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. NGHI QUYET HOI PONG THANH VIEN
CONG TY TNHH KHAI THAC CHE BIEN KHOANG SAN NUI PHAO
RESOLUTION OF THE MEMBERS’ COUNCIL
OF NUI PHAO MINING COMPANY LIMITED

HOI PONG THANH VIEN
MEMBERS’ COUNCIL
- Can ctr Luat Doanh nghiép s6 68/2014/QH13 dwoc Québc hoi nude Cong hoa Xa hoi
Chu nghia Viét Nam thong qua ngay 26/11/2014, va cac van ban hudng dan thi hanh;
Pursuant to the Law on Enterprises No. 68/2014/QHI13 approved by the National

Assembly of Socialist Republic of Vietnam on 26 November 2014, and the guiding
documents for implementation;

- Can ctr Diéu 1é hop nhét ngay 28/11/2018 cia Cong ty TNHH Khai thac Ché bién
Khodng san Nui Phdo (“Céng ty™), duoc sira doi, bd sung tiy timg thoi diém; va

Pursuant to the consolidated Charter of Nui Phao Mining Company Limited (the
“Company”) dated 28" November 2018, as amended from time to time; and

- Can ct Bién ban hop Hoi dong thanh vién s p4/2019/BBH-HDTV ngay
L@ thang 0A nam 2019.
Pursuant to the Minutes of Meeting of the Members’ Council No. §t/2019/BBH-HDTV

dated M‘;E 28 2019

QUYET NGHI
RESOLVES

Piéu 1. Nham ting cuong sy hiép luc dya trén nén tang vén hanh gitra Cong ty va Cong ty
C6 phan Tap doan Masan (“MSN™), mang lai lgi ich kinh té, chién luoc va co duoc sy hd tro
tai chinh tir MSN, phé duyet céac giao dich ndi bo (“(Cac) Giao Dich Lién Quan”) bao gdm
nhung khong gidi han cac giao dich duge liét ké dudi day gitta Cong ty voi (i) MSN va/hodc
céc cong ty co lién quan ctia MSN; (ii) Céng ty TNHH Mot thanh vién Tai nguyén Masan
Thai Nguyén va/hodc cic cong ty co lién quan cua Cong ty TNHH Mot thanh vién Tai
nguyén Masan Thai Nguyén; (iii) Cong ty TNHH Mot thanh vién Thuong mai va Dau tu
Théai Nguyén va/hodc cac cong ty co lién quan cua Cong ty TNHH Mot thanh vién Thuong
mai va Dau tu Thai Nguyén; (iv) cac cong ty con/cong ty li€n két ctia Cong ty; va (v) céc dbi
tuong khac theo quy dinh tai Piéu 23.1 ciia Diéu 1é Cong ty:

Article 1: In order to achieve the greater synergies by leveraging the larger operational
platforms between the Company and Masan Group Corporation (“MSN”) which is expected
to bring the commercial and strategic benefits as well as to have the financial supports from
MSN, to approve the following intercompany transactions (the “Related Transaction(s) "),
including but not limited to the transactions listed below between the Company and (i) MSN



and/or its related companies; (ii) Masan Thai Nguyen Resources Company Limited and/or its
related companies; (iii) Thai Nguyen Trading and Investment Company Limited and/or its
related companies, (iv) subsidiaries/affiliated companies of the Company, and (v) other
persons as stipulated in Article 23.1 of the Company’s Charter:

1.

Céc giao dich mua ban hang hoa;
Transactions for sale and purchase of goods;

Cac giao dich chuyen giao quyen s& hitu, cap quyen su dung nhan hiéu hang hda,
sang kién, cai tién k¥ thudt, quyén tic gia va cac doi tuong s& hiru tri tué khéac cho du
da dugce dang ky bao ho hay chua;

Transactions for transfer of ownership, right of use with respect to trademarks,
innovations, technical improvements, copy rights and other intellectual properties
whether registered or not;

Céc giao dich chia sé chi phi; theo dé céc chi phi dugc chia sé bao gdm nhung khéng
gidi han chi phi dich vu céng nghé théng tin, chi phi quan ly, chi phi cac dich vu
khac, chi phi van hanh phat sinh thuc té, phu hop voi gia thi truong va duge phan bd
trén co so thoa thudn giita cac cong ty néu trén theo nguyén tic minh bach, binh dang,
hop ly, phtt hop vai thong 1€ thi truong va cac quy dinh cua phap luét; va

Transactions for cost sharing, pursuant to which the shared costs shall include,
without limitation to, the IT services costs, management costs, other services fees,
operation costs which are actually arisen, on an arm-length basis and allocated by
agreements among the companies listed above in a transparent, fair and reasonable
manner, and in compliance with practices and applicable laws; and

Céc giao dich vay, cho vay, bao lanh, cam c6 va thé chap tai san trén co s& t6i uu hoa
dong tién va cac khoan tién gui ngan hang cua cac bén.

Transactions for borrowing, lending, guarantee, pledge and morigage on the basis of
optimizing cash flow and bank deposits of the parties.

Piéu 2. Uy quyén cho Chu tich Hoi dong Thanh vién hodc Téng Gidm ddc hodc Pho Téng
Giam doc dugc thay mat va dai dién cho Cong ty:

Article 2: To approve the authorization for the Chairman of the Members’ Council or
General Director or Deputy General Director, to act for and on behalf of the Company to:

1.

Quyet dinh céc diéu khoan va diéu kién cu thé cia (Cac) Giao Dich Lién Quan va cac
hop dong, théa thuén, tai li¢u co lién quan dén (Cac) Giao Dich Lién Quan, ké ca céc
thoa thuan stra d6i, bd sung, cham durt, thay thé (Cac) Giao Dich Lién Quan (néu co);

va

To decide specific terms and conditions of the Related Transaction(s) and
agreements, contracts, documents in relation to the Related Transaction(s), including
the amendments, supplements, termination, novation thereof (if any); and

Ky két va thuc hién (Céc) Giao Dich Lién Quan va cac hop dong, thoa thuan, tai ligu
c6 lién quan dén (Cac) Giao Dich Lién Quan, ké ca céac thoa thun stra dbi, bd sung,
chédm dut, thay thé (Céc) Giao Dich Lién Quan (néu co).

To sign and implement the Related Transaction(s) and agreements, coniracts,
documents in relation to the Related Transaction(s), including the amendments,

supplements, termination, novation thereof (if any).




Piéu 3. Chu tich Hoi ddng Thanh vién, Téng Gidm dée, Phé Téng Gidm ddc Cong ty va céc
phong ban lién quan chiu trach nhiém thi hanh Nghi quyét nay.

Article 3: The Chairman of Members’ Council, General Director and Deputy General
Director and the relevant departments of the Company shall be responsible for performing
this Resolution.

Diéu 4. Nghi quyét nay c¢6 hiéu luc ké tir ngay ky.
Article 4: This Resolution shall take effect from the date of signing.

THAY MAT HQI PONG THANH VIEN

NGUYEN THIEU NAM
CHU TICH HOI PONG THANH VIEN
CHAIRMAN OF MEMBERS’ COUNCIL




