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NGHI QUYET CUA HOI BONG THANH VIEN
CONG TY TNHH KHAI THAC CHE BIEN KHOANG SAN NUI PHAO

RESOLUTION OF THE MEMBERS’ COUNCIL
OF NUI PHAO MINING COMPANY LTD

HOI PONG THANH VIEN
MEMBERS’ COUNCIL

Cin ctr Luat Doanh nghiép s6 68/2014/QH13 duge Qubc hoi nude Cong hoa Xa hoi
Chu nghia Viét Nam thong qua ngay 26/11/2015, va cac van ban hudng dan thi hanh;

Pursuant to Law on Enterprises No. 68/2014/QH13 dated November 26, 2015 of the
National Assembly of Vietnam and its implementing documents;

Can cuir Diéu 1& ngay 14/6/2010 cua Cong ty TNHH Khal thac Ché bién Khoang san
Nui Phéo (“Céng Ty”), dugc sira doi, bd sung tiy timg thoi diém; va

Pursuant to the Charter dated June 14, 2010 of Nui Phao Mining Company Ltd (the
“Company”), as amended from time to time;

Cén ctr Bién ban hop Hoi dong Thanh vién s6 05 /2018/BBH-HDTV ngay 29 théng
5 nam 2018,

Pursuant to Minutes of Meeting of the Members’ Council No. 05 /2018/BBH-HPTV
dated May 29, 2018,

QUYET NGHI:
RESOLVES:

Picu 1. Thong qua vigée Cong Ty phat hanh trdi phiéu theo phuong an phat hanh trai phiéu
(“Phwong An Phit Hanh”) duoc dinh kém tai Phy Luc 1 (“Trai Phiéu”).

Article 1. Approve the issuance by the Company the bonds in accordance with the bond
issuance plan (the “Issuance Plan") attached hereto as Annex 1 (the “Bonds”).

Piéu 2. Théng qua vige cac nghia vy thanh todn cua Cong Ty lién quan dén Trai Phiéu duoc
bao dam béi (i) céc ¢6 phan do Cong ty C6 Phan Tai Nguyén Masan phat hanh thudc s¢ hiru
cia Cong ty TNHH Tam Nhin Masan (“Cé Phin CAm C"’) va/hoac (ii) cac tai san khac cua
Cong Ty va/hogc tai san cua (cic) bén thir ba khac theo quyét dinh ctia nguoi duge uy quyén
quy dinh tai Piéu 4 ctia Nghi quyét nay.

Article 2. Approve that the payment obligations of the Company in relation to the Bonds shall
be secured by (i) the shares issues by Masan Resources Corporation and owned by Masan
Horizon Company Limited (the “Pledged Shares”); and/or (ii) 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. Thong qua cac giao dich duge quy dinh trong, va vi¢e Cong Ty ky két, chuyén giao va
thuc hién, tat ca cac thoa thuan, hop dong va céc tai liéu khéc lién quan dén Trai Phiéu ma
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Cong Ty la mot bén tham gia, bao gdbm nhung khong giéi han boi:

Article 3. 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.

moi hop déng dat mua trai phiéu duoc ky két véi mdi bén dat mua trai phiéu;
each bond subscription agreement to be signed with each bond subscriber,

hop dong bao lanh phat hanh va tu vin niém yét trai phiéu;
the underwriting and bond listing consultancy agreement;

hop dong dai 1y luu ky trai phiéu;
the bond depository agent agreement;

hop dong dai dién chu s¢ hitu trai phiéu;
the bondholder’s agency agreement;

hop dong bao dam bing C6 Phan Cam C6 va (cac) hop déng bao dam khéc (néu
co);

the security agreement regarding the Pledged Shares and other security
agreement(s) (if any);

cac thoa thuan, hop déng va cac tai liéu khac lién quan dén Trai Phiéu; va
other agreements, contracts and documents relating to the Bonds; and

cic ban stra doi, bé sung, cham dirt hoac thay thé cua céc tai liéu duge néu tir
doan (a) dén doan (f) cua Diéu nay,

the amendments, supplementations, termination or replacements of the
documents as noted in paragraphs (a) to (f) of this Article.

(cac thoa thuan, hop dong va tai liéu quy dinh tai Pidu nay duoc goi chung la “Cac Tai
Li¢éu Giao Dich”)
(the aforementioned agreements, contracts and documents are referred to collectively

as the

“Transaction Documents ')

Diéu 4. Thong qua viée uy quyén cho Chi tich Hoi déng Thanh vién, hodc Téng Giam Ddc,
hodc Pho Tong Giam Ddc ciia Cong Ty, duoc thay mat va dai dién cho Cong Ty:

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

t6 chire trién khai thuc hién Phuong An Phat Hanh; va quyét dinh viée stra doi,
b6 sung hodc diéu chinh Phuong An Phat Hanh phit hop véi quy dinh phap luat,
diéu kién thi truong va loi ich ctia 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, gia tri tai san khac cia Cong Ty (néu c6) va/hodc cua (cac) bén
thir ba khac lam tai san bao dam cho nghia vu thanh toan cua Cong Ty lién quan
dén Trai Phiéu;
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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 ngi dung céc didu khoan va diéu kién cu thé cua Trai Phiéu va Céc
Tai Liéu Giao Dich phu hop véi Phuong An Phat Hanh;,

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

quyét dinh cac vén dé lién quan dén viée su dung tién thu duge tir phat hanh
Trai Phiéu, cach thire thue hién va viée bo tri ngudn tra ng 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 Bonds interest;

ky két, chuyén giao va thuc hién Cac Tai Liéu Giao Dich;
sign, deliver and perform the Transaction Documents,

ky két va/hodc chuyén giao tit ca cac van ban va thong bao sé duge ky va/hoic
chuyén giao bai Cong Ty theo quy dinh tai hodc ¢6 lién quan dén Cac Tai Liéu
Giao Dich;

sign and/or deliver all papers and notifications to be signed and/or delivered
by the Company in accordance with or in relation to the Transaction
Documents,

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

quyét dinh viée dang ky Trai Phiéu tai Trung Tam Luu Ky Chimg Khoan Viét
Nam va niém yét Trai Phiéu trén s& giao dich chimg khoan duge cong nhan tai
Viét Nam sau khi Trai Phiéu dugc phat hanh pht hop véi Didu 1 Nghi quyet
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 té chirc thyuc hién cac cong viée can thiét dé dang ky va niém yét
Trai Phiéu theo quy dinh tai Diéu nay, bao gom nhung khong gioi han ¢ cac
cong viée sau: (A) quyét dinh khéi luong Trai Phiéu s& duoc dang ky, niém yét,
thoi diém dang ky niém yét, va cac diéu kién cu thé khac; (B) quyet dinh va ky
két cac ho so, tai lidu s& nop cho co quan Nha nude co tham quyén lién quan
dén viéc dang ky va niém yét Trai Phiéu phii hop véi quy dinh cua phap luat;
va (C) lam viéc va giai trinh véi cac co quan Nha nudc co tham quyén va cac
don vi ¢6 lién quan vé hd so dang ky va niém yét va cac van dé khéc lién quan
dén viéc dang ky va niém yét Trai Phiéu;

decide and organize the tasks necessary to deposit and list the Bonds in
accordance with provisions of this Article, including but not limited to the
Jollowing tasks: (A) 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 submitted 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
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regarding the depositing and listing dossiers and other matters relating to the
deposit and listing of the Bonds

. quyét dinh viéc mua lai Trai Phiéu trudce han theo phwong an mua lai Trai Phiéu
duoc quy dinh trong Cac 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

k. quyét dinh va thuc hién tat ca cac hanh dong can thiét khac pha hgp véi quy
dinh cua phap luat, Diéu 1¢ cia Cong Ty, Cac Tai Liéu Giao Dich va Nghi quyét
nay dé hoan tit viéc phat hanh Trai Phiéu va 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 and the depositing and listing of the Bonds.

Piéu 5. Céc thanh vién Hoi déng Thanh vién, Téng Giam dbc, Pho Tfmg Giam dbe, va cac
phong ban c6 lién quan cuia Cong Ty co trach nhiém thi hanh Nghi quyét nay.

Article 5. The members of the Members' Council, the General Director, the Deputy General
Director, and relevant departments of the Company shall be responsible to implement this
Resolution.

Piéu 6. Nghi quyét nay c6 hidu luc ké tir ngay ghi tai phin diu cua Nghi quyét.
Article 6. This Resolution shall be effective as of the date first above written.

FOR ANP/ONBEHSEE OF THE MEMBERS’
>/ CONG 0 0'\

Nguyén Pang Quang
Chi tich H¢i dong Thanh vién
Nguyen Dang Quang
Chairman of the Members’ Council



Phu Luc 1

Phwong An Phat Hanh Trai Phiéu

I. TO CHUC PHAT HANH

1. Thoéng Tin Chung:

e Tén Tiéng Viét

e Tén Tiéng Anh

e Tru S& Giao Dich

e Thanh Lap

e Nguoi Dai Dién Theo
Phap Luat

e Chirc vu
e Voén biéu Lé

e Nganh Nghé Kinh Doanh

Cong Ty TNHH Khai Thac Ché Bién Khoang San
Nti Phao

Nuiphao Mining Company Ltd.,

Xom 2, xa Ha Thuogng, huyén Dai Tur, tinh Thai
Nguyén, Viét Nam

Theo Gidy Chimg Nhan Pang Ky Doanh Nghiép
s0 4600864513 ngay 05 thang 07 nam 2010 do S¢
Ké Hoach Va Pau Tu tinh Thai Nguyén cép, nhw
dugce stra doi, bo sung tai timg thoi diém

Ong Nguyén Ding Quang

Chu Tich Hoi Pong Thanh Vién
4.789.010.000.000 VND

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

- Khai thac quang chira kim loai méau khéc;

- Hoat déng kién tric va tu van k¥ thudt co lién
quan (hoat dong tham do dia chat va tai
nguyén nudc (tham do khoang san);

- Céc dich vu hd trg cho hoat dong khai thac mo
va quang khac (ngoai cac muc néu trén);

- Ché bién quang kim loai quy hiém:

- Kinh doanh }(im loai va quang kim loai
(khong bao gém kinh doanh mua, ban vang
miéng);

- Hoat dong tu van quan ly;

- Céc hoat dong ho trg van phong dac biét khac;
va

- Xuét nhap khdu cic mat hang Cong ty kinh
doanh.

2 Tinh hinh tai chinh véa két qua hoat déng kinh doanh ctia T6 Chirc Phat Hanh:

Pon vi tinh: (tri¢u Dong)

Chi tiéu

31/12/2015

31/12/2016

31/12/2017

Doanh thu thuin

2.657.875

4.048.817

5.404.645

5

e eg . A

T e B



Loi nhuan trude thué 232.573 196.719 477.322
Loi nhudn sau thué 232.573 182.410 455.837
Loi nhudn sau thué phan bd cho c¢b dong 300.387 176.906 360.626
Tdng tai san 22.090.422 22.196.078 22.993.176
Tién va cac khoan twong duong tién 369.638 600.602 776.324
Tai san ngan han 2.482.155 2.486.947 3.437.254
Tai san dai han 19.608.267 19.709.131 19.555.922
Von diéu 1¢ 4.789.010 4.789.010 4.789.010
Von chu sd hiru 4.605.958 4.788.368 5.244.206
Vay ngin han 2.530.218 2.227.003 2.406.158
Vay dai han 11.064.200 10.813.672 10.858.710

(Nguon: Béo cdo tai chinh hop nhdt da kiém todn nam 2015, 2016 va 2017 cia Té Chire Phdt

Hinh)

1. MUC DiCH PHAT HANH VA SU DUNG SO TIEN THU PUQC

I Muc Dich Phéat Hanh: Trai Phiéu dugc phat hanh theo Phuong An Phat Hanh nay dé

(a) tdng quy md von hoat dong ctia Té6 Chire Phat Hanh; va/hodc

(b) thuc hién cac chuong trinh, du 4n ddu tu ciia Té Chuce Phat Hanh; va/hodc
(c) co céu lai cac khoan ng ctia T Chire Phat Hanh.

Str Dung S6 Tién Thu Puoe: S6 tién thu duge tir viée phat hanh Trai Phiéu s& duge To

2
Chure Phat Hanh str dung phu hop véi cac muc dich phat hanh néu trén.

III. CAC PIEU KHOAN VA PIEU KIEN TRAI PHIEU

i Loai Tréi Phiéu: trai phiéu khong chuy'én doi, khéng kem chimg quyén, duoc bao dam
béng tai san va khéng phai la no thir cap cua To6 Chire Phat Hanh.

2 Khdi Luong Phat Hanh: Tdong kl}éi lwong phat hanh t6i da 1a mot nghin ty D(‘Sn,g
(1.000.000.000.000 VND), du kién duoc phat hanh trong mot hodc nhiéu dot. Khoi
luong phat hanh cu thé cia timg Dot Phat Hanh Trai Phiéu s& do Chu Tich Hoi Dong
Th'c‘u}h Vién hodc Tong Giam Doc hodac Phé Tong Giam Doc cua To Chire Phat Hanh
quyét dinh.

3. Lai Suét: c¢6 dinh 9,5%/nam

4. Ménh Gi Trai Phiéu: 100.000 VND (mét trim nghin Dng)/Trai Phiéu.

N Gia Phat Hanh: 100% ménh gia.

6. S6 Luong Trai Phiéu Phat Hanh: t6i da 10.000.000 (mudi triéu) Trai Phiéu. S lugng
Tr‘éi Phiéu phat hanh cy thé cua timg Dot Phat Hanh Trai Phiéu’sé do Chu Tich Hoi
Bong Thanh Vién hodc Tong Giam Doc hodc Pho Tong Giam Doc cua To Chire Phat
Hanh quyét dinh pha hgp véi Khoi Luong Phat Hanh va Ménh Gia Trai Phicu.

7. Loai Tién Té Phat Hanh: Ddng Viét Nam.




10.

L1,

12.

13.

14.

18.

16.

Ngay Phat Hanh: du kién trong Quy II hogc Quy III nam 2018. Ngay Phat Hanh cu }hé
cua tt‘mg Dot Phat I—Iar}h Trai Phiéq sé do thfl Tich Ho1 Dong The‘}nh Vién hoac Tong
Giam Doc hoac Pho Tong Giam Doc cua To Chire Phat Hanh quyét dinh.

Ky Han Trai Phiéu: toi da hai muoi bon (24) thang ké tir Ngay Phat Hanh.

Ngay Ddo Han: ngay két thuc Ky Han Trai Phiéu.

Phuong Thirc Thanh Todn Goe Va Lai:

(a) Khoan ng gdc cua cac Trai Phiéu s& duge thanh toan mot 1an vao (i) Ngay Péo
Han, hodgc (ii) Ngay Thanh Toén Trudc Han, hodgc (iii) ngady ma céc Trdi Phi¢u
dén han thanh toan do bi thu hoi ng trude han hodc do nguyén nhan khac; va

(b) Lai ctia cac Trai Phiéu sé& duoce thanh toan (i) m@i sau (6) thang ké tir Ngay Phat
Hanh, hoac (ii) vao ngay thanh toan khoan n¢ goc nhu quy dinh tai doan (a) néu
trén.

Hinh Thirc Trai Phiéu: but toan ghi sd, ¢6 cip Gidy Ching Nhan S¢ Hiru Trai Phiéu
trong truong hop vén ban quy pham phap ludt, Trung Tam Luu Ky Chimg Khoén Vigt
Nam, so giao dich ching khoan va cac co quan Nha nudce khac ¢o yéu cau.

Bién Phap Biao Dam: Nghia vu thanh toan cia To Chire Phat Hanh duge bao dam boi
cac bién phap bao dam sau:

(a) Cong Ty TNHH Tam Nhin Masan su dung mét sc‘), ¢b phéan thudc so hitu cia
minh trong Cong Ty C6 Phan Tai Nguyén Masan dé bao dam cho céc nghia vu
thanh toan cua T6 Chirc Phat Hanh theo Trai Phiéu; va

(b) Cac bién phap bao dam khac (néu co).

Nha Déau Tu: ca nhan, 6 chire trong nude va nude ngoai phu hop vai quy dinh cua phap
luat.

Sur Dung Trai Pbiéu: Chu S¢ Hitu Trai Phiéu duoc tu do ban, chuyén nhuong hoac
chuyén giao quyén s¢ hitu Trai Phicu theo hinh thirc khac va duge sir dung Trai Phicu
lam tai sdn bao dam va tham gia cac quan hé dan su/thuong mai khac.

Quyén Mua Lai Trai Phiéu Cua Té Chirc Phat Hanh:

(1) Trude khi Trai Phiéu duoc niém yét trén mot so giao dich ching khoan, T
Chirc Phat Hanh ¢6 thé mua lai, trong mét hodc nhiéu 1an vao bat ky thoi diém
nao sau ngay tron mudi hai (12) thang ké tir Ngay Phat Hanh déi véi cac Trai
Phiéu dwoc s hitu boi Chi So Hiru Trai Phiéu chdp thuén ban lai (“Ngay
Thanh Toan Trwée Han™);

(i) Sau khi Trai Phiéu duoc niém yét trén mot s& giao dich chimg khoan, Té Chirc
Phat Hanh c6 thé mua Trai Phiéu trén s& giao dich chimg khoan do tai bat ky
thoi diém nao sau 12 (mudi hai) thang tir Ngay Phat Hanh theo phuong thirc
phul hop v6i cac quy dinh cta phép ludt co lién quan va cac quy ché cua Trung
Téam Luu Ky Chimg Khoan Viét Nam va s¢ giao dich ching khoan ¢o lién quan.
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17.

18.

19.

20.

21

22,

23,

IV.

Phuong Thirc Phat Hanh: Trai Phiéu duge phat hanh riéng 1¢ théng qua phuong thirc

bao lanh phat hanh trén co sé nd luc tbi da theo quy dinh ctiia Nghi Diq]1 s690/2011/ND-
CP ngay 14 thang 10 nam 2011 cta Chinh Phu vé phat hanh trai phiéu doanh nghiép.

Ding Ky Va Niém Yét: Mot phan hodc toan bd céc Trai Phiéu s& duge dang ky voi

Trung Tam Luu Ky Chimg Khoan Viét Nam va niém yét trén s& giao dich chimg khoén
duge cong nhén tai Viét Nam theo quyét dinh cua Chu tich Hoi Pong Thanh Vién hodc
Tong, Giam Ddc hodc Pho Téng Giam Déc ctia Té Chire Phat Hanh. Khéi lugng Trai
Phiéu, thoi gian dang ky, niém yét va cac diéu kién cu thé khac s& do Chu Tich Hoi
Dong Thanh Vién hoac Tong Giam Ddc hodc Phé Tong Giam Pde cua Td Chire Phat
Hanh quyét dinh.

T6 Chirc Bao Lanh Phat Hanh Va Tu Van Niém Yét: Cong Ty TNHH Chimg Khoén
K§ Thuong.

Dai Ly Luu Ky Trai Phiéu ban déu: Céng Ty TNHH Chimg Khoan K§ Thuong.

Dai Dién Chu S¢ Hiru Trai Phiéu ban dau: Cong Ty TNHH Chimg Khoan K§ Thuong.

Céc Diéu Kién Khéc: s& duge quy dinh cu thé trong cac didu khoan va diéu kién cua
Tréi Phiéu va céc hop dong, thoa thudn va cac tai liéu khac duogce ky két nham muc dich
phat hanh Trai Phiéu va do Chu Tich Hoi Pong Thanh Vién hoac Téng Giam DPéc hoac
Phé Tong Giam Poc quyét dinh.

Cac Cam Két Khéc: nhu duoc quy dinh trong cac diéu khoan va diéu kién cua Tréi
Phi¢u va Cac Tai Liéu Giao Dich.

KE HOACH BO TRi NGUON VON CHO VIEC THANH TOAN GOC, LAI
TRAI PHIEU

T6 Chire Phat Hanh du klen st dung nguon thu hop phap tir hoat dong kinh doanh cua T6 Chure
Phat Hanh dé thanh toan goc va lai Trai Phiéu khi dén han. Thong tin chi tiét vé ké hoach bd
tri nguén tra no duoc trinh bay nhu ké hoach dudi day:
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Nam 2019

Dong tién vao (triéu VND) 5.259

Dong tién tir hoat dong kinh doanh 2.741 3.618 3.695 2357 2.585
Doanh thu tai chinh 49 45 50 27 143
Thay déi von luu dong (61) (83) (46) 115 (23)
Vay bd sung von luu dong 2.038 1.680 1.680 1.680 1.680
Vay bd sung vén luu dong cho JV 681 - - - -
Vay trung - dai han - - - - -
Phat hanh trai phiéu NPM 1000 ty 1.000 - - - -
Phét hanh trai phiéu MSR 2000 ty 2.000 - - - -

Dong tién ra (triéu VND) (7.377)  (5.306) (6.436)  (1.807)  (1.807)
Dong tién déu tu (468) 368 484 532 368
Tri goc no vay

Von heu dong (2.179)  (1.680)  (1.680)  (1.680)  (1.680)
Von trung - dai han - - - - -
Trdi phiéu NPM 8100 ty (3.476)  (3.042)  (1.339) - -
Trdi phiéu MSR 2000 ty : - (2.000) - -
Trdi phiéu NPM 1000 ty - - (1.000) - -
Tat todn BCC 1000 ty véi TNTI (1.000) - - - -
Tra ldi ng vay

Lai vay von heu dong (100) (96) (96) (96) (96)
Lai vay b6 sung von lheu dong cho JV (16) (31) (30 (31) (31)
Trdi phiéu NPM 8100 ty (460) (165) (94) - -
Trai phiéu NPM 1000 ty (49) (98) (98) < s
Trdi phiéu MSR 2000 ty (97) (194) (97) = -
Phdn chia lgi nhugn tie BCC véi TNTI 2) - - - -

Dong tién ty do

Dong tién cudi ky 444 1.516

(47)
1.469

(1.056)
413




