
CONG TY CO PHA.N
THANH THANH CONG - BIEN HOA

THANH THANH CONG - BIEN HOA

JOINT STOCK COMPANY

S6INo.: A5' 120201NQ-HDQT

CQNG HOA xA HQI CHU NGHiA VI1J:TNAM
DQc l~p - Tl}' do - Hanh phuc

SOCIALIST REPUBLIC OF VIETNAM

Independence - Freedom - Happiness

Tdy Ninh, ngay OLt thangu] nam 2020

Tay Ninh, date 04 03. ..~ 2020

NGIIJ QUYET HOI DONG QuAN TRJ

CONG TY CO PHAN THANH THANH CONG - BIEN HOA

RESOLUTION OF THE BOARD OF DIRECTORS

Can cit Di~u l¢ Cong ty c6 phdn Thanh Thanh Cong - Bien Hoa;

Pursuant to The Charter of Thanh Thanh Cong - Bien Hoa Joint Stock Company;

Can cu Nghi quyet Dai hoi cl6ng c6 clang s6 01120191NQ-DHDCD ngay 0310912019 cua Cong
ty c6phdn Thanh Thanh Cong - Bien Hoa (duoc thong qua bang hinh thuc ldy y kien c6 dong
bang van ban):

Pursuant to the Resolution of the General Meeting of Shareholders No. 01120J9INQ-DHDCD
dated 0310912019 of Thanh Thanh Cong - Bien Hoa Joint Stock Company (be adopted inform
of consulting opinions in writing):

Can ctr Nghi quyet H6i a6ng qiuin tri s6 06120201NQ-DHDCD ngay 1110212020cua H6i a6ng
quan tri Cong ty c6 phdn Thanh Thanh Cong - Bien Hoa v~ viec tridn khai thitc hien phuang
an phat hanh trai phieu chuyen cl6i;

Pursuant to the Resolution of the BOD No. 06120201NQ-DHDCD dated 1110212020of BOD of
Thanh Thanh Cong - Bien Hoa Joint Stock Company on the implementation of the plan to
issue convertible bonds:

Can cit noi dung Bien ban h9P s6 ...12.12020IBBH-HDQT ngay .0.1..1.0,).12020 cua H6i a6ng
quan tri Cong ty C6phdn Thanh Thanh Cong - Bien Hoa.

Pursuant to Meeting Minutes No 1.212020IBBH-HDQT dated ........ os....03.......2020 of The
Board of Directors,

QUYET NGHJ

RESOLVES

Thong qua viec di~u chinh mot s6 noi dung trong Phuong an tri~n khai phat hanh trai
phieu chuy~n d6i, co dam bao b~ng tai san da duqc HQi d6ng quan tr1 thong qua t?i
Nghi quy~t s6 06/20201NQ-HDQT ngay 11/02/2020, nhu sau:

Article 1. Approval the amendment of some contents of the implementing the issuance of secured
and convertible bonds plan approved by the Board of Directors in Resolution No.
o61202OINQ-HfJQT dated February 11.2020. asfollows:

Di~u 1.
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STT Thong tin TrU'O'cdi~u chinh Sau di~u chinh

No. Information Beforeamendment After amendment

1. Phuong thtrc Phat hanh rieng le thea Phat hanh rieng le cho Nha d~u tu
phuong thirc ban true ti~p cho

Nha d~u tu dap irng tieu chi
thea Phuong An Phat Hanh.

dap irng tieu chi neu tai Phuong An
Phat Hanh va tuan thea Nghi dinh s6
163/20181ND-CP ngay 04 thang 12

phathimh

Inssuance
method

Private placement under the nam 2018 cua Chinh phu quy dinh
di til' th d t ve phat hanh Trai phieu doanhzrec se zng me. oc 0

Investors that meet the nghiep.

criteria under the Issuance Private placement for Investors that
Plan. meet the criteria under the Issuance

Plan and complying with the
Government's Decree No.
163/2018/ND-CP dated December
4, 2018, on issuance of corporate
bonds.

-·3
l'.v
~
~l

Thai diem
phat hanh

2. Ngay phat hanh duoc xac
dinh thea tho a thuan gitra T6
Chirc Phat hanh va Nha d~u nr

Ngay phat hanh diroc xac dinh thea
thoa thuan gitra T6 Chirc Phat hanh
va Nha d~u tu nhung trong moi
tnrong hop khong qua 90 ngay k~ tu
ngay Oy ban chUng khoan Nha nu6c
co y ki~n b~ng van bfm v€ Phuong
An Phat Hanh va sau ngay Cong ty
cong b6 thong tin vS vi~c t6 chuc
dQ'tphat hanh trai phi~u chuy~n d6i
t6i thi~u 10 ngay lam vi~c.

The issue date is determined by
agreement between the Issuer and
the Investors but in no case shall it
exceed 90 daysfrom the date of The

Time of issue
nhung trong lTIQitmang hQ'P
khong qua 90 ngay k~ illngay
Uy ban chlmg khoan Nha
mr6c c6 y ki~n b~ng van bfm
v€ Phuong An Phat Hanh va
sau ngay Cong ty cong b6
thong tin v~ vi~c t6 chuc dQ't
phat himh trai phi~u chuy~n

d6i t6i thi~u 10 ngay lam vi~c.

The issue date is determined
by agreement between the
Issuer and the Investors but in State Securities Commission
no case shall it exceed 90 comments in writing on the issuance
days Fom the date of The plan and after the Company
State Securities Commission
comments in vvriting on the
issuance plan and afier the

announce information on
organizing the issuance of
convertible bonds at least 10

Company announce working days.
iriformationon organizing the Ngay phat hanh dll ki~n: 16/03/2020

218



issuance of convertible bonds The issue date: expected on 16
at least 10 working days. March 2020

3. Uti su~t DV kien 3,5%/nam Trai phieu co 1ai suat danh nghia c6

Interest Rates Mire 1ill suat nay co the thay dinh cho ca ky han Trai phieu hi:
3,5%/nam.

The bond has a coupon rate at
3.5%/year.

Mire 1ai suat thuc t~ co th€ thay d6i
thea thea thuan gitra T6 Chirc Phat
Hanh va Nha d~u tu.

d6i thea thoa thuan giira T6
Chirc Phat Hanh va Nha d~u
tu

Expected at 3.5% / year

This interest rate may adjust
according to the agreement
between the Issuer and the
Investor

The actual interest rate may be
adjusted according to the
agreement between the Issuer and
the Investors.

ch~ Theo quy dinh phap luat Trai phieu chuyen d6i cua Cong ty
khong duoc chuyen nhuong trong
12 thang k~ nr ngay hoan thanh dot
phat hanh, tnr tnrong hop chuyen
nhuong giira cac nha d~u tu chirng
khoan chuyen nghiep hoac thea
quyet dinh cua Toa an hoac thea quy
dinh phap luat tuy tung thai di~m.

The convertible bonds of the
Company are not transferable
within 12 months from the date of
completion of the issuance, except
for the transfer between
professional securities investors or
the decision of the Court or
according to the applicable law
from time to time.

4. H~
chuy~n
nhuqng

Limited
transfer

According to the law

8i~u ki~n, Trai Phi~u dugc quyen - Trai Phi~u dugc quyen chuy~n5.
di~u khoan v~
vi~c chuy~n
d6i trai phi@u
thanh co
phi~u

chlly~n d6i ffie)t phk ho~c
toan be) thanh c6 phi@ll ph6
thong sau 01 nam k~ tir thai
di~m hoan t~t phat hanh.

Bonds may be converted
partly or wholly into ordinClfY

d6i ffi9t ph~n ho~c toan b9 thanh
c6 phi~u ph6 thong van b~t ky
thai di~m nao thea quy~t dinh Clla

nha d~u tu sau 0 1 nam k~ tix thai
di~m hoan t~t pMt hanh.
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Terms and

conditionsfor
converting
bonds into
ordinary
shares

shares after 01 year from the Bonds may be converted partly or
date of completion of wholly into ordinary shares at
issuance. any time upon the investors'

Gia chuyen d6i cu th@do Hoi decision after 01 year from the
d6ng quan tri Cong ty quyet time of completion of issuance.

dinh tren CCY sa thoa thuan voi - Gia Chuyen U6i: Gia C6 PhiSu
Nha d~u tu va duoc th@hien Binh Quan Gia Quyen (VWASP)
tai Hop d6ng phat hanh trai
phieu.

The specific ConversionPrice
shall be decided by the Board
of Directors on the basis of an
agreement with the Investors
and stated in the Bond

trong 30 Ngay Lam Vi~c truce

ngay ky hop d6ng mua ban trill
phieu x Ty l~ chi€t kh~u.

Conversion Price: the Volume
Weighted Average Stock Price
("VWASP") for 30 Business
Days before the date of signing
the bonds subscription agreement
x Discount Rate.

Trong do, Ty l~ chiet kh~ll cu th~
do H(>i d6ng quan tri Cong ty
quyet dinh tren CCY sa thoa thuan
voi Nha d~u nr va duoc th~ hien
tai hop dong mua ban trai phieu.

The Discount Rate shall be
decided by theBoard of Directors
of the Company on the basis of an
agreement with the Investors and
stated in the bonds subscription
agreements.

- Gia Chuyen 86i se duoc dieu
chinh khi (i) Cong ty phat hanh
them c6 phieu, (ii) Cong ty tach
c6 phan, nhap c6 phan hoac phan
loai c6 ph~n, va (iii) cac S\l' ki~n
khac (n€u co) duQ'c nell t<;iicae
di~u khoan va di~u ki~n ccy ban
ella trill phi€u va hgp d6ng mua
ban tnii phi€u.

The Conversion Price will be
adjusted upon (i) the Company's
issuance of additional shares. (ii)

Issuance Agreement
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reclassification of shares, and
(iii) other events as agreed in the

terms and conditions of bonds,
bonds subscription agreements.

- Ty l~

1.000.000.000

(M~nh gia
d6ng
Trai
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chuyen phieu)
-------------------

d6i = Gia Chuyen D6i tai

thai di~m chuyen d6i

voi di~u kien rang (i) s6 C6 Ph~n
Chuyen 86i se duoc tinh bang gia
tri trai phieu cong voi cac khoan lai
cong d6n chia cho Gia Chuyen D6i
tai Ngay Chuyen 86i va (ii) phan le
thap pharr se khong duoc tinh bang
c6 phieu (s6 thap pharr diroc lam
tron giam d~n s6 gk nhat cua s6 C6
Ph~n Chuyen D6i) va s6 ti~n nrong
duong phan thap phan se duoc thanh
toan cho nha d~u nr bang tien mat,

VND1,000, 000, 000
(Bond

Conversion Denomination)

Rate = Conversion Price
at the time of
Conversion

provided that (i) the number of
Conversion Shares to be issued
upon conversion will be determined
by dividing the principal amount of
the Bonds to be converted plus the
accrued unpaid interest by the
Conversion Price in effect at the
Conversion Date and (ii) fractions
of Conversion Shares will not be
issued on conversion (fractions
being rounded down to the nearest
whole number of Conversion



6. Mua lai trai T6 Chirc Phat Hanh co th~ Sau hai muoi bon (24) thang k~ nr

phieu tnroc mua lai truoc han mot phan ngay hoan t~t phat hanh, Chu so hfru

Redemption
of bonds

Shares), and the amount equivalent
to the fractions will be paid to the
investors in cash.

Di~u 2.

hoac toan bQ so luong trai Trai phieu co th~ thuc hien quyen
phieu da phat hanh thea yeu chon cua minh d~ yeu du T6 Chirc
c~u Nguoi so hiru Trai Phi~u Phat Hanh mua lai mot phan hoac
phu h9'P voi cac di~u khoan, toan bQTrai phieu.

dieu kien cua trai phieu After 24 months from the date of
The Issuer may implement completing issuance, Bondholders
redemption apartly or wholly may request the Issuer redeem a
of the bonds issued before partly or wholly bonds.
maturity upon request of the
Bondholders in accordance
with the terms and conditions
of the bonds.

Thong qua viec di~u chinh phuong an sir dung tien thu duoc tir dot phat hanh trai phieu
chuyen d6i rieng le.

Article 2. Approval the amendment theplan of usingfunds generatedfrom issuance ofbonds, as
follows:

Di~u chinh phuong an sir dung tien thu duoc illdqt phitt hanh trai phi~u chuy~n d6i
rieng Ie da duqc HQi d6ng quim tr1 thong qua t~i Nghi quy~t s6 06/20201NQ-HDQT
ngay 11102/2020 thanh:

To amend the plan of using the considerafionfi-om issuance of bonds approved by the
Board of Directors in Resolution No. 06120201NQ-HDQTFebruary J 1, 2020 into:

Ti~n thu duqe ttr vi~c phat hanh Trai phi~u se chi duqc T6 ehuc phM hanh su d\mg vao
mve dich tai du trtlCngu6n v6n, chi tra cac khoan nq phat sinh tu ho~t dQng san xu~t,
kinh doanh cua Cong ty cho cac t6 ehtICva ngan hang, d6ng thai cling su dVng ngu6n
ti~n nay d~ thanh toan cac chi phi pMt sinh cua dqt phitt hanh Trai phi~u.

The consideration from issuance of bonds will only be used by the Issuer for the
purpose of restructuring the capital, paying debts arising fi-om the Company's
production and business activities also uses this money topay for the arising costs of
the bond issuance.

Thong qua vi~c Iva ch9n Nha dclu tu (d~rki~n) mua trai phi~u chuy~n d6i rieng Ie nlmf)i~u 3.

salt:

Article 3. Approval the selection of Investors (expected) to purchase convertible bonds as
follo"ws:
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Di~u 4.

Nha d~u nr (dir kien) mua trai phieu chuyen d6i, c6 dam bao bang tai san la: CAPE

YEOLLIM-CORE TREND GLOBAL FUND 1- mot quy d~u nr duoc thanh l~p va
hoat dong thea phap luat Han Quoc voi cac d6i tac la Cape Securities; Yeollim Partners

va Core Trend Investment Co., Ltd

Investor (expected) purchases secured and convertible bonds: CAPE-YEOLLIM
CORE TREND GLOBAL FUND I, a fund established under the laws of the Republic
of Korea by its general partners are Cape Securities,' Yeollim Partners and ore Trend
Investment Co., Ltd.

Thong qua v~ Uti khoan nh~n v6n nhu sau:

Aritcle 4. Approval the Acount to receive funds as follows:

Thong tin tai khoan nhan von nhir sau:

Account information:

Chu titi khoan: CONG TY CO PHA.N THANH THANH CONG - BIEN HOA

Account holder: THANH THANH CONG - BIEN HOA JOINT STOCK
COMPANY

se tai khoan: 100200141921 (VND)

Account number: 100200141921 (VND)

NO'i mlY tai khoan: Ngan Hang TNHH MTV Woori Viet Nam - Chi nhanh Thanh Ph6
H6 Chi Minh

Di~u 5.

At bank: Woori Vietnam Bank Limited - Ho Chi Minh City Branch

Thong qua bi~n phap dam bao khi phat hanh trai phieu chuyen d6i nhu sau:

Article 5. Approval the security measures when issuing convertible bonds as follows:

Chi ti€t v~ Tai san dam bao cling phuong thirc bao dam se diroc quy dinh cu th~ trong

Hop D6ng Bao Dam tren cO'sa phil hop voi tai san cua Cong Ty diroc xac dinh theo
Chung thu th~m dinh gia s6 A.206119/SaigonP A/HS ngay 19/09/2019 clla Cong ty
th~m dinh gia Sai Gon (tlinh kem).

The details 0/ security measures and the security method will be specified in the
Security Agreement based on suiting for the Company's assets determined according
to Certificate of Valuation No. A.206II9ISaigonPAIHS September 19,2019 o/Saigon
Valuation Company (attached).

Di~u 6. Thong qua vi~c t~m phong tOa tY l~ so' hfru ntro'c ngoiti t~i Cong Ty, nhtr sau:

Article 6. Discuss the temporary blockade of the foreign ownership rate in the Company, as
follows:

a. Ty l~ sa huu nuac ngoai t6i da ella Cong Ty: 100% v6n di6u 1~Cong ty

Theforeign ownership rate in Company: 100% 0.( charter capital of the Company

b. Ty l~ S0 huu mro'c ngoii dn phong toa Ii 10% v6n di~u l~ Cong ty, tY l~ S0 hCru
t6i da ella Nha d~u tu nuac ngoai t?i thai di~m phong toa la 90% v6n di~u l~ Cong
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ty.

Thepercentage offoreign ownership rate requiredfor blockade is 10%of charter
capital of the Company, the maximum ownership rate offoreign investors at the
time of blockade is 90% of charter capital of the Company.

c. Thai diem phong toa: Vao ngay cua van ban chap thuan cua 0y ban chimg khoan

Nha mroc.

Time of blockade: On the date of receiving the State Securities Commission's
written approval.

H9i d6ng quan tri phan cong/uy quyen cho uy quyen cho Ba Dang Huynh Uc My -
Chirc vu: Ph6 Chu tich H9i d6ng quan tri thuc hien cac thu tuc lien quan d~n viec dang
ky phat hanh trai phieu chuyen d6i va thuc hien cac cong viec lien quan d~ hoan chinh

thu tuc nay.

Article 7. The BOD authorized Ms. Dang Huynh Uc My being Vice Chairman of the BOD to

Di~u 7.

implement the procedures related to the registration of issuance of convertible bonds
andperform related tasks to complete thisprocedure.

Di~u 8. Nghi quyet nay c6 hieu hrc thi hanh k~ tir ngay kyo

Article 8. This Resolution takes effect asfrom the date of signing.

Di~u 9. Thanh vien H9i dong quan tri va cac ca nhan, don vi c6 lien quan chiu trach nhiem thi
hanh NgW quyet nay.

Article 9. Members of the BOD, and relevant departments and individuals of Thanh ThanhCong
- Bien Hoa Joint Stock Company take responsibility to execute this Resolution.

TM. HQI DONG QUAN TRJ/ FORAND ONBEHALF OFBOD:(1:N oi 1111(III :

Recipients

- Nhu m€u 8 (tI€ thicc hien):

As Article 8 (for implementation):

- Ti€u ban ki€m toan (tI€ giam sat);

Audit Subcommittee (for oversight);

- LU11: VPCT.

Save the Company office
HUYNH ntcuNGQC

8/8




