
plan for the Ocean Valley Tourism Complex Project as amended from time to time.

Théng qua viéc bd sung bién phap béo dam la b&o lanh thanh toan khéng hly ngang
va vb didu kién cta Delta — Valley d& ddm bdo cho nghfa vy thanh toan ctia Cong Ty
lign quan dén Trai Phiéu NVLB2123012.

ARTICLE 2. To approve unconditional and irrevocable payment guarantee written by Delta — Valley

DIEU 3.

as an additional security for payment obligation of the Company in connection with Bond
NVLB2123012.

Phé duyét cac tai liéu giao dich

Théng qua viéc Cong Ty ky két, thwe hién cac hop dodng, thoa thuan va tai liéu lién quan
dén cac bién phap bao dam dugc néu tai Diéu 1 va Diéu 2 cla Nghi quyét nay (“Giao
Dich Bao Dam”) bao gém nhwng khéng gioi han:

(i)  Hop ddng quan ly tai sén bao dam;
(i) Cac hop dong bao dam;
(i) Théa thuan bao lanh thanh toan;

(iv) Céc tai ligu ddng ky bién phap bdo dam tai co quan dang ky bién phap bdo dam
c6 tham quyén;

(v) Hop déng quan Iy tai khoan (néu ap dung);

(vi) Céc vin ban stra ddi, bd sung, cham dirt hoéc thay thé (néu co) clia céac tai liéu
dwoc néu tir diém (i) dén diém (v) cla diéu nay; va

(vii) Céc tai liéu khac cé lién quan dé hoan tAt Giao Dich Bdo Bam (néu cd phat sinh).

(cac thda thuén, hop déng va tai liéu quy dinh tai Pidu 3 nay dwoc goi chung la "Cac
Tai Liéu Giao Djch Bao bam”).

ARTICLE 3. To approve transaction documents

To approve the execution and performance of the agreements, contracts and other
documents related to the Security as provided in the Article 1 and the Article 2 under
this Resolution (the “Secured Transactions”), including but not limited (o

(i) Security Management Contracts,

(i) Security Contracts;

NGi dung dich sang tiéng Anh chi str dung cho muc dich théng tin va khéng diing thay thé cho néi dung tiéng Viét. Trong trudng hop
¢6 sy mau thun gitva ndi dung tiéng Viét va ndi dung tiéng Anh, ni dung tiéng Viét sé duoc wu tién ap dung.

The translation is for informational purposes only and is not a subslitute for the Vietnamese version. in case of any discrepancy
petween the Vietnamese and English version, the Vielnamese version shall prevail

L

ONC
0P
0Al
DIA

1'.‘\{67



(iii)
(iv)

(v)
(vi)

(vii)

Payment guarantee agreement;

Secured ltransactions registration documents at the secured fransaction
registration office;

Account management contract (if applicable);

Documents of amendment, supplement, termination or replacement (if any)
referred to in subparagraphs (i) through (iv) of this article.

Other documents are for completing the pledge and/or mortgage of the Collateral
Assets and payment obligation for guarantee transaction (If any)

(the agreements, contracts and documents referred to in this Article 3 are collectively
referred fo as the “Secured Transaction Documents’).

PIEU 4.  Phé duyét viéc giao cho Phé Giam déc Ban Tai chinh K& toan can ctv tinh hinh cu thé
chiu trach nhiém té chirc trién khai thye hién cac cong viéc sau day phtu hop véi Phuong
An Phat Hanh, Nghi Quyét 24 va Nghi quyét nay:

(a)

(e)

(f)

Trién khai va quyét dinh cac vén dé lién quan dén viéc thuc hién Giao Dich Bao
Pam: quyét dinh céac didu kien va diéu khoan cy thé, tb chirc thwe hién va tién
hanh moi céng viéc can thiét khac dé hoan tat va dam bao hiéu lwc cia Giao Dich
Bao Dam trén co s& cac ndi dung da duoc phé duyét tai Nghi quyét nay;

Thuong lvong, quyét dinh ndi dung, quyét dinh stra dbi, bd sung céc diéu khoan
va didu kién cu thé ctia Cac Tai Liéu Giao Dich Bao Bam;
Ky két, chuyén giao va thuc hién tat ca Cac Tai Liéu Giao Dich Bao Bam;

Quyét dinh cac vén dé lién quan dén Tai San Bao Dam, bao gdm nhwng khéng
gii han & gia tri Tai San Bao Dam; viéc thay thé, bo sung, phéan bd gia tri bao
dam va rat mot phan hoéc toan bé Tai San Bao Bam; viéc chia sé Tai San Béao
Dam: cac didu khoan va diéu kién va viéc ky két cac hop ddng bdo dam va cac
tai ligu lién quan; stka déi, bd sung cac hop déng béo dam va cac tai ligu lién quan
d6 (néu cé); va thuc hién cac thi tuc d& hoan t&t Giao Dich Bao Bam.

TAt ca cac cong viéc, thi tuc varhodc hanh dong can thiét khac dé hoan thanh
cac cong viéc dwoc néu tai diém (a) dén diém (d) cda dieu nay phu hop voi quy
dinh cta phap luat va diéu 1& cua Cong Ty.

Trong qua trinh thyc hién cac ndi dung cong viéc tir Diém (a) dén Diém (e) Diéu
nay, Ph6 Giam déc Ban Tai chinh Ké toan duoc s dung con d&u ctia Cong Ty
dé& déng trén cac tai liéu/van kién da phé duyét/ban hanh ky két.

ARTICLE 4. To approve the delegation and authorization for Deputy Director of Finance and
Accounting Department to fully decide and take responsibility to conduct the operation
of the following tasks, in accordance with the Issuance Plan, the Resolution 24 and this

Resolution:

(a)

(b)

To implement and resolve the matlers related to performing the Secured
Transaclions, resolving the terms and conditions, carrying oul all necessary tasks
to complete effectively the Secured Transactions in accordance with approved
content of this Resolution;

To negotiate, decide on the content, amendment and supplement of specific terms
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and conditions on the Secured Transaction Documents;
(c) To sign, deliver and execute the Secured Transaction Documents;

(d) To resovle the matters related to the Secured Transactions, including bul not
limited to value of the Secured Assets, replacement, supplement, allocation of the
Secured Assels value and the withdrawal of the Secured Assels in part or in
whole: the sharing of the Secured Assets; lerms and conditions, and the
completion of security contracts and other related documents, adjusting and
amending the security contracts and other related documents (if any);, and to
conduct the procedures to complete the pledge and/or mortgage of the Collaterals
for the Secured Transaction.

(e) To perform all necessary tasks, procedures and action in order (o sucessfully
complete tasks as mentioned in point (a ) and point (d) of this article, complying
with the law regulation and the Company’s charter.

(7) During the execution of the scope of work from point (a) to point (e), Deputy Head
of Finance and Accounting Department is allowed to use the Company seal lo
stamp in the documents/papers to approve/fissue/sign in.

BIEU 5. Cac thanh vién HDQT, Ban Téng Giam dbc, cac Phong/Ban va cac ca nhan khac c6
lién quan chiu trach nhiém thi hanh Nghi quyét nay.

ARTICLE 5. The BOD members, the Board of Management and Departments, related persons will
be responsible to perform this Resolution.

PIEU6.  Nghi quyét nay cé hiéu lec ké tir ngay ky.
ARTICLE 6. This Resolution shall be effective from the date of signing.
TM. HOl PONG QUAN TRI

CHU TICH HOI BONG QUAN TRI
“HALF OF THE BOD
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