MSR: Board Resolution
On 16 Nov 2018, Masan Resources Corporation announced Board Resolution as follows:

1. Approve the Bond issuance as planned at the Appendix No 01 attached with this Resolution
2. Approve that all the payables of the Company related to Bonds warranted by:

(i) Commitments of payment guarantee from Nui Phao Mining Company Limited; and

(ii) A number of commons shares issued by the Company and currently held by Masan Horizon Company Limited; and/ or
(iii) Other assets of the Company and/ or assets of the 3rd party according to decisions from the authorizers regulated at Article 06 of this Resolution

(All the contracts, commitments signed by all the parties in order to create the guarantee solutions as sections from (i) to (iii) as above called generally “Security Agreements”)

3. Via all the transactions regulated in, and the signing, transfers and implementations by the Company, all the commitments, contracts and other documents related to Bonds that the Company is an attender, included but not limited by:
(i) Each Bond subscription agreement to be signed with each Bond subscriber

(ii) The underwriting agreement and/or the issuing agent agreement for the Bonds

(iii) The listing consultancy agreement for the Bonds;

(iv) The bond depository agency agreement

(v) The bondholders agency agreement

(vi) The Security Agreement

(vii) Other agreements, contracts and documents relating to the Bonds; and

(viii) The amendments, supplementations, terminations or replacements of the documents as prescribed at sections (i) to (vii) of this Article
4. Approve

(i) The use of proceeds from the issuance of the Bonds by the Company to cooperate with Nui Phao Mining Company Limited (“NPM”) according to the business cooperation agreement dated September 21st, 2018 between the Company and NPM; and

(ii) The execution, delivery and performance by the Company of the amendment to the business cooperation agreement dated September 21st, 22018 between the Company and NPM (the “Amendment to NPM Business Cooperation Agreement”) for the purpose of paragraph (i) above, and any amendment, supplementation, termination or replacement of the documents referred to in paragraphs (i) and (ii) (if any)
5. Approve

(i) The investment of the Company in/ the cooperation of the Company with Masan Tungsten Limited Liability Company (“MTC”) for operating and developing the tungsten refinery project based in Nui Phao mine in accordance with Investment Certificate number 1710220000001 issued on January 15th, 2014 by the People’ Committee of Thai Nguyen Province (as amended from time to time)

(ii) The execution, delivery and performance by the Company of the investment/ business cooperation with MTC (the “MTC Business Cooperation Agreement”) and any amendment, supplement, termination or replacement thereof; and
(iii) The use of proceeds from the issuance of the Bonds by the Company to invest in/ to cooperate with MTC in accordance with the MTC Business Cooperation Agreement

6. Approve the authorization in favor of the Chairman of the Board of Directors or the General Manager of the Company to act for and on behalf of the Company to:

(i) 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 for the interests of the Company;

(ii) Decide the type and value of the other assets of the Company (if any) and/ or those of third party(ies) which will be used as collateral to secure for the repayment obligations of the Company relating to the Bonds

(iii) Decide specific terms and conditions of the Bonds and the Transaction Documents in accordance with the Issuance Plan

(iv) Decide the matters relating to the use of proceeds from the issuance of the Bonds, the method and resources for repayment of the Bonds

(v) Decide the list of investors of the Bonds

(vi) Decide the depositing of the Bonds at the Vietnamese Securities Depository Center and listing of the Bonds at a stock exchange recognized in Vietnam after issuing the Bonds in accordance with Article 01 hereof;

(vii) Decide and implement the necessary tasks to get the Bonds deposited and listed in accordance with provisions of this Article, including but not limited to the following 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 wit and explain to the relevant authorities and related regulatory bodies regarding he depositing and listing dossiers and other matters relating to the depositing and listing of the Bonds
(viii) Decide the early redemption of the Bonds in accordance with the plan of Bonds redemption as provided under the Transaction Documents

(ix) 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; and

(x) Negotiate, decide the terms and conditions and perform MTC Business Cooperation Agreement and the Amendment to NPM Business Cooperation Agreement
7. Members of Board of Directors, General Manager and relevant departments of the Company shall be responsible to implement this Resolution

8. This Resolution shall be effective as from the date first above written

