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CONG TY CO PHAN MASAN CONG HOA XA HOQI CHU NGHIA VIET NAM

HIGH-TECH MATERIALS Poc ldp — Tu do — Hanh phic
MASAN HIGH-TECH MATERIALS SOCIALIST REPUBLIC OF VIETNAM
CORPORATION Independence - Freedom - Happiness
So/No.: 383/2021/NQ-HDQT ek

TP. H6 Chi Minh, ngay 28 thang 7 nam 2021
Ho Chi Minh City, dated July 28, 2021

NGHI QUYET CUA HQI PONG QUAN TRI
CONG TY CO PHAN MASAN HIGH-TECH MATERIALS
RESOLUTION OF THE BOARD OF DIRECTORS OF
MASAN HIGH-TECH MATERIALS CORPORATION

HOI PONG QUAN TRI
BOARD OF DIRECTORS

- Cin cir Ludt Doanh Nghiép s6 59/2020/QH14 duge Qude Hoi nude Cong Hoa Xa Hi
Chu Nghia Viét Nam thong qua ngay 17 thang 6 nam 2020, va cac viin ban huéng dan
thi hanh:

Pursuant to Law on Enterprises No. 59/2020/QH14 adopted by the National Assembly
of Vietnam on June 17, 2020 and its guiding documents;

- Cin cir Diéu 18 ngay 12 thang 4 nam 2021 cta Cong Ty C6 Phan Masan High-Tech
Materials (“Céng Ty™) nhu dugc sira doi tly thoi diém; va
Pursuant to the Charter dated April 12, 2021 of Masan High-Tech Materials
Corporation (the “Company ') as amended from time to time; and

- Cin ctr Bién ban kiém phiéu Thu xin y kién thanh vién Hoi Dong Quan Tri ctia Cong
Ty s6 382/2021/BBKP-HDPQT ngay 28/7/2021.
Pursuant to the Votes Counting Minutes of the Board of Directors of the Company No.
382/2021/BBKP-HDQT dated July 28, 2021.

QUYET NGHI:
RESOLVES:

Didu1. Théng qua viéc Cong Ty phét hanh tréi phiéu doanh nghiép véi tong ménh gia tdi
da 12 1.000.000.000.000 VND (mdt nghin ty dong) (“Trai Phiéu™) theo phuong 4n
phét hanh trai phiéu (“Phwong An Phat Hanh”) nhu dugc trinh bay tai Phu Luc 1
dinh kém theo Nghi quyét nay.

Article 1. To approve the issuance of corporate bonds by the Company with the aggregate
principal amount of up to VND 1,000,000,000,000 (one thousand billion
Viethamese Dong) (the “Bonds”) in accordance with the bond issuance plan (the
“Issuance Plan ") attached hereto as Annex 1.

Piu 2.  Théng qua cic ndi dung dudi day lién quan dén bién phap bao dam cho Trai Phiéu:
Article 2. To approve the following matters relating to the security interests for the Bonds:

(i) Céng Ty TNHH Khai Thac Ché Bién Khoang San Nui Phéo (“NPM™) cap
bao lanh thanh toan khong huy ngang cho Cong Ty dé bao dam cho nghia



(i)

vu thanh todn ctia Cong Ty theo Tréi Phiéu theo thoa thuén bao lanh thanh
todn gitra NPM va Cong Ty C6 Phan Chimg Khoén K§ Thuong (“TCBS”)
véi tu cach 1a dai dién cia cdc chi so hitu Trai Phiéu; va/hodc

Nui Phao Mining Company Lid (“NPM ) grants an irrevocable guarantee
to secure the payment obligations of the Company in relation to the Bonds
under a guarantee agreement entered into between NPM and Techcom
Securities Joint Stock Company (“TCBS") acting on behalf of the
bondholders; and/or

NPM str dung mot phan hodc toan bd tai san ctia NPM lién quan dén Du An
Nti Phao (“Tai San Dw An Nii Phao”), bao gdm (x) toan bd bit dong san
hinh thanh trén, gan lién vdi hodc lién quan dén cac khu dét cia Du An Nii
Phao va quyén sir dung dat doi voi cae khu dat d6 va (y) toan bd dong san
va quyén tai san thudc Du An Nui Phéo ctia NPM (hién tai cling dang duoc
sir dung nhur tai tai san bao dam dé ciing bao dam cho céac nghia vu khac cua
NPM va Cong Ty) dé bao dam cho nghia vu thanh toan ctia Cong Ty theo
Tréi Phiéu theo (cac) hop ddng bao dam c6 lién quan,

NPM uses a part or all of assets of NPM in connection with the Nui Phao
Project (the “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 (v) all
of movable assets and property rights in relation to Nui Phao Project of
NPM (which are currently used to secure other obligations of the NPM and
Company) to secure the payment obligations of the Company under the
Bonds in accordance with the security agreement(s),

voi diéu kién la viée chia sé tai san bao dam 1a Tai San Du An Nui Phao
dugc quy dinh tai doan (ii) nay dap mg cac diéu kién va yéu cau ddi vai
NPM dé thuc hién chia sé tai san bao dam nhu dugc quy dinh tai Hop Ddng
Quan Ly Tai San Bao Pam s 01/2020/HDQLTSBD/NPM-TCB ngay 24
thang 12 ndam 2020 gitra NPM va Techcombank (véi tu cach 12 t6 chic quan
ly tai san bao dam), nhu duoc sira d6i bai Thoa Thuan Sira D6i Hop Dong
Quan Ly Tai San Bao Pam Va Tham Gia Cta T Chac Phat Hanh Méi sb
01/2020/HDQLTSBD/TTSD/NPM-TCB ngay 31 thang 12 nim 2020 gitra
NPM, Techcombank va Céng Ty, va cac thoa thuan khac lién quan dén viée
nhin va quan 1y tai san bao dam 1a Tai San Dy An Nui Phdo ma NPM la
mot bén; va/hoac

provided that the collateral sharing of the Nui Phao Project Assets as
contemplated under this paragraph (ii) satisfies the conditions and
requirements for NPM to do so as provided in the Security Agency
Agreement No. 01/2020/HDQLTSBD/NPM-TCB dated December 24, 2020
between NPM and Techcombank (as security agency), as amended by
Agreement on Amendment to the Security Agency Agreement and New
Issuer Accession No. 01/2020/HDQLTSBD/TTSD/NPM-TCB dated
December 31, 2020 among NPM, Techcombank and the Company, and
other agreement in relation to the receiving and management of the
collateral being the Nui Phao Project Assets to which NPM is a party,
and/or



Diéu 3.

Article 3.

(iii)  cdc tai san khac cua Cong Ty va/hogc tai san cua (céc) bén thir ba khac theo
quyét dinh ctia nguoi duge uy quyén quy dinh tai Diéu 4 cia Nghi Quyét
nay,
other assels of the Company and/or assets of the other third party(ies) as
may be decided by the authorized representatives as specified in Article 4
hereof,

Cho muc dich cua Diéu nay, “Dw An Niii Phao” c6 nghia 1a du én khai théc, ché
bién khoang san Nui Phéo tai Xa Ha Thuong, Huyén Dai Tur, Tinh Thai Nguyén
theo Gidy Chtmg Nhan Diu Tu sé 17121000026 ngay 21 thang 7 ndm 2010 do Uy
Ban Nhan Dén Tinh Thai Nguyén cap (va cac ban sira dbi, bd sung tiy ting thoi
dlem)

For the purpose of this Article, “Nui Phao Project” means Nui Phao project of

exploitation and processing of minerals in Ha Thuong Commune, Dai Tu District,
Thai Nguyen Province in accordance with Investment Certificate No. 17121000026
dated July 21, 2010 issued by the People's Commiitee of Thai Nguyen Province
(and its amendments and supplements, from time to time).

(cac hop ddng, thoa thuin duge cac bén ky két dé tao lap cac bién phap bao dam
theo cac doan tir (i) dén (iii) néu trén duoc goi chung 12 “Cac Hop Pdng Bio
Piam™).

(contracts, agreements executed by parties to create the security arrangements as
prescribed in items (i) to (iii) above shall be hereinafier referred to collectively as
the “Security Agreements”).

Théng qua céc giao dich duge quy dinh trong, va viéc Cong Ty ky két, chuyen giao
va thuc hién, tat ca céc thoa thuan, }mrp déng va cdc tai li¢u khdc lién quan dén Trai
Phiéu ma Cong Ty la mét bén tham gia, bao gdm nhung khong 2161 han boi:

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:

(i)  mdihop dong dat mua trai phiéu dugc ky két vdi mdi bén dat mua trai phiéu;
each bond subscription agreement to be signed with each bond subscriber;

(i)  hop dong bao lanh phat hanh va tu van niém yét trai phiéu gitra Céng Ty va
TCBS;
the underwriting and bond listing consultancy agreement between the
Company and TCBS;

(iii)  hop dong dai ly dang ky va quan ly chuyén nhugng giira Céng Ty va TCBS;
the bond depository and transfer management agency agreement between
the Company and TCBS;

(iv)  hop dong dich vu luu ky gitra Cong Ty va TCBS:
the custodian agency agreement between the Company and TCBS;

(v) hop dong dai dién chii so hitu trai phiéu gitra Cong Ty va TCBS;
the bondholders’ agency agreement between the Company and TCBS;
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Diéu 4.

Article 4.

(vi)

(vii)

(viii)

(ix)

Cac Hop Dong Bao Dam, hop dong quan ly tai san bao dam, va cac thoa
thuén, hop dong khéc lien quan dén viéc chia sé tai san bao dam dbi v&i Tai
San Dy An Nui Phao va viéc tao lap, dang ky cac bién phap bao dam duoc
quy dinh trong Céc Hop Pdng Bao Dam;

the Security Agreements, security agency agreement, and other agreements,
contracts in relation to the security sharing in respect of the Nui Phao
Project Assets and the creation and registration of the security interests
contemplated under the Security Agreements;

ban cong bd thong tin nham phét hanh Cac Trai Phiéu;
offering circular for purpose of the Bonds issuance;

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

céc ban stra d6i, bo sung, cham durt hodc thay thé cuia cac tai liéu duoc néu
tor muc (i) dén muc (viii) cua Diéu nay,

the amendments, supplementations, terminations or replacements of the
documents as prescribed in items (i) to (viii) of this Article,

(cac hop ddng, thoa thudn quy dinh tai phan nay duoc goi chung 14 “Cac Tai Liéu
Giao Dich”).

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

Théng qua viéc Gy quyén cho Chu tich Hoi ddng Quan tri hosic Téng Gidm ddc
hodc Giam Péc Tai Chinh ciia Cong Ty thay mat Cong Ty:

To approve the authorization in favor of the Chairman of the Board of Directors or
the General Director or the Chief Financial Officer of the Company to act for and
on behalf of the Company to:

(i)

(i)

(1i1)

to chire trién khai thuc hién Phuong An Phat Hanh; va quyét dinh viéc sua
ddi, bé sung hoic diéu chinh Phuong An Phat Hanh phit hop véi quy dinh
phép luat, didu kién thi truong va loi ich cua 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 cia Cong Ty (néu ¢6) va‘hodc cta (cac)
bén thir ba (néu ép dung) khéc 1am tai san bao dam cho nghia vu thanh toan
ctia Cong Ty lién quan dén Trai Phiéu;

decide the type and value of other assets of the Company (if any) and/or
those of third party(ies) (where applicable) which are to be used as
collateral to secure the payment obligations of the Company relating to the
Bonds;

quyét dinh ndi dung cac diéu khoan va diéu kién cu thé cua Trai Phiéu va
Céc Tai Liéu Giao Dich phii hop véi Phuong An Phat Hanh;

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

(v)

(vi)

(vii)

(viii)

quyét dinh cac van dé lién quan dén viéc sir dung tlen thu duge tur phat hanh
Trai Phiéu, cach thic thuc hién va viéc bd tri ngudn tra no gbe va 1ai 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 sach cac nha dau tu mua Tréi Phiéu;
decide the list of investors of the Bonds,;

quyét dinh va t6 chirc thuc hién cac cong viéc can thiét dé dang ky va giao
dich tap trung mot phan hodc toan bo Trai Phiéu theo quy dinh tai Dleu nay,
bao gobm nhung khong gidi han cde cong viée sau: (A) quyét dinh khoi luong
Trai Phiéu s& dugc dang ky va giao dich tap trung, thoi dlem dang ky va
giao dich tap trung, va céc diéu kién cu thé khac; (B) quyet dinh va ky két
céc hd so, tai liéu s& ndp cho co quan Nha nude c¢6 tham quycn lién quan
dén viée dang ky va giao dich tap trung Trai Phiéu pht hop véi quy dinh
cua phap lut; va (C) lam viée va giai trinh véi céc co quan Nha nudce c6
thim quyén va cde don vj c6 lién quan vé hd so dang ky va giao dich tép
trung va cac van dé khac lién quan dén viéc dang ky va giao dich tap trung
Trai Phiéu:

decide and organize the tasks necessary to deposit the Bonds and trade the
Bonds on centralised trading system in accordance with the provisions of
this Article, including but not limited fto the following tasks: (A) decide the
volume of the Bonds to be deposited and traded on centralised trading
system, and the time of depositing and trading on centralised trading
system, and other terms; (B) decide and sign the dossiers and documents to
be submitted to the relevant competent authorities for depositing and
trading on centralised trading system of the Bonds in accordance with the
laws; and (C) work with and explain to the relevant competent authorities
and related regulatory bodies regarding the depositing and trading on
centralised trading system dossiers and other matters relating to the
depositing and trading on centralised trading system of the Bonds,

quyét dinh viéc mua lai Trdi Phiéu trudc han theo phuong én mua lai Trai
Phiéu duoc quy dinh trong C4c Tai Liéu Giao Dich; va

decide the early redemption of the Bonds in accordance with the plan of
Bonds redemption as provided under the Transaction Documents; and

quyét dinh va thuc hién tat ca cac hanh dong can thiét khac phi hop véi quy
dinh ctia phép ludt, Piéu & cua Cong Ty, Cac Tai Liéu Giao Dich va Nghi
quyét nay dé hoan tat dot phat hanh Trai Phiéu, thuc hién viéc ding ky va
giao dich tap trung Trai Phiéu va mua lai Trai Phiéu trudc han.

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 Bond, the depositing and trading
on centralised trading system of the Bonds.



Diéu 5.

Article 5.

Piéu 6.
Article 6.

Céc thanh vién Hoi déng Quan tri, Tong Giam doc, Giam Déc Tai Chinh va cac
phong ban ¢6 lién quan chju trach nhiém thi hanh Nghi quyét nay.

The members of the Board of Directors, the General Director, the Chief Financial
Officer and relevant departments of the Company shall be responsible for
implementing this Resolution.

Nghi quyét nay c6 hidu luc ké tir ngay ghi tai trang déu ciia Nghi quyét.
This Resolution shall be effective as from the date first above written.

TM. HOI PONG QUAN TRI
CHU TICH HQI PONG QUAN TRI
FOR AND QXNBEHFEE OF BOARD OF DIRECTORS

OLSBOARD OF DIRECTORS

Danny Le



PHU LUC 1

PHUONG AN PHAT HANH TRAI PHIEU
CUA CONG TY CO PHAN MASAN HIGH-TECH MATERIALS
(dinh kém theo Nghi Quyet 80 5&/202]/]\@ HDQT
cuia Hoi Dong Quan Tri Cong Ty Cé Phan Masan High-Tech Materials)

Phuong én phat hanh tréi phiéu nay (“Phuong An Phat Hanh”) la co so cho viée cta Cong
Ty Cb Phin Masan High-Tech Materials (“T6 Chirc Phat Hanh™) phét hanh cdc tréi phiéu
bang Pdng Viét Nam, khong chuyén déi, khong kém ching quyén, duge dam bao bang tai san,
¢6 bao lanh clia bén thir ba, khong phai ng thir cip va xac lap nghia vu tra no truc tiép dbi véi
T Chirc Phat Hanh véi tong ménh gia toi da 1.000.000.000.000 VND (M6t nghin ty Dong)
(“Trai Phiéu™), theo hinh thirc chao ban riéng 1¢ theo quy dinh cua Nghi dinh sé 153/2020/ND-
CP ngay 31 thang 12 nam 2020 cia Chinh phu vé chao ban, giao dich trai phiéu doanh nghlep
riéng 1¢ tai thi truong trong nude va chao ban trai phiéu doanh nghlep ra thi truong qubc té
(“Nghi Dinh 153”). Phuong An Phat Hanh nay chi quy dinh cac diéu kién chinh cua Tréi
Phiéu va noi dung chinh cua viéc chao bén Tréi Phiéu theo quy dinh tai Nghi Dinh 153. Cac
diéu kién cu thé cua Trai Phiéu va ndi dung khéc cua viée chao ban Trai Phiéu s& duoc quy
dinh trong cac diéu khoan va diéu kién ctia Trai Phiéu (“Céac Diéu Kién Trai Phiéu™) va céc
hop dong, thoa thudn va tai liéu khac duoc ky két bai hodc nhan danh Té Chac Phat Hanh
nham muc dich phat hanh Tréi Phiéu.

L THONG TIN VE TO CHUC PHAT HANH

1. Théng Tin Chung Vé T Chirc Phat Hanh

e Tén Tiéng Viét :  Coéng Ty C6 Phan Masan High-Tech Materials
e  Tén Tiéng Anh . Masan High-Tech Materials Corporation
e TruSoéGiaoDich : Phong 802, Tang 8, Toa nha Central Plaza, S6 17 Lé

Duén, Phuong Bén Nghé, Quan 1, Thanh phé Ho Chi
Minh, Viét Nam

e Thanh Lap . Theo Gidy Ching Nhan DPing Ky Doanh Nghiép s6
0309966889 do S Ké Hoach va Dau Tu Thanh Pho
H& Chi Minh cap lan dau ngay 27 thang 04 nam 2010,
nhu duge stra doi, bd sung tai tirng thoi diém

e  Nguoi Dai Dién : (1) Ong Danny Le )
Theo Phap Luat Chire vu: Chu Tich Hji BDong Quan Tri

(2) Ong Craig Richard Bradshaw
Chtrc vu: Tong Giam Doc

e VbnDiéu L¢ :10.991.554.200.000 VND
e NginhNghéKinh : - Nghién ctru thi trudmg va thim do du luan (Chi tiét:
Doanh Dich vu nghién ctru thj truong) (CPC 864, trir CPC



86402); va ’ ' ,
- Hoat dong tu van quan ly (Chi tiét: Dich vu tu vén
quan ly) (CPC 865).

.43 Tinh Hinh Tai Chinh Va Két Qua Hoat Pong Kinh Doanh Cia T6 Chire Phat
Hanh
2.1. Maot S6 CI]i Tiéu Tz‘li”Chinh Co Béan Trong 3 Nam Lién Ké Truée Nim Phat Hanh
Va Dy Kien Thay Doi Sau Khi Phat Hanh Trai Phiéu:
- Pon Du kién sau
STT | Chi tiéu e 31/12/2018 | 31/12/2019 | 31/12/2020 S mn "
vi tinh phat hanh
|| Vén chii s¢ hitu Trgu | 12125 12.469 14.079 14.079
Dong
Hé s6 no phai 5 .
2 | wdfokn ohd wi by | 40 L2 L4 & L8
Du ng trfii i
3 | phiéu/Von chui s¢ Lan 0.7 s 0,7 0,7
hiru
Loi nhuén sau thué | Triéu
4 TNDN ddng 810 a532 52 52
Ty suit loi nhudn
5 sau thué/Von chu % 6,71 2,86 0,39 0,39

sO hiru

(Nguén.‘ Bao cdo tai chinh hop nhat da kiém todn ndm 2018, 2019 va 2020 cuia T6 Chire Phdt

Hinh)

O dugc tinh trén gia dinh tong khoi lwong trdi phiéu phdt hanh thanh cong la
1.000.000.000.000 VND.

2.2

2.3,

Tinh Hinh Thanh Toan Ciac Khoan No Pén Han (Bao Gdm Gdc, Lii Trai Phiéu
Pi Phat Hanh Trong 03 (Ba) Nam Lién Tiép Truée Pot Phat Hanh Trai Phiéu)

T Chirc Phat Hanh da thuc hién thanh toan day du gdc va Iai cta cdce trai phiéu da phat
hanh va cac khoan ng dén han khéc trong 3 (ba) nam lién tiép trude dot phat hanh Trai
Phiéu nhu dugc thé hién trong Van Ban Cam Két ctiia To Chire Phat Hanh.

Y Kién Kiém Toan Pdi Vi Bao Cao Tai Chinh Nim 2020 Cia T Chire Phat

Hanh

- Cong ty kiém toan: Cong Ty TNHH KPMG Viét Nam

- Y kién kiém todn bdo céo tai chinh hop nhit cho nam két thic ngay 31 thang 12
nam 2020: “Theo y kién ciia chiing t6i, bdo cdo tai chinh hop nhdt dé phdan dnh
trung thuc va hop ly, trén cac khia canh trong yéu, tinh hinh tai chinh hop nht
cua Tap doan tai ngay 31 thang 12 nam 2020, két qua hoat dong kinh doanh
hop nhat va heu chuyén tién 1é hop nhdt cia Tdp doan cho nam két thiic cung
ngay,phit hop véi cac Chudan mue Ké toan Viét Nam, Ché dé Ké toan Doanh




II.

I11.

nghiép Viét Nam va cdc quy dinh phap Iy ¢6 lién quan dén viéc lap va trinh bay
bdo cdo tai chinh”.

£ Y kién kiém toan béo céo tai chinh riéng cho niam két thic ngay 31 thang 12
nam 2020: “Theo y kién cia ching téi, bdio cdo tai chinh riéng da phan danh
trung thue va hop Iy, trén cdc khia canh trong yéu, tinh hinh tai chinh trude hop
nhdt cia Co ong ty Cé phan Masan High-Tech Materials tai ngay 31 thang 12
nam 2020, két qua hoat déng kinh doanh trudc hop nhdt va luu chuyén tién 1€
truée hop nhat ciia Céng ty Cé phan Masan High-Tech Materials cho ndm két
thiic ciing ngay, phit hop voi cac C hudn muc ké toan Viét Nam, Ché do Ké todn
Doanh nghiép Viét Nam va céac quy dinh phdp ly ¢é lién quan dén viée lap va
trinh bay bdo cdo tai chinh”.

MUC PiCH PHAT HANH VA KE HOACH SU DUNG SO TIEN THU PUQC
Muc Pich Phat Hanh

T6 Chire Phét Hanh dy kién sir dung s tién thu duoc tir dot phat hanh Tréi Phiéu cho
muc dich co cau lai nguén von cua To Chire Phat Hanh.

Cu thé, 56 tién thu dugc tir dgt chdo bén Trai Phiéu du kién s& duge T6 Chire Phét Hanh
diing dé thanh toén toan bd khoan gbc cua tréi phiéu MSR092021 v&i tong ménh gia la
1.000.000.000.000 VND (mét nghin ty Pong) do Té Chirc Phat Hanh phét hanh ngay
24 thang 9 nam 2018 theo ban cong b thong tin ngdy 24 thang 9 nam 2018 va ddo han
vao ngay 24 thang 9 nam 2021.

Ké Hoach Sir Dung S6 Tién Thu Pwoc

S6 tién thu duge tir viée phat hanh Tréai Phiéu sé duoc T Chuc Phat Hanh st dung phd
hgp véi (cac) muc dich phat hanh néu trén.

Theo thim quyén duge giao boi Hoi dong Quan tri (“HPQT"), Chi tich HDQT cua T
Chirc Phat Hanh c6 quyén quyét dinh mirc phan bd s6 tién thu duoe tir viéc chao béan
Trai Phiéu cho cdc muc dich va phuong 4n néu trén trén co s& linh hoat va phit hop véi
quy dinh cta phap luat, diéu 1& va quy ché ndi bd ctia T Chire Phat Hanh.

CAC TAI LIEU CHUNG MINH VIEC PAP UNG CAC PIEU KIEN CHAO BAN
TRAI PHIEU THEO QUY DINH CUA LUAT CHUNG KHOAN VA NGHI
PINH 153

T6 Chirc Phat Hanh tuén thu cac diéu kién chao ban trai phiéu ap dung dbi vai dot
chao ban Trai Phiéu dugc quy dinh tai Khoan 2 Piéu 31 ctia Luat Chimg Khoan va
Diéu 9 cua Nghi Pinh 153, cu thé nhu sau:

Piéu kién Quy dinh ¢o6 Danh gia viée dap ing diéu kién
lién quan ciia To Chirc Phat Hanh va tai liéu
chirng minh

a) Doanh nghi¢p phat hanh | Diém a Khoan | Dap ting.
la cong ty ¢o phanduoc | I Diéu 9 cua 1 ,
thanh [dp va hoat dong | Nghi Dinh 153 | T6 Chac Phat Hanh 1a mét cong ty ¢




Picu kién

Quy dinh c6
lién quan

Dénh gia viéc dap ung diéu kién
ciia To Chire Phat Hanh va tai liéu
chirng minh

theo phap ludt Viét Nam

phén duoc thanh 1ap va hoat dong theo
phap luat Viét Nam.

Can ci: Gidy Chimg Nhan Pang Ky
Doanh Nghiép s6 0309966889 do So
Ké Hoach Va Pdu Tu Thanh Phd Hb
Chi Minh cép lan ddu cho Té Chic
Phat Hanh ngay 27 thang 04 nam
2010, nhu duogc sira dbi lan tha 18
ngay 14 thang 12 nim 2020 va Diéu 1&
ngay 12 thang 4 nim 2021 coa Té
Chire Phat Hanh (“Diéu Lé”).

b)

Thanh toan day du ca
gbe va i cta trai phiéu
da phat hanh hodc cac
khoan ng dén han trong
03 nam lién tiép trudc
dot phét hanh trai phiéu

Piém b Khoan
| Dbidu 9 va
Piém ¢ Khoan
| Piéu 13 cua
Nghi Dinh 153

Piém d Khoan
2 cua Luat
Chirng Khoan

Dap ung.

T6 Chirc Phat Hanh da thanh toan day
du gbe va lai cua cac trai phiéu da phat
hanh va cdc khoan ng dén han khéc
trong 03 (ba) ndm lién tiép trude dot
phét hanh Trai Phiéu.

T6 Chtre Phét Hanh da c6 vin ban cam
ket vé viéc dap img diéu kién nay ngay
thang  nam 2021.

Pap Gng cac ty 1€ an
toan tai chinh, ty 1€ dam
bao an toan trong hoat
dong theo quy dinh cua
phap luat chuyén nganh

Diém ¢ Khoan
| Diéu 9 cua
Nghi Dinh 153

Piém e Khoan
2 cua Luat
Ching Khoan

Khdng ap dung.

T6 Chire Phat Hanh khéng kinh doanh
trong cic nganh nghé ma phap luat
chuyén nganh ¢6 yéu cdu vé ty 1¢ an
toan tai chinh va bao dam an toan
trong hoat dong, vi vy, diéu kién nay
khong 4p dung cho T6 Chirc Phat
Hanh.

d)

Phuong An Phat Hanh
da dugc phé duyét va
chap thuin boi cép co
tham quyén

Piém d Khoan
1 Diéu 9, va
Diém a Khoan
2 Piéu 13 cia
Nghi Dinh 153

Diém g Khoan
2 Diéu 27 cua
DPicu Lé

Diém a Khoan
2 cua Luat
Chirng Khoén

Tuén thu.

Phuong An Phat Hanh dugc HDQT
cia T6 Chic Phat Hanh phé duyét
theo Nghi Quyét nay.




IV.

.y oA
Pieu kién

Quy dinh co
lién quan

Pénh gia viée dap ting diéu kién
ciia T6 Chire Phat Hanh va tai lidu
chirng minh

e) Co6 bao cao tai chinh

nam trude lién ké cua
nam phat hanh dugc
kiém toan boi to chic
kiém toan du diéu kién
theo quy dinh

Diém d Khoan
1 Piéu 9, va
Khoan 6 Diéu 4
cia Nghi Dinh
153

Piém d Khoan
2 cua Luét
Chirng Khoan

Dap trng.

Cin clr: Bdo cdo tai chinh kiém toan
riéng va hop nhét cho nim két thuc
ngdy 31 thang 12 nam 2020 dugc kiém
toan boi Cong Ty TNHH KPMG.

Cong Ty TNHH KPMG la mét to
chirc kiém toan doc lap thuoc danh
sach cac t& chuc kié, toan duge Uy
Ban Chimg Khoin Nha Nudc cap
chp thuin kiém toan theo quy dinh
clia Luat Ching khoan va Luét Kiém
Toan Pdc Lap.

P6i tugng tham gia dot
chao ban tuan thu quy
dinh tai diém a khoan 1
Piéu 8 Nghi Pinh 153
va viéc chuyén nhuong
trai phiéu chi dugc thuc
hién gitta cdc nha dau tu
chimg khoan chuyén
nghiép (trir truong hop
thuc hién theo ban én,
quyét dinh cta Toa 4n
da c6 hiéu luc phap luat,
quyét dinh ciia Trong tai
hoic thira ké theo
quy dinh cta phap luat)

Diém‘c Khoan
1 DPiéu 9 cua
Nghi Pinh 153

Piém b va diém
¢ Khoan 2 cua
Ludt  Chung
Khoan

Tuén tha.

T6 Chite Phat Hanh chi chio ban cho
cic nha dau tu ching khoan chuyén
nghiép theo quy dinh cta phap luat
chimg khoan. N&i dung yéu cau vé tu
cich nha dau tu chimg khoan chuyén
nghiép duge quy dinh cy thé va cong
bo 13 rang trong Ban Cong B Thong
Tin. Ngoai ra, cdc hgp dong, thoa
thun giita T6 Chirc Phat Hanh va T
Chic Bao Lanh Phat Hanh, Pai Ly
Dang Ky va T6 Chae Luu Ky lién
quan dén viéc chao ban Trdi Phiéu,
dang ky, quan ly chuyén nhuong va
luu ky Tréi Phiéu s& quy dinh cac noi
dung can thiét dé dam bao tuén tha yéu
cdu nay.

CAC PIEU KHOAN VA PIEU KIEN CO BAN CUA TRAI PHIEU

Loai Trai Phiéu: trdi phiéu khong chuyén déi, khong kém chimg quyén, duogc bao dam

bang tai san, ¢0 bao lanh cua bén thir ba, khong phai 1a no thir cap va xdc 1dp nghia vu
tra ng tryc tiép doi vai cia T6 Chire Phat Hanh.

Khéi Lugng Phét Hanh: T6 Chire Phét Hanh du kién chao ban 10.000.000 (mudi trigu)
Trai Phi€u tuong duong v&i tong ménh gid céc Tréi Phiéu 1a 1.000.000.000.000 VND
(mot nghin ty Dong).

ML IFY lae o



10.

11.

12,

13.

Ky Han Tréi Phiéu: t6i da 36 (ba muoi sdu) thang.

Lii Suét: Trai Phiéu duge huong 13i véi mire 1di suat nhu sau:

(a)  DOi v6i 2 (hai) Ky Tinh Lai du tién ké tir Ngay Phat Hanh: 1ai suat c6 dinh
9.2%/ndm (chin phay hai phan trim modt nam); va

(b)  Doi véi mdi Ky Tinh Lai tiép theo sau 2 (hai) Ky Tinh Lai ddu tién cho dén
Ngay Dao Han: lai suat tha ndi bang tong cua 3,625%/nam (ba phay séu tram
hai muoi [am phan tram modt ndm) va Lai Suat Tham Chiéu.

“Lai Suit Tham Chiéu” c6 nghia la 13i sudt tidn guri 4p dung dbi véi cac khoan tién
guri tiét kiém c4 nhan bang tién Pong ky han 12 (mudi hai) thang tra 14i sau (hodc trong
duong) do Ngan Hang TMCP Ngoai Thuong Viét Nam, Ngin Hang TMCP Coéng
Thuong Viét Nam, Ngan Hang Nong Nghiép Va Phat Trién Néng Thén Viét Nam, va
Ngan Hang TMCP Péau Tu Va Phét Trién Viét Nam cong bb vao ngdy xéc dinh i sudt
c6 lién quan.

“Ky Tinh Lai” ¢6 nghia 13 mdi giai doan kéo dai 6 (sau) thang lién tuc tir Ngay Phat
Hanh cho dén Ngay Pao Han.

Ménh Gia Trai Phiéu: 100.000 VND (mét trim nghin Ddng)/Trai Phiéu.

Gia Phat Hanh: 100% ménh gia.

S6 Luong Trai Phiéu Phat Hanh: t6i da 10.000.000 (mudi tridu) Trai Phiéu.

S6 Dot Chao Bén: tat ca Trai Phiéu du kién s& dugce chao ban trong mot (1) dot.

Loai Tién Té Phat Hanh: Ddng Viét Nam.

Ngay Phat Hanh: du kién trong Quy IIT nam 2021. Ngay Phat Hanh cu thé ctia Trai
Phiéu s& do Chu Tich HDPQT hoac Tong Giam Doc hodac Giam Dde Tai Chinh cua T6
Chtre Phat Hanh quyét dinh.

Dia Piém T6 Chirc Cac Dot Phat Hanh Trai Phidu: Tru s& chinh ctia T3 Chire Phat
Hanh.

Ngay Do Han: ngay tron 36 (ba mueoi sdu) thang ké tir Ngay Phat Hanh.

Phuong Thirc Thanh Todn Goc Va Lai:

(a)  Khoan ng gdc ctia céc Trai Phiéu s& duge thanh todn mét 1an vao (i) Ngay Déo
Han, hodc (ii) Ngay Mua Lai Trude Han, hodc (iii) ngdy ma cac Trai Phiéu dén
han thanh todn do bi thu hoi ng trude han hoac do nguyén nhan khac; va

(b) Lai cia céc Trai Phiéu s& duoc thanh toan (i) 1n$i 6 (sau) thang ké tir Ngay Phat
Hanh, hodc (ii) vao ngay thanh toan khoan ng goc nhu quy dinh tai doan (a) néu
trén.
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Hinh Thire Trai Phiéu: bit todn ghi s6 va/hoac dit liéu dién tir, ¢6 clp gidy chimg nhan
s& hitu trai phiéu trong truong hop van ban quy pham phdp luét, Trung Tam Luu Ky
Chimg Khodn Viét Nam hoic Tong Cong Ty Luu Ky Va Bu Trir Ching Khoan Viét
Nam (tay timg truong hop ap dung) (“VSD™), s giao dich chirng khoén va céc co quan
Nha nuée khic ¢é yéu cau.

Bién Phap Bao Pam: Nghia vu thanh todn ctia Té Chirc Phat Hanh duoc bio dam bai
cac bién phap bao dam sau:

(a)  Cong Ty TNHH Khai Théc Ché Bién Nai Phdo (“NPM”) cam két bio lanh
thanh todn khong huy ngang cho cdc nghia vu thanh toén ctia T6 Chirc Phit
Hanh theo Trai Phicu; va

(b) NPM str dung toan bo hoac mot ph?m Tai San Du An Nii Phao dé bao dam cho
céc nghia vu thanh toan ciia T Chirc Phat Hanh theo Trai Phiéu, va Tai San Du
An Nii Phéo ciing dugc sir dung nhu 1a tai san bao dam dé ciing bao dam cho
cée nghia vy thanh toan theo céc khoan vay va/hoic céc trai phiéu khéc cia TH
Chirc Phat Hanh, NPM va/hoac céac bén lién quan khac ciia NPM (du 12 hién
hiru hay c6 thé phét sinh trong tuong lai) vdi diéu kién la viée chia Sé tai san
bdo dam 1a Tai San Dy An Nai Phéo dap tmg céc diu kién va yéu cau doi Vi
NPM dé thyc hién chia sé tai san bao dam nhu duge quy dinh tai Hop Pong
Quan Ly Tai San Bao Pam s6 01/2020/HDQLTSBD/NPM-TCB ngay 24 thang
12 ndm 2020 giita NPM va Techcombank (véi tu cach 1a t6 chirc quan 1y tai san
bao dam), nhu dugc sira dbi boi Thoa Thuén Sira Ddi Hop Pdng Quan Ly Tai
Sdn Bio Pam Va Tham Gia Cua Té Chac Phat Hanh Méi sb
01/2020/HDQLTSBD/TTSD/NPM-TCB ngay 31 thang 12 ndm 2020 giira
NPM, Techcombank va Céng Ty, va cc thoa thuan khac lién quan dén viéc
nhan va quan 1y tai san bao dam la Tai San Du An Nui Phdo ma NPM la mot
bén; va/hodc

(c)  Céc bién phap bao dam khéc (néu o).

Giao Dich Trai Phiéu: Trai Phiéu chi duoc glao dich gitta cac nha dau tu ching khoén
chuyén nghiép, trir trudng hop theo ban én, quyet dinh cua Toa an da co hiéu luc phap
lut, quyét dinh cta Trong tai hodc hodc thira ké theo quy dinh ciia phép luat. Viéc
quan ly chuyen nhugng Tréi Phiéu s& duogc thuc hién theo céc dleu khoan va diéu kién
ctia hop dong dai Iy ding ky va quan ly chuyén nhuong giita T6é Chirc Phat Hanh va
Dai Ly Pang Ky ban dau.

Dbi Tuong Phéat Hanh: nha diu tu chimg khoan chuyén nghiép theo quy dinh cua phap
luat chirmg khoan.

St Dung Tréi Phiéu: Phu thude vao han ché giao dich theo quy dinh tai Muc 16 trén
day, Chu S¢ Huru Trai Phiéu duoc tu do bén, chuyen nhuong hodc chuyén giao quyén
s& hitu Trai Phiéu theo hinh thirc khac va duge st dung Trai Phiéu lam tai san bao dam
va tham gia cac quan hé dan su/thuong mai khac.

Quyén Mua Lai Trai Phiéu Cuia TS Chirc Phat Hanh:




20.

2],

22,

23.

24,

23,

26.

27

28.

29.

(1) Khi Tréi Phiéu chua dang ky tai VSD va giao dich tap trung trén s& giao dich
chtmg khoan, Té Chirc Phat Hanh c6 thé mua lai, trong mdt hodc nhiéu ldn vao
bat ky thoi diém nao ké tir Ngay Phat Hanh déi vi Trai Phiéu duogc sé hitu boi
Chu Sé& Hiru Trai Phiéu chap thuan ban lai (“Ngay Mua Lai Truée Han™) theo
thu tuc duoe quy dinh cu thé trong Cac Diéu Kién Trai Phiéu; va

(ii) Sau khi Trdi Phiéu dugc dang ky tai VSD va giao dich tép trung trén so giao
dich chirng khoan, bén canh quyén mua lai truéce han Tréi Phiéu theo doan (i)
bén trén, T6 Chirc Phat Hanh c6 thé mua Trai Phiéu trén s& giao dich ching
khoan dé theo phuong thirc pht hop vdi cac quy dinh cua phap luat ¢o lién quan
va cdc quy ché ctia VSD va s& giao dich chimg khoan ¢6 lién quan.

Phuong Thirc Phat Hanh: Trai E’hiéu duge phat hanh riéng lé thong qua phuong thire
bao lanh phat hanh trén co sé no luc toi da theo quy dinh cia Nghi Pinh 153.

Ding Ky. Luu Ky Tai Thanh Vién Luu Kv: Tréi Phiéu s& duoc ding ky va luu ky tai
T6 Chire Luu Ky ban ddu trong vong 5 ngay lam viéc ké tir Ngay Phat Hanh phit hop
véi cdc diéu khoan va diéu kién ctia hop dong dich vu luu ky gitta T6 Chire Phét Hanh
va TCBS Té Chirc Luu Ky ban dau.

Déang Ky, Luu Ky Tai VSD Va Giao Dich Tap Trung: Phu thudc vao viéc dap Gmg céac
diéu kién dang ky va giao dich tap trung tréi phiéu theo quy dinh phép luat, toan b céc
Trai Phiéu s& dugc dang ky véi VSD va giao dich tap trung trén hé théng giao dich cua
s& giao dich chimg khoan dugc cdng nhan tai Viét Nam theo quyét dinh cua Chu Tich
HPQT hodc Téng Giam Déc hodc Gidm D¢ Tai Chinh ctia T6 Chirc Phat Hanh. Khdi
lugng Trai Phiéu, thoi gian ding ky, giao dich tap trung va cac diéu kién cu thé khéc sé
do Chii Tich HPQT hoac Téng Giam Déc hoic Giam Dée Tai Chinh ctia T6 Chire Phat
Hanh quyét dinh.

T Chirc Bao Lanh Phat Hanh Va Tu VéAn Niém Yét: Cong Ty C6 Phan Chimg Khoén
K¢ Thuong.

Dai Ly Pang Ky ban dau: Céng Ty C6 Phan Chimng Khoén K§ Thuong.

T Chiic Luu Ky ban dau: Céng Ty C6 Phan Chimg Khoan K§ Thuong.

Dai Dién Chu S¢ Hitu Tréi Phiéu ban déu: Cong Ty C6 Phan Chirg Khoén K§ Thuong.

T6 Chire Quan Ly Tai San Bao Pam ban ddu: Ngan Hang Thuong Mai C5 Phin K¥
Thuong Viét Nam.

Céc Diu Kién Khac: s& duge quy dinh cy thé trong Cac Diéu Kién Trai Phiéu va cac
hop dong, thoa thuén va céc tai liéu khéc duge ky két nhdm muc dich phat hanh Trai
Phiéu va do Cha Tich HPQT hoac Téng Giam Ddc hodc Giam Ddc Tai Chinh caa Té
Chire Phat Hanh quyét dinh.

Céc Cam Két:

(i)  To Charc Phat Hanh cam két cong bd thong tin lién quan dén Trai Phiéu theo
quy dinh phap luat hién hanh;



30.

31.

32.

(ii)
(iii)

Quyén

T6 Chirc Phat Hanh cam két thanh toan gdc va 1ai Trai Phiéu dung han; va

Cac cam két khac nhu duge quy dinh trong céc didu khoan va didu kién cta Tréi
Phiéu va Céc Tai Liéu Giao Dich.

Loi Va Trach Nhiém Caa Nha Pau Tu:

(a)

(b)

Nha déu tu mua Trai Phi€u c6 céac quyen loi sau:

Nha ddu tu mua Tréi Phiéu duoc TS Chire Phat Hanh thanh toén diy du,
ding han goc, 18i Trai Phiéu khi dén han va dam bao viéc thuc hién cac
quyén kém theo (néu co) theo cac van kién trai phicu cé lién quan;

Trir trudng hop bi han ché giao dich theo quy dinh tai Nghi Dinh 153
va/hodc quy dinh cua phép luat ¢6 lién quan, nha dau tu mua Trai Phiéu
duoc dung Trai Phiéu dé chuyen nhugng, cho, tang, dé lai thira ké, chiét
khau va st dung Trai Phiéu lam tai san bao dam trong céc quan hé dan
su va quan hé thuong mai theo quy dinh cua phap luat hién hanh;

Nha dau tu mua Trai Phiéu dugc quyeén tiép cdn ho so chdo ban Trai
Phiéu khi ¢6 yéu cau; va

Nha dau tu mua Trai Phiéu duge T Chic Phat Hanh cong bd thong tin
day du theo quy dinh tai Nghi Dinh 153.

Nha dau tu mua Trai Phiéu c¢é céc trach nhiém sau:

Tiép can qay dii ndi dung cong bd thong tin cua T6 Chue Phat Hanh:
hiéu rd diéu kién, diéu khoan :Tréi Phigu va cac cam két khac cua To
Chire Phat Hanh trude khi quyét dinh mua va giao dich Trai Phiéu;

Tu danh gid, tu chiu trach nhiém vé quyét dinh du tu cia minh va tu
chiu céc rui ro phat sinh trong viéc dau tu va giao dich Tréi Phicu;

Hiéu rd va tuan thi quy dinh vé ddi tugng nha dau tu, giao dich Trai
Phiéu theo quy dinh tai Nghi Dinh 153 va quy dinh cta phap luat lién
quan; va

Nha dau tu mua Trai Phicu c¢6 trach nhiém theo cac quy dinh cua phap
ludt hién hanh va cac van kién trai phiéu cé lién quan.

Quyén Loi Va Trach Nhiém Ciia T6 Chire Phat Hanh: T Chirc Phat Hanh ¢6 céc quyén

loi va trach nhiém theo cac quy dinh cta phap ludt hién hanh va Cac Tai Liéu Giao
Dich ¢6 lién quan.

Trach Nhiém Va Nghia Vu Cua Céc T6 Chue, Ca Nhéan Cung Cép Dich Vu Lién Quan

Dén Trdi Phiéu: Cac to chirc, cé nhén cung cap cac dich vu lién quan dén Trai Phiéu c6

trach nhiém va nghia vu dugc quy dinh cu thé theo cac quy dinh phap luét hién hanh va
Cac Tai Liéu Giao Dich cd lién quan.
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34.

Luat Diéu Chinh: Luat Viét Nam.

Stra P6i, B6 Sung: Viée sira déi. bo sung Phuong An Phat Hanh nay sé theo quyét dinh
cua Chu Tich HDQT hoac Tong Giam Doc hodc Giam Doc Tai Chinh cua T Chire
Phat Hanh.

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

Thanh toan li Trai Phiéu: T6 Chirc Phat Hanh du kién sir dung phan lgi nhuan thu
dugc tir cac hoat dong kinh doanh, dau tu va cac ngudn thu hop phéap khéac sau khi trir
di céac chi phi s& dugc sir dung dé thanh toan 1ai Trai Phiéu cho nha dau tu. Theo ké
hoach kinh doanh ctia T Chirc Phat Hanh, tién thu duoc tir hoat dong kinh doanh, dau
tu va céc hoat dong khac, sau khi trir di cac nghia vu thué phai ngp Nha nude va chi phi
hoat déng, van du dé thanh todn i Trai Phiéu.

Thanh toin gbc Trai Phiéu: Ty tinh hinh thi trudng thuc té, TS Chirc Phat Hanh du
kién s& sir dung (i) loi nhudn thu duoc tir céc hoat dong kinh doanh, diu tur va céc hoat
dong khac cia T6 Chirc Phat Hanh va/hodc (ii) von huy dong tir cac ngudn vén hop
phap khéc dé thanh toan gbc Trai Phiéu tai thoi diém Trai Phiéu ddo han hodc mua lai
trude han Trai Phiéu.
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