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HQI PONG THANH VIEN
MEMBERS’ COUNCIL

Can ctr Luat Doanh nghiép s6 68/2014/QH13 duoc Quéc héi nude Cong hoa Xa hoi
Chu nghfa Viét Nam théng qua ngay 26/11/2014 va cac vin ban huéng dan thi hanh;

Pursuant to Law on Enterprises No. 68/2014/QH13 passed by the National Assembly of
Vietnam on November 26, 2014 and its implementing documents;

Can cir Diéu 1¢ hop nhét ngay 28/11/2018 ciia Cong Ty TNHH Khai Thac Ché Bién
Khoéng San Nii Pho (“Céng Ty”), duoc sira di, bd sung tiy timg thoi diém; va

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

q

2 thang

Can ctr Bién ban hop Héi ddng Thanh vién sb 45 /2019/BBH-HDTV ngay
9 nam 2019, |

Pursuant to Minutes of Meeting of the Members’ Council No. 19 /2019/BBH-HDTV
dated S.arw‘mbm 5 2019,

QUYET NGHI:
RESOLVES:

Piéu 1. Thong qua viéc Cong Ty phat hanh Cac Trai Phiéu khéac nhau (nhu dwoc dinh nghia tai
Phuong An Phéat Hanh) theo phuong 4n phét hanh duoc dinh kém tai Phu Luc 1 (“Phwong An
Phat Hanh™).

Article 1. To approve the issuance by the Company of the separate Bonds (as defined in the
Issuance Plan) in accordance with the bond issuance plan attached hereto as Annex 1 (the

“Issuance Plan”).

Piéu 2. Théng qua viée cac nghia vu thanh toan ctia Cong Ty lién quan dén Céc Trai Phiéu s& dugc
bao dam boi (i) mot phan hodc ‘toan bo tai san ciia Cong Ty lién quan dén du an Nui Phéo (“Tai
San Du An Niii Phdo”), bao gom (x) toan bd bat dong san hinh thanh trén, gan lién véi hoic lién
quan dén cac khu dat ctia du 4n Nui Phéo va quyén sir dung dét ddi véi cac khu dat do va (y) toan
b dong san va quyén tai san thude dur 4n Nti Phéo ctia Cong Ty; vashodc (ii) cac cb phan do Céng
Ty Cb Phan Tai Nguyén Masan phat hanh thude s¢ hitu cia Cong Ty TNHH TAm Nhin Masan
(“C6 Phin Thé Chip”); va/hoic (iii) c4c tai san khéc cua Cong Ty va/hodc tai san cua (cac) bén
thir ba khéc theo quyét dinh ctia ngudi duoc uy quyén quy dinh tai Diéu 4 cta Nghi quyét nay.

Article 2. To approve that the payment obligations of the Company in relation to the Bonds shall be
secured by (i) any part or all of assets of the Company in connection with Nui Phao project (*Nui



Phao Project Assets”) including (x) all of immovable assets created on, attached to or in connection
with the land areas of Nui Phao project and land use rights in respect of such land areas and ) all
of movable assets and property rights in relation to Nui Phao project of the Company, and/or (ii)
the shares issues by Masan Resources Corporation and owned by Masan Horizon Company Limited
(the “Morigaged Shares”),; and/or (iii) other assets of the Company and/or assets of other third
party(ies) as may be decided by the authorized persons as provided in Article 4 herein.

Diéu 3. Théng qua céc giao dich dugc quy dinh trong, va viéc Cong Ty ky két, chuyén giao va
thuc hién, tit ca cac thoa thuan, hop dong va c4c tai lidu khac lién quan dén Cac Trai Phiéu ma
Cong Ty la mot bén tham gia, bao gom nhung khong giéi han boi:

Article 3. To approve the transactions contemplated in, and the execution, delivery and
performance by the Company of, all agreements, contracts and other documents relating to the
Bonds to which the Company is a party, including but not limited to:

a. hop ddng dat mua trai phiéu dwoc ky két véi mdi bén dit mua tréi phiéu;
each bond subscription agreement to be signed with each bond subscriber;

b. hop ddng bao lanh phat hanh va tu van niém yét trai phiéu;
the underwriting and bond listing consultancy agreement,

c. hop déng dai 1y luu ky trai phiéu;
the bond depository agency agreement,

d. hop dong dai dién chu so hitu trai phiéu;
the bondholders’ agency agreement;

e hop ddng bao dam bang C Phan Thé Chip; cac hop ddng bao dam bing Tai San Dy
An Nui Phéo; va (cac) hop dong bao dam khéc (néu co);
the security agreement regarding the Morigaged Shares; and/or security agreements
over Nui Phao Project Assets; and/or other security agreement(s) (if any);

f. cac thoa thuén, hop déng va céc tai liéu khac lién quan dén Trai Phiéu (nhu duoc dinh
nghia tai Phuong An Phat Hanh); va
other agreements, contracts and documents relating to the Bonds (as defined in the
Issuance Plan); and

g. céc ban stra d6i, bd sung, chim dut hodc thay thé cua cdc tai lidu duge néu tir doan (a)
dén doan (f) ctia Diéu nay,
the amendments, supplementations, termination or replacements of the documents as
stated in paragraphs (a) to (f) of this Article.

(cac thoa thuan, hop déng va tai liéu quy dinh tai Diéu nay duoc goi chung 12 “Cée Tai Liéu
Giao Dich”)

(the aforementioned agreements, contracts and documents are referred to collectively as the
“Transaction Documents”)

Piéu 4. Thdng qua viéc ty quyén cho Chi tich Hoi d6ng Thanh vién, hodc Téng Giam Déc
ho#c Pho Téng Giam Péc hoic Giam Péc Tai Chinh cia Cong Ty, duge thay mit va dai dién
cho Cong Ty:

Article 4. To approve the authorization in favor of the Chairman of the Members’ Council, or
the General Director or the Deputy General Director or the Chief Financial Officer of the
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Company, to act for and on behalf of the Company to:

a.

ac

t6 chire trlen khai thuc hién Phuong An Phat Hanh; va quyét dinh viéc stra ddi, bd sung
hodc diéu chinh Phuong An Phat Hanh pht hop véi quy dinh phap luat, didu kién thj
truong va 1¢i ich cia Cong Ty;

organize the implementation of the Issuance Plan; and decide the amendment of,
supplementation to, or modification of, the Issuance Plan in accordance with laws,
market conditions and interests of the Company;

quyét dinh loai, gié tri tai san khac ctia Cong Ty (néu c6) va/hoic cua (cac) bén thir ba khac
Jam tai san bao dam cho nghia vy thanh toan ctia Céng Ty lién quan dén Cac Trai Phiéu;
decide the type and value of other assets of the Company (if any) and/or those of third
party(ies) which are used as collateral to secure the payment obligations of the
Company relating to the Bonds,;

quyét dinh ndi dung céc didu khoan va diéu kién cu thé cua timg Trai Phiéu va Cac Tai
Liéu Giao Dich pht hgp véi Phuong An Phat Hanh;

decide the specific terms and conditions of each Bond and the Transaction Documents
in accordance with the Issuance Plan;

quyét dinh cac van dé lién quan dén viéc sir dung tién thu duoc tir phat hanh Trai Phiéu,
cach thirc thuc hién va viéc bé tri ngudn tra no gbe va 13i Trai Phiéu;

decide the matters relating to the usage of the proceeds from the issuance of the Bonds,
the payment method and resources for payment of the principal and interest of the Bonds,

quyét dinh danh séch cac nha dau tu Trai Phiéu;
decide the list of investors of the Bonds;

quyét dinh viéc dang ky Trai Phiéu tai Trung TAm Luu Ky Chimg Khoan Viét Nam va
niém yét Trai Phiéu trén s& giao dich chimg khoén duge cong nhén tai Viét Nam sau khi
Trai Phiéu duoc phét hanh phit hop véi Diéu 1 ctia Nghi quyét nay;

decide the depository of the Bonds at the Vietnam Securities Depository and listing of
the Bonds at a stock exchange recognized in Vietnam after the issuance of the Bonds in
accordance with Article 1 herein;

quyét dinh va to chirc thuc hién cac cong viée can thiét dé dang ky va niém yét Trai
Phiéu theo quy dinh tai Pidu nay, bao gdm nhung khéng gidi han ¢ cdc cong viéc sau:

(A) quyét dinh khi lwong Trai Phiéu s& duoc déng ky, niém yét, thoi diém dang ky niém
yét, va cac diéu kién cu thé khac; ; (B) quyét dinh va ky két cac ho so, tai liéu s& nop cho
co quan Nha nude ¢6 thim quyén lién quan dén viée ding ky va niém yét Trai Phiéu
phu hop véi quy dinh cua phép luat; va (C) lam viéc va giai trinh véi cac co quan Nha
nude ¢o thim quyen va cac don vi ¢ lién quan vé ho so dang ky va niém yét va cac van
d& khac lién quan dén viée dang ky va niém yét Trai Phiéu;

decide and organize the tasks necessary to deposit and list the Bonds in accordance with
the provisions of this Article, including but not limited to the following tasks: (4) decide
the volume of the Bonds to be deposited and listed, and the time of depositing and listing,
and other terms; (B) decide and sign the dossiers and documents to be submiited to the
relevant authorities for depositing and listing of the Bonds in accordance with the laws;
and (C) work with and explain to the relevant authorities and related regulatory bodies
regarding the depositing and listing dossiers and other maiters relating to the depositing
and listing of the Bonds,



h. quyét dinh viéc mua lai Trai Phiéu trudc han theo phuong 4n mua lai Tréi Phiéu duoc
quy dinh trong Céac Tai Liéu Giao Dich; va
decide the early redemption of the Bonds in accordance with the plan of redemption as
provided under the Transaction Documents; and

i. quyét dinh va thyc hién tat ca cac hanh dong cin thiét khéc phu hop v6i quy dinh cua
phap luat, Piéu 1¢ cua Cong Ty, Céc Tai Liéu Giao Dich va Nghi quyét nay dé hoan tit
viéc phét hanh Trai Phiéu, viéc dang ky va niém yét Trai Phiéu.
decide and implement all other necessary tasks in accordance with the laws, the Charter
of the Company, the Transaction Documents, and this Resolution to complete the
issuance of the Bonds, the depositing and listing of the Bonds.

Diéu 5. Céc thanh vién Hoi dong Thanh vién, Tong Giam dbc, Pho Tong Giam dbc, Giam Déc
Tai Chinh va cac phong ban cé lién quan ctia Cong Ty c¢6 trach nhiém thi hanh Nghi quyét nay.
Article 5. The members of the Members’ Council, the General Director, the Deputy General
Director, Chief Financial Olfficer and the relevant departments of the Company shall be
responsible for implementing this Resolution.

Diéu 6. Nghi quyét nay c6 hiéu luc ké tir ngay ghi tai phan dau cua Nghi quyét.
Article 6. This Resolution shall be effective as of the date first above written.

TM. HQI PONG THANH VIEN -
FOR AND ONBEHALF OF THE MEMBERS’ & 32—
B 7

Chu tlch Hgi ddng Thanh vién
Nguyen Thieu Nam
Chairman of the Members’ Council



Phu Luc 1

Phwong An Phat Hanh Trai Phiéu

TO CHUC PHAT HANH
Thong Tin Chung:

Tén Tiéng Viét

Tén Tiéng Anh

Tru S& Giao Dich

Thanh Lap

Nguoi Dai Dién Theo
Phép Luét

Chure vu
Vén Pidu Lé

Nganh Nghé Kinh Doanh

Cong Ty TNHH Khai Thac Ché Bién Khoéng San Nui
Phao

Nuiphao Mining Company Ltd.,

Xom 2, xa Ha Thugng, huyén Dai Tir, tinh Thai Nguyén,
Viét Nam

Theo Gidy Chimg Nhin Ping Ky Doanh Nghiép sb
4600864513 ngay 05 thang 07 nam 2010 do S& K& Hoach
Va Pau Tu tinh Thai Nguyén cip, nhu dugc sira ddi, bd
sung tai ting thoi diém

Ong Nguyén Thiéu Nam

Chu Tich Hoi Bong Thanh Vién
8.048.709.226.169 VND

- Khai thac quing kim loai quy hiém (khai thac, ché
bién vonfram, florit, déng, bismut va vang);

- Khai thac quing kim loai khac khong chura sat;

- Hoat dong kién tric va tu van k¥ thuat cé lién quan
(hoat dong tham do dia chét va tai nguyén nudc (thim
do khoang san);

- Hoat dong dich vu hé trg khai thac mo va quing khéc;

- Bén buén kim loai va quiing kim loai (khéng bao gdm
kinh doanh mua, ban vang miéng);

- San xuét kim loai mau va kim loai quy;

- Hoat dong tu vén quén 1y;

- Stra chita may moc, thiét bi;

- Kinh doanh bat dong san, quyén sir dung dit thudc
chu s& hitu, cha sir dung hodc di thué;

- Van tai hang hoa bang dudng bo;

- Kho bii va luu gilt hang hoa;

- Bbc xép hang hoa;

- Hoat dong dich vu hé trg khéc lién quan dén van tai;

- Photo, chudn bi tai liéu va céac hoat dong hd trg vin
phong dic biét khac (Cac hoat d@dng hd tro vin phong
dac biét khac); )

- Xuét nhap khiu cac mat hang cong ty kinh doanh (D6i
véi céc nganh nghé kinh doanh c6 didu kién, doanh
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nghiép chi duge phép kinh doanh khi dap tmg du didu
kién theo quy dinh cua phap lut).

2. Tinh hinh tai chinh va két qua hoat ddng kinh doanh ciia Té Chirc Phat Hanh:

4 | Cic chi tiéu tai chinh tiéu biéu trong trong 03 (ba) nim lién tiép trwée dot phat

hanh Trai Phiéu:
Don vi tinh: (triéu Pong)
_ Chi tiéu 31/12/2016 31/12/2017 | 31/12/2018

Doanh thu thuan 4.048.817 5.404.645 6.865.011
Loi nhuén trudce thué 196.719 477.322 1.013.652
Loi nhuén sau thué 182.410 455.837 965.230
Loi nhuan sau thué phén bé cho ¢6 dong 176.906 360.626 818.985
Tong tai sén 22.196.078 22.993.176 23.998.353
Tién va cac khoan tuong duong tién 600.602 776.324 458.214
Tai sén ngin han 2.482.947 3.437.254 4.305.594
Tai san dai han 19.709.131 19.555.922 19.692.759
Von diéu 16 4.789.010 4.789.010 4.789.010
Vén chit s¢ hitu 4.788.368 5.244.206 5.513.783
Vay ngan han 2.227.003 2.406.158 2.467.361
Vay dai han 10.813.672 10.858.710 9.900.501
Heé sb no/vbn chit sé hitu! 272.35% 252,94% 224,34%
Ty suét loi nhudn sau thué/vén chu s& 4,03% 7,75% 15.83%

hitu?

(Nguén: Bdo cdo tdi chinh hop nhat da kiém todn ndm 2017 va nam 2018 cia Té Chite Phdt

Hemh)

2.2 Tinh hinh thanh todn géc, ldi trai phiéu da phat hanh trong 03 (ba) nim lién tiép

truée dot phét hanh Tr4i Phiéu:

Té Chire Phat Hanh d3 thanh toan dy du ge, 1ai trai phiéu da phat hanh trong céc nim

2016, 2017 va 2018.

2.3 Y kién kiém toan ddi véi Bao cdo tai chinh nim 2018 ciia Té Chirc Phat Hanh:

. Cong ty kiém toan: Cong ty TNHH KPMG Viét Nam

- Y kién kiém toan dél v6i bdo céo tai chinh cho nam tai chinh két thic ngay
31/12/2018 (bao gdm két qua riéng 1é va hop nhét ctia T6 Chirc Phat Hanh): bao
c4o tai chinh da phan dnh trung thuc va hop 1y, trén cac khia canh trong yeu, tinh
hinh tai chinh hop nhat ctia Té Chtrc Phat Hanh tai ngay 31/12/2018, két qua
kinh doanh va luu chuyén tién t& hop nhit cho nam két thiic ciing ngay, phi hop
v6i chudn muc ké todn Viét nam, ché d6 ké toan doanh nghiép Viét Nam va cac
quy dinh phap 1y ¢6 lién quan dén viéc 14p va trinh bay béo cdo tai chinh.

II. MUC DICH PHAT HANH VA SU DUNG SO TIEN THU PUQC

y Gia tri ng duoc st dung dé tinh toan hé s6 no/vén chi sé hitu bao gdm ng vay ngén han, ng vay dai han

va trai phiéu ctia T Chirc Phat Hanh vao thoi diém két thic nam tai chinh c6 lién quan

2 Ty suét loi nhuén sau thué/vdn cha so hiru dugce tinh trén co s& da loai bo loi ich cua ¢ dong thiéu s6 va
binh quén von chi s& hitu cia Té Chirc Phat Hanh




I1I.

IV,

2.1

Muc Pich Ph4t Hanh: Cac Trai Phiéu dugc phat hanh theo Phuong An Phat Hanh nay
dé

(a) ting quy mo von hoat déng ctia TH Chire Phat Hanh; va/hodc
(b) co céu lai cac khoan no cuia TS Chirc Phat Hanh; va/hodc
(c)  thuc hién cdc chuong trinh, du 4n dau tu ciia T6 Chire Phat Hanh.

Sir Dung S6 Tién Thu Puoc: S6 tién thu duoc tir viée phat hanh Trai Phiéu s& duoc T
Chtrc Phat Hanh str dung phu hgp véi cac muc dich phat hanh néu trén.

CAC TAI LIEU VA VAN BAN PHAP LY CHUNG MINH DOANH NGHIEP
PAP UNG PIEU KIEN PHAT HANH TRAI PHIEU THEO NGHI DPINH
163/2018/ND-CP NGAY 04/12/2018 CUA CHINH PHU QUY PINH VE PHAT
HANH TRAI PHIEU DOANH NGHIEP RIENG LE

- Gidy Chimg Nhan ‘bang Ky Doanh Nghiép sb 4600864513 ngay 05 thang 07
ndm 2010 do S¢ Ké Hoach Va Bau Tu tinh Thai Nguyén cap, nhu duoc sira doi,
bd sung tai timg thoi diém;

- Diéu 1& hop Ilhét ngay 28/11/2018 cua Cong Ty, nhu duge sira doi, bd sung boi
phu luc stra doi ngay 18/6/2019; va

- Bao cdo tai chinh hop nhit va riéng 1é da duoc kiém toan cho nam tai chinh két
thuc vao ngay 31/12/2018.

CAC PIEU KHOAN VA PIEU KIEN TRAI PHIEU

Loai Trai Phiéu: trai phiéu khong chuyén dbi, khong kém chimg quyén, dugc bao dam

ké tir Neay Hoan Thanh Bao Pam va khong phai 12 ng thir cdp ciia TS Chirc Phat Hanh.

Khébi Luwong Phat Hanh Va Ky Han Cua Céc Trai Phiéu:

Khdi Luong Phat Hanh:

(a) Trai phiéu 1: s luong trai phiéu du ki’é’n phat hanh ti da 14 2 tridu trai phiéu
v6i tong khdi luong phat hanh du kién t6i da 14 200.000.000.000 VND (hai trim
ty Bong);

(b)  Trai phiéu 2: s6 lugng tréi phiéu du kién phét hanh t6i da 1a 2 tri¢u tréi phicu
v6i tng khdi luong phéat hanh du kién t6i da 1a 200.000.000.000 VND (hai trim
ty Dong);

(c) Trai phleu 3: sb lugng trai phiéu du klen phét hanh tdi da 14 2 triéu trai phiéu
voi tong khdi lwong phét hanh du kién t6i da 14 200.000.000.000 VND (hai trdim

ty Dong)

(d) Trai phleu 4: s6 luong trai phiéu dur klen phat hanh t6i da 1a 2 tridu trai phleu
v6i tong khébi lugng phét hanh du kién t6i da 12 200.000.000.000 VND (hai tram
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22,

ty Dong);

(e} Trai phleu 5: s6 luong trai phiéu du klen phat hanh t6i da 14 2 triéu trai phiéu
voi tong khéi luong phét hanh du kién t6i da 1a 200.000.000.000 VND (hai tram

ty Dong);

(f) Trai phleu 6: sb luong trai phiéu du k1en phat hanh téi da 14 2 tridu trai phiéu
voi tong khéi lugng phat hanh du kién ti da 1a 200.000.000.000 VND (hai tram
ty Bong)

(g) Trai phleu 7: sb luong trai phiéu du klen phat hanh t6i da 14 2 triéu trai phiéu
VOl tong khéi lugng phat hanh du kién t6i da 12 200.000.000.000 VND (hai trim
ty Pong); va

(h) Trai phleu 8: s6 luong trai phiéu du klen phat hanh tdi da 1a 2 triéu trai phiéu
voi tong khéi Iugng phét hanh du kién t6i da 1a 200.000.000.000 VND (hai tram
ty Déng).

(Mbi Trai phiéu 1, Trai phléu 2, Tréai phiéu 3, Trai phiéu 4, Trai phiéu 5, Trai phiéu 6,
Trai phiéu 7 va Tra1 phiéu 8 dugc goi riéng r& 1a “Trai Phiéu” va duoc goi chung 1a
“Cdc Trai Phiéu™)

Khdi luong phat hanh cu thé cua timg Trai Phiéu s& do Chu Tich Hoi Pdng Thanh Vién
hoac Téng Giam Déc hodc Phé Téng Gidm Pée hodc Giam Pde Tai Chinh cua Td Chire
Phét Hanh quyét dinh, vdi diéu kién I tdng khdi luong phat hanh cua Cac Trai Phiéu
khéng qua 1.300.000.000.000 VND (mét nghin ba tram ty Dbng).

Ky Han Cuia Céc Tréi Phiéu: Mi Trai Phiéu c6 ky han 3 (ba) nam ké tir Ngay Phat Hanh
twong 1rng cua Trai Phiéu do.

L&i Suat: moi Trai Phiéu duge hudng a1 suat nhu sau:

(@)  Dbi véi 2 (hai) Ky Tinh Lai dau tién ké tir Ngay Phat Hanh twong (mg cua Trai
Phiéu do: 1ai suat co dinh 10%/nam (muodi phan trim mot ndm); va

(b)  Déi véi mdi Ky Tinh Lai tiép theo sau 2 (hai) Ky Tinh Lai dau tién cho dén Ngay
Dao Han twong Umg cua Trdi Phicu do: 14i suat tha néi bang tong cua 3,1%/nam
(ba phay mot phan tram mot nam) va Lai Suat Tham Chiéu.

“Lai Suét Tham Chiéu” c6 nghia 14 14i sudt tién giri 4p dung d6i voi cac khoan tién gii
tiét kiém c4 nhéan bang tién Pong ky han 12 (muoi hai) thang tra 141 sau (hodc tuong
duong) do Ngin Hang TMCP Ngoai Thuong Viét Nam — S& Giao Dich, Ngan Hang
TMCP Céng Thuong Viét Nam — Chi Nhanh Thanh Phé Ha No6i, Ngan Hang Néng
Nghiép Va Phat Trién Néng Thén Viét Nam — S& Giao Dich, va Ngén Hang TMCP Diu
Tu Va Phat Trién Viét Nam — Chi Nhanh S& Giao Dich 1 ¢éng b vao ngay xac dinh i
sudt c6 lién quan.

“Ky Tinh Lai”, d6i v6i mdi Tréi Phiéu c6 nghia l1a mdi giai doan kéo dai 6 (sau) thang
lién tuc tir Ngay Phat Hanh cho dén Ngay Pao Han tuong mg ctia Tréi Phiéu do.

Ménh Gia Trai Phidu: 100.000 VND (mét trim nghin Péng)/trai phiéu.
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10.

11.

2

13.

13.1

Gia Phat Hanh: 100% ménh gia.

S6 Luong Trai Phiéu Phat Hanh: S6 lugng phat hanh cu thé ctia mdi Trai Phiéu s& do
Chu Tich Hoi Pong Thanh Vién hoic Téng Giam Péc hodc Phé Tong Giam Déc hoic
Giam Déc Tai Chinh cua T Chirc Phat Hanh quyet dinh phtt hop v6i Khéi Lugng Phat
Hanh cta timg Trai Phiéu va Ménh Gia Trai Phiéu.

Loai Tién Té Phat Hanh: Pdng Viét Nam.

Ngay Phat Hanh: du kién trong Quy I1I va/hodc Quy IV nam 2019. Ngay Phat Hanh cu
thé ctia timg Trai Phiéu s& do Cha Tich Hoi Pong Thanh Vién hoic Tong Gidm Doc
hogc Phé Téng Giam Pdc hodc Gidm Dde Tai Chinh cia Té Chirc Phat Hanh quyét
dinh.

Dia Diém Té Chtrc Phat Hanh Trai Phiéu: Tru s& chinh cia T Chirc Phat Hanh.

Ngav D4o Han ctia mdi Trai Phiéu: ngay két thiic ky han tuong ting ctia Trai Phiéu do.

Phuong Thirc Thanh Toan Gbe Va Li:

(a) Khoan no gbc ctia Trai Phiéu s& duoc thanh toan mét 1an vao (i) Neay Dao Han,
hodc (ii) Ngay Thanh Toan Trudc Han, hodc (iii) ngay ma cac Trai Phiéu dén
han thanh to4n do bi thu hdi ng truée han hoac do nguyén nhan khac; va

(b)  Lai cua Tréi Phiéu s& dugc thanh toan (i) mbi 6 (séu) thang ké tir Ngay Phat
Hanh, hodc (ii) vao ngay thanh toan khoan ng goc nhu quy dinh tai doan (a) néu
trén.

Hinh Thire Trai Phiéu: but todn ghi sb, c6 cép gidy chung nhan s& hiru trai phiéu trong
truomg hop vén ban quy pham phép luét, Trung Tam Luu Ky Ching Khoan Viét Nam,

s& giao dich ching khodn va cac co quan Nha nudce khéc ¢6 yéu cau.

Bién Phap Bao Pam:

Nghfa vy thanh toan ctia T6é Chire Phat Hanh theo Céc Trai Phiéu duoc bao dam bai cac
tai san bao dam theo cac bién phap bao dam sau (“Bién Phap Bao Pam™):

(@) T Chic Phat Hanh st dung toan b hogc mot phan Tai San Du An Nii Phéo dé
bao dam cho cac nghia vy thanh toan cua To Chtre Phat Hanh theo toan b cac
Trai Phiéu; va/hoac

(b) Cong Ty TNHH Tam Nhin Masan va/hodc c6 ddng khac str dung mot s6 ¢b phén

thude s¢ hitu cua minh trong Cong Ty Cd Phin Tai Nguyén Masan dé bao dam
cho céc nghia vu thanh toan ciia T6 Chirc Phat Hanh theo toan bd céc Tréi Phiéu;

va/hoac
(¢)  Céc bién phap bao dam khéc (néu co),

véi diéu kién I cac Bién Phap Bao Pam s& duge xéc 1dp va hoan thién vao ngay khong
muén hon ngay 31 thang 3 ndm 2020 (hoac mét thoi han khac dugc chép thuan boi Pai
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13.2

14.

15,

16.

17.

18.

19

20.

Dién Chu S¢ Hiru Trai Phiéu, nhung trong moi trudng hop khong mudn hon ngay 31
thang 8 nam 2020) (“Ngay Hoan Thanh Bio Dam”).

Cac chu s6 hitu ctia Cac Trai Phiéu sé& c6 thit tu wu tién thanh toan ngang bang nhau ddi
v6i Tai San Du An Nui Phéo duoc dung dé bao dam cho Céc Trai Phiéu.

Han Ché Giao Dich: mdi Trai Phiéu bi han ché giao dich trong pham vi duéi 100 nha
dau tu, khong ké nha déu tu chimg khoan chuyén nghiép trong vong 1 (mdt) ndm ké tir
ngay hoan thanh dot phat hanh trai phleu ctia Trai Phiéu twong tmg, trir trudng hop theo
quyét dinh cta Toa 4n hodc thira ké theo quy dinh cta phap luat. Sau thoi gian 1 (mot)
nam néu trén, Trai Phiéu duoc giao dich khong han ché vé sb lwong nha dau tu.

Déi Tuong Phat Hanh: ¢4 nhn, 6 chie trong nude va nuée ngoai phu hgp véi quy dinh
cua phap luat.

St Dung Tréi Phiéu: Phu thudc vao han ché giao dich theo quy dinh tai Muc 14 trén déy,
Chu So Hitu Trai Phiéu duge tu do ban, chuyén nhwong hodc chuyén giao quyén sé hiru
Trai Phiéu theo hinh thire khac va dugc st dung Trai Phiéu 1am tai san bao dam va tham
gia cac quan hé dan sy/thuong mai khac.

Quyén Mua Lai Trai Phiéu Cua T Chirc Phat Hanh:

(a) Khi Trai Phiéu dang khong duoc niém yét trén mét s& giao dich chimg khoan,
Té Chirc Phat Hanh c6 thé mua lai, trong mét hodc nhiéu 1an vao bat ky thoi
diém nao sau ngay tron 12 (mudi hai) thang ké tir Ngay Phat Hanh déi voi Trai
Phiéu dugc s& hitu boi Chu S Hitu Tréi Phiéu chap thuan béan lai (“Ngay Thanh
Todan Truwdéce Han™); va

(b) Sau khi Trai Phiéu duoc niém yét trén mot s& giao dich chtmg khoan, Té Chice
Phét Hanh c6 thé mua Trai Phiéu trén s& giao dich chimg khoan do tai bt ky
thoi diém nao sau 12 (mudi hai) thang tir Ngay Phat Hanh theo phuong thirc phti
hop v6i cac quy dinh cta phép ludt c6 lién quan va céc quy ché ciia Trung TAm
Luu Ky Chting Khoan Viét Nam va s¢ giao dich ching khodn ¢6 lién quan.

Phuong Thire Phat Hanh: Trai Phléu dugc phat hanh riéng lé théng qua phwong thure
bao lanh phat hanh trén co s& nd luc toi da theo quy dinh cla Nghi Dinh sb
163/2018/ND-CP ngay 4 thang 12 nam 2018 cua Chinh Phu quy dinh vé phat hanh trai
phiéu doanh nghiép.

Déng Ky. Luu Ky Va Niém Yét: Phu thudc vao viée dap tng cac didu kién niém yét trai
phiéu theo quy dinh phap luat, toan bd Trai Phiéu s& duoc ding ky v6i Trung Tam Luu
Ky Chimg Khoan Viét Nam va niém yét trén s giao dich chimg khoan dugc cong nhéan
tai Viét Nam theo quyét dinh ciia Chu Tich Hoi DPdéng Thanh Vién hodc Tong Giam Péc
hoédc Pho Tong Giam Déc hodc Gidm Pdc Tai Chinh cta Té Chtrc Phat Hanh. Khéi
luong Trai Phiéu, thoi gian dang ky, niém yét va cac didu kién cu thé khac s& do Cha
Tich Hoi Pong Thanh Vién hodc Téng Giam Déc hodc Pho Tong Giam Déc hoic Gidm
Déc Tai Chinh cua Té Chize Phat Hanh quyét dinh.

T4 Chitc Bao Lanh Phat Hanh VA Tu VéAn Niém Yét: Cong Ty C6 Phan Chimg Khoan
Ky Thuong.
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22.

24,

25.

26.

25

28.

29,

Dai Ly Luu Ky Tréi Phiéu ban ddu: Céng Ty Cé Phin Chimng Khoan K§ Thuong.

Dai Dién Chu S¢ Hitu Tréi Phiéu ban ddu: Cong Ty C Phin Chimg Khoan K§ Thuong.

Céc Piéu Kién Khéc: s& duoc quy dinh cu thé trong céc didu khoan va didu kién coa
Trai Phiéu va cac hop dong, thoa thudn va cac tai liéu khac duogc ky két nhdm muc dich
phat hanh Trai Phiéu va do Chua Tich Hoi Pdng Thanh Vién hogc Téng Gidm Péc hodc
Phé Téong Giam Déc hodc Gidm Pdc Tai Chinh ctia Té Chire Phat Hanh quyét dinh.

Cac Cam Két:

- T6 Chire Phat Hanh cam két cong b thong tin lién quan dén Trai Phiéu theo quy
dinh phap luét hién hanh;

- T6 Chirc Phat Hanh cam két thanh toan gde va 1ai Trai Phiéu ding han; va

- Cac cam két khac nhu duoe quy dinh trong cac diéu khoan va diéu kién ctia Trai
Phiéu va Cac Tai Liéu Giao Dich.

Ouvén Loi Va Trach Nhiém Cua Nha Dau Tu:

- Nha dau tu mua trai phiéu duge doanh nghiép phét hanh bao dam thanh toan day
dua, dang han goc, 13i trai phiéu khi dén han va dam bao viéc thuc hién cac quyén
kém theo (néu co);

- Trir truong hop bi han ché giao dich theo quy dinh vé phat hanh trai phiéu riéng
1¢, nha dau tu mua tréi phleu dugc dung trai phiéu dé chuyén nhuong, cho, ting,
dé lai thira ké, chiét khiu, va cAm cd trong cac quan hé dan su va quan hé thuong
mai theo quy dinh ctia phap luat hién hanh; va

- Nha dau tir mua trai phi€u c6 trach nhiém theo cac quy dinh cta phép luét hién
hanh va diéu kién va diéu khoan cta Trai Phiéu co6 lién quan.

Quyén Loi Va Tréch Nhiém Cua Té Chirc Phat Hanh: T6 Chirc Phat Hanh c6 cac quyén
loi va trach nhiém theo céc quy dinh cta phap luat hién hanh va cac véan kién Trai Phiéu
co6 lién quan.

Tréich Nhiém Va Nghia Vu Ctia Cac T8 Chirc, C4 Nhén Cung Cép Dich Vu Lién Quan
Dén Trai Phiéu: Cac td chirc, ¢4 nhén cung cip cac dich vu lién quan dén Tréi Phiéu co
trach nhiém va nghia vy dugc quy dinh cu thé theo cac quy dinh phap luat hién hanh va
céc van kién Trai Phiéu c6 lién quan.

Luét Diéu Chinh: Luét Viét Nam.

Stra Dbi. B6 Sung: Viée sira di, bd sung Phuong An Phat Hanh nay sé theo quyét dinh
ctia Chi Tich Hoi Pdng Thanh Vién hoic Tong Gidm Péc hodc Pho Tong Giam Pdc
hodc Giam Pdc Tai Chinh cia T4 Chirc Phat Hanh.

K HOACH BO TR NGUON VON CHO VIEC THANH TOAN GOC, LAI
TRAI PHIEU
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T6 Chirc Phat Hanh du kién st dung dong tién thuén thu duogc tir hoat dong kinh doanh
cta T6 Chire Phat Hanh. Theo ké hoach kinh doanh, tién thu dugce tir hoat dong kinh
doanh, sau khi trir di cac nghia vu thué phai ndp cho Nha nude va chi phi hoat dong, van
du dé thanh toén cac no 1i va gdc dén han, bao gdm céc khoan no da phat sinh va céc
Trai Phiéu dang duy kién chao ban. Dong tién tra ng cu thé du kién do Chu Tich Hoi
DPong Thanh Vién hoac Tong Giam Péc hodc Pho Téng Giam Déc hodc Giam Déc Tai
Chinh quyét dinh.
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