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

MASAN SOCIALIST REPUBLIC OF VIETNAM
MASAN RESOURCES CORPORATION Doc lap — Tu do — Hanh phuc

Independence — Freedom — Happiness

S6/No.: 45 /2019/NQ-PHPCD
Ha N¢i, ngay 19 thdang 04 nam 2019
Hanoi, April 19, 2019

NGHI QUYET PAI HOI PONG CO PONG THUONG NIEN 2019
RESOLUTION OF THE 2019 ANNUAL GENERAL MEETING OF SHAREHOLDERS

PAI HOI PONG CO PONG
GENERAL MEETING OF SHAREHOLDERS

Can ctr Luat Doanh nghiép s6 68/2014/QH13 di duoc Qubc hoi nuwéc Coéng hoa Xa hoi
Cht nghia Viét Nam thong qua ngay 26/11/2014;

Pursuant to Law on Enterprises No. 68/2014/QHI13 promulgated by the National
Assembly of the Socialist Republic of Vietnam on November 26, 2014,

Can ctt Diéu 1 hop nhét ngay 20 thang 4 ndm 2018 cua Cong Ty C6 Phan Tai Nguyén
Masan (“Coéng Ty”) nhu dugc sira doi, bo sung tuy thoi diém; va

Pursuant to the consolidated Charter dated April 20, 2018 of Masan Resources
Corporation (the “Company”’) as amended from time to time, and

Can cir Bién ban hop Pai Hoi dong C6 dong thudng nién 2019 cua Cong Ty ngay 19
thang 04 nam 2019.

Pursuant to the Meeting Minutes of the 2019 Annual General Meeting of Shareholders
dated April 19, 2019.

QUYET NGHI:
RESOLVES:

Piéu 1: Thong qua Bao cdo vé quan tri va két qua hoat dong nam 2018 cua Hoi déng Quan tri.

Article 1: Approve the Board of Directors’ report on management and performance results of
the Board of Directors in 2018.

Pidu 2: Théng qua Béo céo ciia Ban Kiém soét vé két qua kinh doanh ctia Cong ty, két qua hoat
dong ctia Hoi dong Quan tri va Tong Giam doc trong nam 2018.

Article 2: Approve the Supervisory Board’s report on the Company'’s business results and
performance results of the Board of Directors and Chief Executive Officer in 2018.



Piéu 3: Thong qua Bao cao Tai chinh nam 2018 cta Cong ty d3 duoc Cong ty TNHH KPMG

kiém toan.

Article 3: Approve the 2018 financial statements of the Company audited by KPMG Company

Limited.

Piéu 4: Thong qua Ké hoach kinh doanh hop nhat nam 2019 cia Cong ty nhu sau:

Don vi tinh: ty dong

= Ké hoach 2019 Thire hicn Ty Ié ting trwong
Noéi dung z : ; z
Thap Cao 2018 Thap Cao
Doanh thu thudn 7.700 8.500 6.865 12% 24%
Loi nhuén sau thué |
phian b6 cho cb 700 1.000 664 5% - 51%
dong cua Cong Ty

Article 4: Approve the 2019 business plan of the Company on a consolidated basis as follows:

Unit: VND billion

Plan 2019 Growth Rate
Canients Towkad | Hehba | 0o U iowkwd | Hieibng
Net Sales 7,700 8,500 6,865 12% | 24%
N ABRI0.e 700 1,000 664 5% | 51%
Profit |
Piéu 5: Thong qua K& hoach chia ¢6 tirc ciia Cong Ty nam 2018 nhu sau:
STT Dién giai S6 tién (nghin VND)

1 Loi nhuén chua phan phéi tinh dén 31/12/2018

3.282.836.988

2 Chia c6 tirc bang c6 phiéu véi ty 1& 10% 899.309.120
3 Loi nhuén chua phén phdi con lai 2.383.527.868
Article 5: Approve the plan for distribution of the Company’s dividend for 2018 as follows:
No. Description Value (VND thousand)
7 Retained profits as of December 31, 2018 3,282,836,988
2 Distributed dividends by shares at the ratio of 10% 899,309,120
3 Remaining retained profits 2383527 868




Pidu 6: Thong qua Phuong 4n phat hanh c6 phiéu tra ¢b tirc nhu sau:

Article 6: Approve the plan for issuance of shares for dividend payment as follow:

L.

Phuong an phat hanh:

Issuance plan:

a.

Tén c6 phiéu: Cd phiéu Cong ty Co phan Tai nguyén Masan.

Name of shares: shares of Masan Resources Corporation

Ma ching khoén: MSR.

Stock ticker: MSR

Loai ¢b phan phat hanh: ¢ phan phé thong.

Class of shares: ordinary shares

Ménh gi ¢ phan: 10.000 dong/cd phan.

Par value: VND 10,000 per share

S6 lugng cb phan dang Iuwu hanh: 899.309.122 ¢b phan.

Total outstanding shares: 899,309,122 shares

S6 Iugng ¢ phidu quy: 0 ¢b phiéu.

Total treasury shares: () share

S6 lugng c6 phan du kién phat hanh: 89.930.912 ¢ phan.

Total estimated shares to be issued: 89,930,912 shares

Téng gia tri du kién phat hanh theo ménh gia: 899.309.120.000 VND.
Total estimated par value of shares to be issued: VND 899,309,120,000

Ty 1& phat hanh: 10%, nghia la tai ngay chot danh sach c6 dong (ngay dang ky cudi
cung) dé chia cb tuc bang cb phiéu, mdi cd dong s& hiru 100 ¢6 phan s& duoc chia
10 ¢6 phan.

Issuance ratio: 10%, i.e. on the book closing date for stock dividend payment, a
shareholder holding 100 shares shall receive 10 shares.

Péi tugng phat hanh: cb dong hién hitu, nghia la cac co déng so hitu ¢b phan dén
thoi dlem chét danh sach co déng (ngay dang ky cu01 cung) s& dugc chia cd tlc
bang cb phiu tuong tmg vai sb luong cb phan dang nim gitt.

Recipients of shares: existing shareholders, i.e. shareholders at the book closing
date shall receive dividend shares corresponding to their shareholdings.

Thoi diém phat hanh: du kién trong nam 2019, sau khi duge UBCKNN chép thudn.

Time of issuance: proposed to be in 2019, subject to approval of the State Securities
Commission of Vietnam.

(%)

M~z



1. Ngudn vdn phét hanh: tir loi nhuén sau thué chwa phan ph01 trén béo cao tai chinh
hop . nhét dugc kiém toan nim 2018 nhu da duoc phé chudn tai Pidu 5 cua Nghi
quyet nay.

Source of fund for the issuance: from the undistributed afier tax profits as shown in
the 2018 audited consolidated financial statements as approved in Article 5 of this
Resolution.

m.  Phwong an xur ly co phan 1é: Péi voi so co phén 1¢ (néu c6) phat sinh khi thuc hién
quyén, s6 luong ¢b phan chia cho mdi ¢6 dong hién hitu s& duge lam tron xubng
dén hang don vi. Sb ¢d phan 1¢ hang thip phan (néu c6) s& bi huy bo.

Vi du: ¢b déng s& hitu 125 co phan 56 co phan tra cb tire duoe nhan theo ty 1¢ phat
hanh la 125*10% = 12,5 cb phan. S6 ¢ phin cb déng thuc nhan s& 1a 12 cb phén;
0,5 c6 phan ¢ s& bi huy bo.

Plans for handling fractions of shares: if the issuance of dividend shares gives rise
to any fraction of shares, the number of shares that a shareholder receives will be
rounded down to the nearest whole number. A fraction of shares (if any) will be
cancelled.

Example: for a shareholder holding 125 shares, the dividend shares that
shareholder will receive at the issuance ratio is 125%10% = 12.5 shares. The
number of shares the shareholder actually receives will be 12 shares; 0.5 share will
be cancelled.

Thong qua viéc tang \{("’)n didu 1& Céng ty 1én twong tng v6i tbng ménh gia sb luong cb
phan phd théng thuc té€ dugc phat hanh.

Approve the increase of the charter capital of the Company equivalent to the total par
value of the number of actually issued shares.

Thong qua viéc stra doi Piéu 5.1 cua Diéu 1é Cong ty dé ghi nhan muc vén diéu 1& mai
trén co s¢ tong ménh gid s6 lugng cd phan pho thong thue té duge phat hanh.

Approve the amendment of Article 5.1 of the Company’s Charter to record the new charter
capital based on the total par value of the number of actually issued shares.

Théng qua viée huu ky sb luong co phleu thue t& duoc phat hanh tai Trung tim Luu ky chimg
khoan Viét Nam va niém yét sb ¢d phiéu nay tai S& Giao dich Chimg khoén Ha Ni.

Approve the depository of the actually issued shares at the Vietnam Securities Depository
and the listing of the same on the Hanoi Stock Exchange.

Giao cho Chu tich Hdi ddng Quan tri hodc Téng Giam dbc Cong Ty:

Designate Chairman of the Board of Directors or Chief Executive Olfficer of the Company
to:

(i)  Quyét dinh thoi diém phét hanh va cac van dé khac lién quan dén viée phét hanh;
Decide the time of issuance and other matters related to the issuance;
(ii) Thuc hién phuong an xtr ly cd phén 1€ néu trén;

Implement the plan for handling factions of shares as above,



(iii) Thuc hién c4c thi tuc can thiét dé dang ky tang von diéu 1é, dang ky luu ky VOl
Trung tdm Luu ky chimg khodn Viét Nam va ding ky giao dich bd sung dbi voi sb
c6 phan thuc t& phét hanh duoc tai S& Giao dich Chimg khoan TP. Ha Néi;

Perform necessary procedures to register the increase of the charter capital, to
implement the depository registration with Vietnam Securities Depository and the
additional listing of the actually issued new shares on the Hanoi Stock Exchange;

(iv) B sung hodc sira d6i phuong an phat hanh theo yéu ciu cia Uy ban Chimg khoan
Nha nudce va/hodc cho muc dich tuén thu cac quy dinh phap luat ¢6 lién quan; va

Modify or change the plan of issuance of new shares at requests of the Vietnam State
Securities Commission and/or for compliance with relevant regulations; and

(v) Quyét dinh nhimg van d& khac va thuc hién nhimg c6ng viéc khéc céan thiét lién
quan dén viéc phat hanh.

Decide other matters and to implement other works to complete the issuance of the
dividend shares.

Piéu 7: Thong qua viéc lwa chon Cong ty TNHH KPMG la cong ty kiém todn cho Céng Ty
nam 2019.

Article 7: Approve the selection of KPMG Company Limited as the Company’s auditing firm
in 2019.

Diéu 8: Théng qua thii lao cho cac thanh vién Hoi ddng Quan tri va thanh vién Ban Kiém Soét
cua Cong Ty trong nam 2019 1a 0 VND.

Article 8: Approve the compensation for members of Board of Directors and Supervisory Board
in 2019 being VND 0.

Piéu 9: Thong qua cac giao dich giita Cong Ty véi cac bén co lién quan ciia Cong Ty theo t&
trinh ctia Ho1 dong Quan tri, ndi dung nhu sau:

Article 9: Approve related party transactions of the Company as proposed by the Board of
Directors with the following contents:

L Nhim ting cudng su hiép luc dua trén nén tang van hanh cta toan Tap doan, bao gom
Cong Ty, cdc cong ty lién két va cac cong ty thanh vién, mang lai loi ich kinh té va
chién luoc cho Cong Ty va céc cb dong cua Cong Ty, phé duyét cac giao dich ndi bd
(“Céc Giao Dich Lién Quan™), bao gobm nhung khong gi6i han cac giao dich duoc ligt
ké dudi ddy gitra Cong Ty véi (i) Cong ty C6 phan Tép doan Masan, (ii) Cong ty TNHH
MasanConsumerHoldings va/hodc cac cong ty thanh vién / cong ty lién két ciia Cong ty
TNHH MasanConsumerHoldings; (iii) Cong ty Co phan Masan Nutri-Science va/hodc
céc cong ty thanh vién / cong ty lién két ctia Cong ty ch phan Masan Nutri-Science; (iv)
Cong ty TNHH Tam nhin Masan va/hodc cong ty lién két cia Coéng ty TNHH Tam nhin
Masan; (v) cac cong ty thanh vién / cong ty li€n két ca Cong Ty; va (vi) cdc cong ty
thanh vién, cong ty lién két khac trong Tap doan Masan:



In order to achieve greater synergies by leveraging the operational platforms of the
whole Group, including the Company’s and those of its affiliated and member
companies, which is expected to bring commercial and strategic benefits to the
Company and its shareholders, to approve the following intercompany transactions (the

“Related Transactions”), including and without limitation the transactions listed below
between/among the Company and (i) Masan Group Corporation; (i)
MasanConsumerHoldings Company Limited and/or its affiliated and member
companies; (iii) Masan Nutri-Science Corporation and/or its affiliated and member
companies; (iv) Masan Horizon Company Limited and/or its affiliated companies; (v)
the affiliated and member companies of the Company; and (vi) other affiliated and
member companies within Masan Group:

a. cac giao dich mua ban hang ho4;
transactions for sale and purchase of goods;

b. cac giao dich chuyen giao quyén s0 hiru, cép quyén sir dung nhiin hidu hang hod,
sang kién, cai tién k§ thuat, quyén tac gia va cac dbi tuong sé hitu tri tué khac
cho du di dugce dang ky bao ho hay chua;
fransactions for transfer of ownership, right of use with respect to trademarks,
innovations, technical improvements, copy rights and other intellectual
properties whether registered or not;

G céc giao dich chia sé chi phi; theo d6 céc chi phi dugc chia sé bao gdm nhung
khong gi6i han chi phi dich vu cong nghé thong tin, chi phi quan Iy, chi phi céc
dich vu khéc, va chi phi van hanh phat sinh thwe té, phit hop véi gia thi truong
va duoc phan b trén co s thoa thudn gitra cac cong ty néu trén theo nguyén tic
minh bach, binh dang, hop 1y, phit hop véi thong 18 thi trudng va céc quy dinh
cua phap luét; va
transactions for cost sharing; pursuant to which the shared costs shall include,
without limitations, information technology services costs, management cosls,
other services fees, and operation costs which are actually incurred, all on an
arm-length basis and allocated by agreements among the companies in a
transparent, fair and reasonable manner, and in accordance with market
practices and compliance with applicable laws; and

d. cac giao dich vay, cho vay, mua va ban trai phiéu duoc phat hanh boi Cong Ty,
céc cong ty lién két va cac cong ty thanh vién trong Tép doan Masan, bao lanh,
cdm cd va thé chép tai san trén co so t6i wu hoa dong tién va céc hoat dong tai
chinh ctia cac bén.
loan, guarantee, purchase and and sale of bonds issued by the Company,
affiliates and subsidiaries of Masan Group, deposit, pledge and morigage
agreements on the basis of optimizing the treasury and finance function of the
parties.

Uy quyén cho Chu tich Hoi Pong Quan Tri hodc Tong Giam dbc ctia Cong Ty, vacho
phép Chu tich Hoi Pdng Quan Tri hodc Tong Giam dbc ctia Cong Ty ty quyén lai cho
nguoi quan ly khac cua Cong Ty:

To authorize the Chairman of the Board of Directors or the Chief Executive Officer of
the Company, and allow the Chairman of the Board of Directors or the Chief Executive
Officer of the Company to reauthorize other management personnel of the Company:

(T A Y



a. quyét dinh céc diéu khoan va didu kién cu thé cia Cac Giao Dich Lién Quan va
céc hop dong, thoa thuén, tai liéu c6 lién quan dén Céc Giao Dich Lién Quan,
ké ca cac thoa thuan sira déi, bd sung, chdm durt, thay thé Cac Giao Dich Lién
Quan (néu c6); va
to decide specific terms and conditions of the Related Tramsactions and
agreements, contracts, documents in relation to the Related Transactions,
including the amendments, supplements, termination, novation thereof (if any);
and

b. ky két va thuc hién Cac Giao Dich Lién Quan va cac hop dong, thoa thuan, tai
liéu ¢6 lién quan dén Céc Giao Dich Lién Quan, ké ca cac théa thuan stra ddi,
b6 sung, chim durt, thay thé Cac Giao Dich Lién Quan (néu cé).
fo sign and implement the Related Transactions and agreements, contracts,
documents in relation to the Related Transactions, including the amendments,
supplements, termination, novation thereof (if any).

Piéu 10: Théng qua Quy ché Quan tri Noi bd cua Cong ty.

Article 10: Approve the Company's Internal Regulations on Corporate Governance.

Dleu 11: Théng qua viéc dang ky giao dich bd sung tai SO Giao dich Chimg khoan Ha Noi cho
s6 c6 phan wu déi dd dugc chuyén dbi thanh c6 phan phd thong theo Nghi quyét PHDCD s6
138/2018/NQ-DHDCD ngay 20/04/2018. Giao cho Chu tich Hoi ddng Quan tri hodc Téng
Giam dbc Cong Ty, quyét dinh va thuc hién tit ca nhiing céng viée cin thiét dé hoan tét viée
dang ky giao dich bd sung néu trén.

Article 11: Approve the additional listing at Hanoi Stock Exchange regarding the ordinary
shares converted from preferential shares under the AGM Resolution No. 138/2018/NQ-
DHDCD dated 20™ April 2018. Designate Chairman of the Board of Directors or Chief
Executive Officer of the Company to decide and to implement all necessary works to complete
the above-mentioned additional listing.

Piéu 12: Phé chuan viéc Ong Dominic John Heaton tir nhiém khi vi trf Thanh vién Hoi dong
Quan tri Cong ty nhiém ky 2016-2021. Vi€c tir nhiém c6 hi¢u luc ké tir ngay 26/7/2018.

Article 12: Approve the resignation of Mr. Dominic John Heaton from the Board of Directors
of the Company for the term 2016-2021. The resignation shall take effect from July 26, 2018.

Didu 13: Phé chuin Vi‘éc Ong Chetan Prakash Baxi tir nhiém khéi vi tri Cha tich Héi df")ng Quén
tri/ Thanh vién Hoi dong quan tri Cong ty nhiém ky 2016-2021. Viéc tir nhiém cd hiéu luc ké
tor ngay 16/04/2019.

Article 13: Appove the resignation of Mr. Chetan Prakash Baxi from the position of Chairman
of Board of Directors/member of Board of Directors of the Company for the term 2016-2021.
The resignation shall take effect from April 16, 2019.



Pidu 14: Théng qua vige biu Ong Craig Richard Bradshaw lam Thanh vién Hoi ddng Quan tri
Cong ty cho phan con lai ctia nhiém ky 2016-2021.

Article 14: Approve the election of Mr. Craig Richard Bradshaw to the Board of Directors of
the Company for the remainder of the 2016-2021 term.

Pidu 15: Thong qua viéc bau Ong Danny Le lam Thanh vién Hoi dong Quan tri Cong ty cho
phén con lai ctia nhiém ky 2016-2021.

Article 15: Approve the election of Mr. Danny Le to the Board of Directors of the Company for
the remainder of the 2016-2021 term.

Piéu 16: Nghi quyét nay cé hiéu luc ké tir ngay duoc ghi tai phin dau ciia Nghi quyét nay.

Article 16: This Resolution shall take effect from the date first written above.
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