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

TAP POAN PAU TU BIA 6C NO VA boc lap — Tw do — Hanh phuc
NO VA LAND INVESTMENT SOCIALIST REPUBLIC OF VIETNAM
GROUP CORPORATION Independence — Freedom - Happiness
S6/No: 91/2021-NQ.HPQT-NVLG TP. Hb6 Chi Minh, ngay 13 thdng 07 ndm 2021

Ho Chi Minh City, July 13" 2021

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

Can cw/ Pursuant to:

- Luét Doanh nghiép sé 59/2020/QH14 duwoc Quéc héi théng qua ngay 17/06/2020 va
c4c van ban huwéng dén thi hanh;
The Law on Enterprises No. 59/2020/QH14 dated on June 17% 2020 and guiding
documents for the implementation;
- Luat Chirng khoén sb 54/2019/QH14 duoc Quéc hoi théng qua ngay 26/11/2019 va
céc van ban hwéng dan thi hanh;
The Law on Securities No. 54/2019/QH14 dated on November 26! 2019 and guiding
documents for the implementation;
- Piéu 16 ctia Cong ty Cé phan Tap doan Pau tw Pja é¢ No Va (“Céng Ty’); g
The Charter of No Va Land Investment Group Corporation (the “Company’); R\
- To trinh cta Téng Giém déc s6 32/2021-TTr-NVLG ngay 08/07/2021;
The Proposal of the Chief Executive Officer No. 32/2021-TTr-NVLG dated on July
July 08", 2021;
- Bién ban hop Ho6i déng Quén trj (‘HPQT”) Cong Ty sé 74/2021-BB.HPQT-NVLG théng
qua ngay 13/07/2021.
The Meeting minutes of the Board of Directors (the “BOD”) of the Company No.
74/2021-BB.HDQT-NVLG dated July 13, 2021.

QUYET NGHI
RESOLVE

PIEU 1: Phé duyét toan van ndi dung clia Phuong an phat hanh trai phiéu ra céng
chiing v&i tdng gia tri phat hanh tinh theo ménh gia téi da 1.500.000.000.000
ddng (Mot nghin ndm trém ty déng Viét Nam) (“Trai Phiéu”) theo T& trinh cla
Tbng Giam dbc sb 32/2021-TTr-NVLG ngay 08/07/2021 (‘Phwong An Phat
Hanh”) va cac ndi dung lién quan dén viéc phat hanh Trai Phiéu, bao gém
nhwng khéng gi¢i han cac ndi dung lién quan dén cac diéu khoan cla Trai
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Nbi dung dich sang“tiéng Anh chi str dung cho muc dich thdng tin va khong dl‘mg thay thé cho néi dung tiéng Viét. Trong truwdng
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ARTICLE 1:

DIEU 2:

ARTICLE 2.

DIEU 3:

ARTICLE 3:

Phiéu, ké hoach st dung vén thu dwoc tlr dot phat hanh Trai Phiéu, cac tai
san dam bao.
Approving all the contents of public bond issuance plan with the total par value
of VND1,500,000,000,000 (One thoundsand five hundred billion Vietnam
dong) (the “Bond’) according to the Proposal of the Chief Executive Officer
No. 32/2021-TTr-NVLG dated on July 08™, 2021 (‘Issuance Plan”) and the
contents relating to the Bond, including but not limited to the Bond terms, the
use of proceeds, collection from issuance of Bond, collaterals.
Phé duyét danh muc hd so dang ky chao ban Trai Phiéu theo Phu luc 01 dinh
kém Nghi quyét nay.
Approving the list of documents for registration of public offering of the Bond
according to the Appendix 01 attached this Resolution.
Phé duyét viéc dang ky Trai Phiéu tai Trung Tam Lwu Ky Chirng Khoan Viét
Nam (VSD) va viéc niém yét Trai Phiéu trén S& Giao dich Chirng khoan
Thanh phé H& Chi Minh ho&c S& Giao dich Chirng khoan Thanh phé Ha Noi
sau khi hoan tat viéc phat hanh Trai Phiéu theo Phwong An Phat Hanh.
Approving the registration of the Bond at the Vietnam Securities Depository
(VSD) and the listing of the Bond at the Ho Chi Minh City Stock Exchange or
the Hanoi Stock Exchange upon completion the issuance of the Bond under
the Issuance Plan.
HBPQT thdng nhét trao quyén cho Téng Giam dbc Cong Ty hodc ngudi dwoc
Téng Giam dbc Gy quyén thuwc hién cac cong viéc sau day:
a.  Quyét dinh cac van dé cu thé dwoc néu trong Phwong An Phat Hanh va
stra dbi, diéu chinh hodc bd sung Phwong An Phat Hanh (néu can thiét);
b.  Quyét dinh (i) ndi dung cac diéu khoan va didu kién cu thé cla Trai
Phiéu; (i) ndi dung cac hep ddng, thda thuan va tai liéu ma Coéng Ty la
mot bén ky két hodc ban hanh lién quan dén viéc phat hanh Trai Phiéu
va/hodc thuwe hién cac nghia vu clia Coéng Ty theo Trai Phiéu (goi chung
la “Tai Liéu Giao Dich”) va (iii) viec Céng Ty ky két, thuc hién cac nghia
vy, cam két va théa thuan ctia Céng Ty trong cac Tai Liéu Giao Dich,
cling nhuw viéc stra dbi, b sung cac Tai Liéu Giao Dich (néu can thiét);
C.  Quyét dinh cac van dé lien quan dén tai san bao dadm clha Trai Phiéu
trong pham vi thAm quyén ctia HDQT, bao gébm nhwng khéng gi¢i han:
(i) gia tri tai san bao dam; (i) viéc thay thé, bd sung va rat mét phan
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ho&c toan bd tai san bao dam: (iii) thay ddi bén bao dadm theo quy dinh
clia cac van kién Trai Phiéu, cac néi dung clia cac hop ddng bao dadm va
cdc tai liéu lién quan khac (néu cd); (iv) thwe hién cac thi tuc dé hoan tat
viéc cadm cb val hodc thé chép tai san bao dam dé thwe hién nghia vu
dwoc bao dadm cuia Trai Phiéu;

Quyét dinh viéc phé duyét hd so ding ky chao ban chinh thirc dé ndp
cho Uy ban Chirng khoan Nha nuwéc valhodc cac co quan nha nwéc co
thdm quy&n dé ding ky chao ban Trai phiéu theo Phuwong An Phat
Hanh.

Ky két cac Tai Liéu Giao Dich va’hodc cac van ban theo quy dinh cla
Tai Liéu Giao Dich hoac c6 lién quan dén cac Tai Liéu Giao Dich;

Quyét dinh va thwc hién tat ca cac hanh dong can thiét khac phu hop véi
quy dinh clia phap luat, Piéu I& ctia Céng Ty, cac Tai Liéu Giao Dich va
Nghi quyét nay dé hoan tat dot phat hanh Trai Phiéu theo Phwong An
Phat Hanh.

Quyét dinh viéc bd sung, thay ddi danh muc hd so ding ky chao ban
Trai Phiéu theo yéu cau clia co quan nha nuwéc cd thdm quyén.

ARTICLE 4: Approving the delegation and authorization for the Chief Executive Officer or
the person authorized by Chief Executive Officer to sign and perform duties as

follows:

a.

Making decisions on specific issues mentioned in the Issuance Plan and
amend, adjust or supplement the Issuance Plan (if necessary);

Making decisions on (i) the specific terms and conditions of the Bond; (ii)
the contents of contracts, agreements and documents which the
Company is a party to or issued in connection with the issuance of the
Bond and/or the performance of the Company’s obligations under the
Bond (“Transaction Documents”) and (iii) the Company’s signing and
performance of the obligations, commitments and agreements in the
Transaction Documents, as well as the amendment and supplementation
of the Transaction Documents (if necessary),

Making decisions on the collaterals of the Bond within the authority of
the BOD, including but not limited to: (i) the value of the collaterals; (ii)
the replacement, addition and withdrawal of part or all of the collaterals;
(iii) change the guarantor in accordance with the terms and conditions in
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ARTICLE 5:

PIEU 6:

ARTICLE 6:

g.

the Bond documents, the contents of the security contracts and other
relevant documents (if any); (iv) carry out the procedures to complete the
pledge and/or mortgage of the collaterals to perform the secured
obligations of the Bond;

Making decisions on approval of the official offering registration
documents to submit to the State Securities Commission and/or
competent state agencies to register the Bond public offering under the
Issuance Plan.

Signing Transaction Documents and/or documents as required by
Transaction Documents or in connection with Transaction Documents;
Making decisions and taking all other necessary actions in accordance
with the law, the Company's Charter, the Transaction Documents and
this Resolution to complete the issuance of the Bond under the Issuance
Plan.

Deciding to supplement, adjust the list of document for registration of
public offering of the Bond as request of the states agencies.

Céc thanh vién HDQT, Ngudi dai dién theo phap luat, Ban Téng Giam déc va
cac Phong/Ban, ca nhan c6 lién quan chju trach nhiém hoan tat cac hd so va
thti tuc theo quy dinh clia phap luat d& thi hanh Nghij quyét nay.
The BOD members, the Legal Representative, the Board of Management and
Departments, related persons will be responsible to complete all documents
and procedures accordance with law to perform this Resolution.

Nghi quyét nay c6 hiéu luc ké tir ngay ky.
This Resolution will take effect from the signing date

TM. HOI PONG QUAN TRI
CHU TICH HOI PONG QUAN TRI
ON BE HALF OF THE BOD
CHAIRMAN OF THE BOARD

=

“CONGTY
CO PHAN
TAP BOAN DAU
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PHU LUC 01
Danh muc hé so chao ban trai phiéu
APPENDIX 01

The list of documents for registration of public offering of the Bond

STT/No Tai lieu/Documentary

1 Gidy dang ky chao ban trai phiéu ra cong ching
Documentary of registration for the public offering of bonds

5 Ban cao bach chao ban trai phiéu ra céng chiing
Prospectus for the public offering of bonds

3 Giay chirng nhan dang ky Doanh nghiép
Enterprise Registration Certificate

4 Diéu lé hoat déng Céng ty
Company’s Charter
Nghi quyét Hoi Pong Quan Tri théng qua phwong an phat hanh, phwong
an str dung, trd no von thu dwoc tir dot chao ban trai phiéu ra cong chung

. va théng qua hd so chao ban trai phiéu ra cong ching
The Resolution of the BOD to approve the issuance plan, the plan to use and
repay the capital obtained from the public bond offering and approve the bond
offering file to the public V
V&n ban xac nhan ctia Ngan hang TMCP Quan Poi — CN Béc Sai Gon vé
viéc mé tai khoan phong téa nhan tién mua trai phiéu ctia dot chao ban

6 Confirmation document of Military Commercial Joint Stock Bank - Saigon North
Branch on opening an escrow account to receive money to buy bonds of the
offering
Cam két thwe hién nghia vu ctia Céng Ty dbi véi nha dau tw vé diéu kién
phat hanh, thanh toan, bao dam quyén va lgi ich hop phap clia nha dau tw

. va cac diéu kién khac
Commitment to perform the Company's obligations to investors in terms of
conditions for issuance, payment, assurance of investors' legitimate rights and
interests and other conditions

" Cam két T6 Chirc Phat Hanh khéng cé khoan no' quéa han trén 1 nam
Commitment to Issuer has no overdue debt for more than 1 year

9 Cam két td chirc phat hanh khéng thudc trwéng hop dang bi truy clru trach

N&i dung dich sang. tiéng Anh chi st dung cho muc dich thong tin va khong diing thay thé cho néi dung tiéng Viét. Trong trudng
hop c6 s mau thuan gitra ndi dung tiéng Viét va ndi dung tiéng Anh, ndi dung tiéng Viét sé dwoc wu tién ap dung.
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STT/No Tai liéu/Documentary

nhiém hinh sw va bj két an v& mét trong cac tdi xam pham trat tw quan ly
kinh t& ma chwa dwoc x6a an tich
Commitment that the issuer is not in the case of being examined for penal liability

Cam két niém yét trai phiéu trén hé théng giao dich chirng khoan sau khi
két thiic dot chao ban.

10
Commitment to list bonds on the stock exchange system aiter the end of the

offering

Hop ddng Nguyén tac dat mua phan vén gép ctia Cong ty TNHH Dau tw
Bat dong san Unity

Contract Principle of ordering capital contribution of Unity Real Estate Investment
Co., Ltd

11

Hop ddng tw van phat hanh, dang ky va niém yét Trai phiéu

12
Bond issuance, registration and listing consulting contract

Hop Déng Pai Dién Nguwdi S& Hivu Trai Phiéu

13
Bond Owner Representative Contract

Bao cao tai chinh riéng 1é va hop nhét da dwoc kiém toan nam 2019, 2020
va Quy 1/2021

Audited separate and consolidated financial statements for 2019, 2020 and the
first quarter of 2021

14

Gidy Gy quyén ky Béo cdo tai chinh kiém toan nam 2019 va 2020 clia Céng
ty TNHH PwC (Viét Nam)

15
Authorization letter to sign the 2019 and 2020 audited financial statements of PwC

(Vietnam) Company Limited

Cac hd so bd sung theo yéu cau Co Quan Nha Nwéc néu co phat sinh

16
Additional documents at the request of the State Agency if any arise

Chrng thw tham dinh gia tai san

17
Certificate of property valuation

Cac hop ddng bao dam, gidy chirng nhan quyén s& hivu tai san clia bén
18 bao dam
Security contracts, cerlificates of property ownership of the guarantor

N&i dung dich sang_tiéng Anh chi str dung cho muc dich théng tin va khang duing thay thé cho néi dung tiéng Viét. Trong truwdng
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CONG TY cO PHAN TAP DOAN PAU CONG HOA XA HqOQl CHU NGHIA VIET NAM

TU BIA OC NO VA Poc lap - Tw do - Hanh phic

Sé:L’A_/ZOZLNQ.HDQT-NVLG TP. H6 Chi Minh, ngayA%_ thang _j{_nam 2021

NGHI QUYET CUA HOI BONG QUAN TRI

Can cu:

PIEU 1

1.

Luat doanh nghiép sb 59/2020/QH14 duoc Quéc héi thdng qua ngay 17 thang 06 nam
2020 va cac van ban hudng dan thi hanh;

Luat ching khoan sb 54/2019/QH14 diroc Quéc hoi théng qua ngdy 26 théang 11 ndm
2019 va céc van ban hudéng dan thi hanh;

Nghi dinh sb 155/2020/NB-CP ngay 31 thang 12 ndm 2020 cua Chinh Phd quy dinh chi
tiét thi hanh mot sé diéu cda Luét ching khoan;

Théng tw 118/2020/TT-BTC ngay 31 théang 12 ndm 2020 huéng dén mét sé néi dung vé
chao béan, phét hanh chiing khoan, chao mua cong khai, mua lai cb phiéu, dang ky céng
ty dai ching va hady tw cach cdng ty dai ching;

Didu 16 cia Cong Ty C6 Phan Tdp Boan Bau Tw Bja Oc No Va (“Céng Ty”);

Nghi quyét cia Hoi déng Quén tri (‘HPQT’) s6 91/2021-NQ.HPQT-NVLG ngay
13/07/2021 théng qua bo hd so ddng ky chéo ban trai phiéu ra céng chiing cta Céng Ty
(“Nghij Quyét 917);

Bién ban hop ctia HDQT Céng Ty s6 400, /2021-BBH.HDT-NVLG ngéy{i/j_f;_/2021;

QUYET NGHI
. Théng qua viéc stra dbi ndi dung Diéu 1 Nghi Quyét 91 nhw sau:

Phé duyét toan van ndi dung ctua Phuong an phat hanh trai phiéu ra céng ching voi
téng gid tri phét hanh tinh theo ménh gia toi da 1.500.000.000.000 déng (bang chik: Mot
nghin ndm trém ty dong Viét Nam) (“Tréi Phiéu’) theo T trinh cta Téng giam doc so
32/2021-TTr-NVLG ngay 08/07/2021 (“Phwong An Phat Hanh’), triv céc néi dung cda
Phuwong An Phéat Hanh duoc stra déi tai Khodn 3 Biéu 1 Nghj quyét nay.

Phé duyét céc ndi dung lién quan dén viéc phat hanh Trai Phiéu, bao gém nhung khéng
gi6i han céc ndi dung lién quan dén céc diéu khodn cda Trai Phiéu, ké hoach st¥ dung

vén thu duwoc ter dot phat hanh Tréi Phiéu, cac tai sén dam béo.
Stra déi mét s6 ndi dung cta Phuong An Phat Hanh:

(a). Piém 18 Muc IV (CAC PIEU KIEN VA BIEU KHOAN CHINH CUA TRAI PHIEU)

ctia Phirong An Phéat Hanh dugc diéu chinh nhu sau:
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“Pai ly dang ky va lwu ky: Ngan hang Thuong Mai C6 Phan Quén DJi;
Pai dién Nguoi S6 Hivu Trai Phiéu: Céng ty C6 Phan Chirng Khoan MB ("MBS")”

(b). Piém 19 Muc IV (CAC DIEU KIEN VA BIEU KHOAN CHINH CUA TRAI PHIEU)
ctia Phuong An Phéat Hanh duwoc diéu chinh nhuw sau:
“Té Chire Quan Ly Tai Sdn Bdo Bam ban dau/Té Chirc Nhdn Bdo Bam ban dau:
Pai dién nguoi s¢ hitu trai phiéu hodc theo chi dinh cta Pai dién ngudi s& hiru

trai phiéu cho bén thir ba.”

4. S0 lwong Trai Phiéu dat mua toi thiéu:

(a). B6iv6inha dau tw ca nhan: Téi thiéu la 50.000.000.000 dong (N&m muoi ty dong
Viét Nam) ménh gia Trai Phiéu; va
(b). Béi v&i nha dau tw td chie: Toi thidu la 300.000.000.000 dong (Ba tram ty dong

V/et Nam) ménh gia Tréi Phiéu.

Truong hop sé lwong Trai Phiéu diang ky mua vuot qué sé /unng Tréi Phiéu duoc
phép phét hanh thi Tréi Phiéu sé duwoc phan bé cho nha déu tw trong tng véi ty 1€
dang ky mua cda timg nha déu tw. Trong truong hop khéi lwong Tréi Phiéu duoc
phén bd clia nha dau tw thdp hon khéi luong dang ky mua t6i thiéu theo quy dinh néu
trén thi nha dau tw sé van duoc coi la da dang ky mua thanh cong véi khéi luong Tréi

Phiéu @3 dwoc phan b6.”

. Phé duyét danh muc hé so déng ky chao ban Trai Phiéu theo Phu Luc 01 dinh kém Nghi

quyét nay, ddng thai thay thé cho Phu luc 01 dinh kém Nghi quyét 91.

. Cac thanh vién HDQT, Ban Tdng Giam déc, va cac Phong/Ban va cac ca nhan khac cé

lién quan chiu trach nhiém thi hanh Nghi quyét nay.

. Nghi quyét nay sé tr& thanh mét phan khéng tach rei clia Nghi Quyét 91. Cac ndi dung

da duwoc phé duyét tai Nghi Quyét 91 ma khong dworc stra ddi, bd sung theo Nghi quyét

nay sé gir nguyén hiéu lwc va tiép tuc co gia tri thi hanh.

. Nghi quyét nay cé hiéu lwc ké tir ngay ky.
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PHU LUC 01

Danh muc hd so’ chao ban trai phiéu

STT Tai liéu

1 | Gidy dang ky chao ban trai phiéu ra cong chiing

2 | Ban cao bach chao ban trai phiéu ra céng chiing

3 | Ban sao Gidy chirng nhan dang ky Doanh nghiép

4 | Ban sao Diéu & hoat dong Cong ty
Ban sao Nghi quyét Hoi Bdng Quén Trj théng qua phwong an phat hanh, phwong an

5 | str dung va tra no vén thu dwoc tir dot chao ban tréi phiéu ra céng chiing va théng qua
hd so chao ban trai phiéu ra céng ching

& Van ban xac nhan ctia Ngan hang TMCP Quan Déi — CN Béc Sai Gon vé viéc m& tai
khodn phong tda nhan tién mua trai phiéu cla dot chao ban

- Cam két thwe hién nghfa vu clia Cong Ty déi véi nha dau tw vé diéu kién phat hanh,
thanh toén; bdo dam quyén va loi ich hop phap clia nha dau tw va cac diéu kién khac

8 Cam két T Chlrc Phat Hanh khéng cé khoan ng’ qua han trén 1 ndm
Cam két Td Chirc Phat Hanh khdéng thudc trwong hop dang bi truy clru trdch nhiém

9 | hinh sw va bj két 4n v& mét trong cac tdi xam pham trat tw quan Iy kinh té ma chwa
dwoc xda an tich
Cam két niém yét Trai Phiéu trén hé théng giao dich chirng khoan sau khi két thuc dot

10| chao ban

W Ban sao Hop ddng nguyén tic vé viéc dat mua phan vén gép gitka Té chirc phat hanh
va Coéng ty TNHH Bau Tw Bat Dong San Unity

19 Hop ddng tw van hd so déng ky chao ban tréi phiéu ra céng ching, dai ly phat hanh va
tw van Iwu ky, niém yét trai phiéu

13 | Hop Bdng Pai Dién Ngudi S& Hiru Trai Phiéu
Ban sao Bao cao tai chinh riéng va hop nhét da dwoc kiém toan ndm 2019, 2020, Bao

14 | céo riéng va hop nhét soat xét Ban nién 2021 va Béo cdo tai chinh riéng va hop nhéat
Quy 3 nam 2021 tw lap

15 | Chirng thw thdm dinh gia tai san bdo dam

15 Gidy Gy quyén ky Bao cdo tai chinh kiém toan nam 2019 va 2020, ban nién 2021 cta
Cong ty TNHH PwC (Viét Nam)

17 | Gidy Uy Quyén ctia Céng ty, Bon Vi Tu Véan

18 | Cac hop ddng bao ddm, Gidy chirng nhan quyén sé hibu tai san ctia bén bao dam

19 | Cac hd so bd sung theo yéu cau Co quan Nha Nudc néu cé phat sinh
Ban sao Bao c&o tai chinh kiém toan nam 2020 va Bao cdo tai chinh kiém toan ban

20 | nién 2021 ctia Cong ty TNHH Dau Tw Bat Dong San Unity (tén cii: Céng ty C6 Phan
Dau Tw Bat Péng San Unity)

21 | Chirng thw thAm dinh gia Céng ty TNHH Dau Tw Bat Ddng San Unity
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