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HOQP DONG DAI DIEN NGU'O1 SO HUU TRAI PHIEU nay (“Hop Dong ™) duge lip vao
ngay 25 thang 10 ndm 2019 bai va gitia cic bén ¢ tén dudi day:

1. CONG TY CO PHAN PAU TU VA THUONG MAI TNG

Dia chi

Giay chimg nhan
dang ky doanh
nghiép so

DPién thoai
Nguoi dai dign

Chire Vu

434/1, dudng Bic Kan, phudng Hoang Van Thu, Thanh phé
Thai Nguyén, Tinh Thai Nguyén

S6 4600305723 do S Ké hoach va Pau tu tinh Thai Nguyén
cép ldn dau ngay 02/01/2003 va céc lan stra doi bo sung vao
tirng thoi diém

+84 28 038544062
Ong Nguyén Viin Thai

Chu tich Hoi déng quan tri

(trong Hop Déng nay, Coéng ty Co phén Pau Tu va Thuong Mai TNG duoc goi la “Td

Chire Phat Hanh™),

va

2. CONG TY CO PHAN CHUNG KHOAN SJC

Pia chi
Gidy phép

M s6 thué
Sé dién thoai
Pai dién

Chire vu

S 87, Ham Nghi, Phuong Nguyén Thai Binh, Quan 1,
TPHCM

S6 97/UBCK-GP do Uy Ban Chimg Khoan Nha Nude cap
ngay 04 thang 09 nam 2008, thay doi lan dau ngay 18/10/2018

0305970281
028 3911 9999
Ba Nguyén Diém Ly

Tong Giam Boc

(trong Hop Pdng nay, Céng ty b phén Chirng Khoan SJC duge goi la “Dai Dién Ngwdvi

Sé Hiru Trai Phiéu”);

Trong Hop Dong nay, T6 Chace Phat Hanh va Pai Di¢n Nguoi S¢ Hiru Trai Phiéu duoc goi
chung 1a “Cac Bén” va goi riéng la “Bén”, tuy theo ngir canh dién dat.

COSOKY KET:

(A) T Chirc Phat Hanh s& phat hanh tréi phiéu lam nhiéu dot trong nam 2019 ¢6 tong ménh
gid 14 136.000.000.000 VND (M6t tram ba muoi sdu ty dong). khong tai san bao dam.
ky han toi da 03 nam. dao han (6i da vao nam 2022 (“Trai Phiéu™) vai cac Didu Kién
Diéu Khoan ctia Trai Phiéu (“Céc Dicu Kién Trai Phiéu™) duoc dinh kém tai Phu luc |

cua Hop dong nay. Trai Phic¢u duge phat hanh cho cac nha dau tu trong nude va nudc

ngoai dudi hinh thic chao ban riéng 1€, tai va trong lanh thd nude Cong Hoa Xa Hoi
Chu Nghia Viét Nam theo cac quy dinh tai Nghi dinh so 163/2018/ND-CP ngay 04
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thang 12 nam 2018 ctia Chinh phu vé& phat hanh trai phiéu doanh nghigp;

(B)  Tréi Phiéu dugc phat hanh riéng Ié dudi hinh thire but toan ghi s6 va mdi Trai Phiéu s&
c6 ménh gia 1.000.000.000 VND (moi ty Dong Viét Nam). Viée nha dau tu ndm giir
Trai Phiéu sé& duogc thé hién trong S6 Pang Ky do Pai Ly DPang Ky Luu Ky Iép, duy tri
va quan |y theo chi dinh va uy quyén clia Té Chire Phat Hanh, viéc cip Xac Nhan Sé
Du Trai Phiéu/Gidy Chimg Nhan So Hitu Trai Phiéu duoc thue hién khi Ngudi So Hitu
Trai Phiéu cé véu cau dé ghi nhan s0 luong Trai Phiéu va tong ménh gia Trai Phiéu ma
Ngudi So Horu Trai Phiéu do dang nam gitr.

(Cy 10 Chire Phat Hanh mong mudn chi dinh Cong ty ¢6 phan Chimg Khoan SJC lam da|
dién Neuwoi So Hou Trai Phiéu (~Dai Dién Neudi SO Hiru Trai Phiéu™), va Cong ty cd
phan Chimg Khoan SIC san sang chap nhan chi dinh trén day va thuc hién cic cong

viée theo nhimg diéu khoan cua Hop Bong nay.

DO VAY, NAY CAC BEN THOA THUAN NHU' SAU:

PIEU 1. PINH NGHIA VA NGUYEN TAC GIAI THICH HOP DONG

1.1 Pinh Nghia

Trir khi duoge dinh nghia khac tai Hop Dong nay, cic thudt ngir viét hoa duoce st dung tlong
Hop Dong nay sé ¢o nghia tuong tu nhu duge dinh nghia trong Cac Piéu Kién Trai Phiéu.
Y

Ngoai ra, khi duge st dung trong Hop Ddng nay (ké ca phdll Co S¢ Ky Két trén day), cac thuét

ngir dudi day sé cd nghia nhu sau:

(a) “Cic Didu Kicn Trai Phicu” co nghia la cac dicu khoan va diéu kién cua cac Trai
Phiéu duge quy dinh tai pha lue 1 eua Hop dong nay:

(b)  “Dai Dién Nguoi So' Hivu Trai Phicu” co nghia nhu dugc quy dinh trong biéu 2.1 cua
Hop Dong nay:

(c) “Pai Dién Nguoi So Hiu Trai Phicu Duong Nhi¢m” ¢6 nghia nhu dugc quy dinh
trong Dicu 9.19.1(a) ctia Hop Dong nay;

(d)  “Dai Di¢n Nguoi S¢' Hiru Trai Phiéu Thay Thé” ¢6 nghia nhu duge quy dinh trong
Diéu 9.19.1(a) cuia Hop Dong nay;

(¢)  “Pai Ly Diang Ky Luu Ky” c6 nghia la Cong ty cd phan Chung Khoéan MB, thyc hién
vai tro 1a Dai Ly Dang Ky Luu Ky cho Trai Phiéu theo Hop Pdong Pai Ly Ding Ky Luu
Ky ngay 25 thang 10 nam 2019 ky két gitta To6 Chirc Phat Hanh va Dai Ly Ding Ky
Luu Ky (“Hop Dong Dai Ly bBang Ky Luu Ky™);

(h “Hop Dong” ¢o nghia la hop déng dai dién Nguoi So Hiru Tréi Phiéu nay. cling vai

cae Phu Luc. cic stra doi. bo sung hodc diéu chinh vao ting, thoi diém:

(¢)  “Cic Hop Dong Dat Mua Trii Phié¢u™ ¢o nghia 1a cac hop dong dat mua Trai Phiéu
duoge ky két gitra 16 Chire Phat Hanh va cac nha dau tu mua Tréi Phiéu so cap;

(h) “Ngay Phat Hanh” 1a ngay 25 thang 10 nam 2019.
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(i)

Q)

(k)

1.2

“Ngudi S¢ Hiru Trai Phiéu” co nghta nhu duge quy dinh trong Cac Diéu Khoan va
Diéu Kién Trai Phiéu:

“Van Kién Trai Phiéu” co nghia la b ky van kién nao sau day:
(1) Hop D5ng nay:

(i) Céc Diéu Kién Trai Phiéu:

(ili)  Céc Hop Dong Bat Mua Trai Phiéu:

(iv)  Hop Df")ng Dai Ly Bang Ky Luu Ky;

(v) bat ky van kién, hop déng hay thoa thudn nao khac duge ky két hodc ban hanh
sau Ngay Phat Hanh ¢6 quy dinh vé quyén va nghfa vu ciia T6 Chirc Phat Hanh
va nhiing Nguoi S Hiru Trai Phiéu (cling cac bén khéc) déi vai cée Trai Phiéu
va dugc cdc bén cong nhdn (va dugc nhiing Nguoi Sé Hivu Trai Phiéu chap
thudn) 1a mét Van Kién Trai Phiéu vi muc dich cua Hop Déng nay: va

(vi)  bat ky van kién hay thoa thuan stra déi, bd sung hodc thay thé cua bat ky van
kién, hop dong hay thoa thuan nao néu trong céc doan tir (i) dén (viii) trén day:

“VND” hay “Pong” co nghia la tién (¢ hop phdp cua nude Cong Hoa Xa Hai Cha Nghia
Viét Nam.

Nguyén Tic Dién Giai

Trarkhi van canh yéu cdu cach dién giai khac. trong Hop Déng nay:

(a)

(b)

(d)

(e)

(f)

Ti€u deé caa timg Phu Luc, Diéu, khoan chi tién cho viée doc va khong anh huong dén
vige dien giai ngi dung cua Hop Pong

Dén chiéu dén cac Phu Luc, Diéu, khoan va doan la din chiéu dén cac phu lue, diéu,
khoan va doan cia Hop Dong nay;

Dién chiéu dén mot Bén (hodc Cac Bén) ¢ nghia la dan chiéu dén Bén (hodc Cac Bén
ctia Hop Dong nay);

Dén chiéu dén mét 3 chic/ca nhan sé g6m ca to chirc/ca nhan ké nhiém hoéc nhan
chuyén nhugng, chuyén giao dugc phép ciia 6 chire/ca nhan do:

Cace tir “cua Hop Pong nay™, “trong Hop Dong nay™. va “theo Hop Dong nay™ va cac
tir nglr o ¥ nghia tuong tu khi st dung trong Hop Ddng nay sé dan chi¢u dén toan bo
Hop Bong nay chir khdng phai dén mét dicu khoan cu thé nao cua | lop Dong:

Dan chiéu dén bat ky van kién, tai li¢u hodic thoa thudn nao sé (i) bao gom tat ca phu
lyc va cac vin ban dinh kém khéc ctia van kién, (ai li¢u hodac thoa thuan da, (ii) bao ﬂom
tit ca cdc van ki¢n, tai liéu, hogc thoa thuén duoce ban hanh hodc ky két dé thay thé vin
ki¢n, tai liéu hodc thoa thudn do, va (iii) co nghia la cac van kién, tai licu hoac thoa
thuén, hodc cac vin kién thay thé hodc cac van kién tién than ciia van kién, tai liéu, hodc
thoa thuan do, cting véi cdc van kién stia doi, chinh Iy va bd sung tai tirg thoi diém phu
hop v&i quy dinh ctia cac van kién, tai liéu hodc thoa thuan dé va co hi¢u luc vao bat ky
thoi diém nao;va
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Dan chiéu dén “quyctdinh™. ~yéu cau™, Ty kién™, ‘Lhi thi™ hay “chép thuan” ctia nhimg
Ngudi So i Trai Phiéu la dén quyét dinh. yéu cau. y kién, chi thi hay chap thudn cua
nhirng Neuoi So Hou Tra Phiéu dugc thong qua mdt cach hop 1€ dudi hinh thire quyn.t
dinh/nghi quyet tai mot Hoi Nghi Ngudi SO Hiru Tréi Phiéu hodc han& cach lay ¥ kién
bang van ban theo quy dinh tai Céc Diéu Kién Trai Phiéu va Hop Pdng niy.

PIEU 2. CHi DINH DAL DIEN NGUOIL SO HU'U TRAI PHIEU

2.1

ta
(4]

o]
[¥S]

(a)

Béang Hop Pong nay, T4 Chire Phat Hanh chi dinh Cong ty cd phﬁn Chtrng Khoan SJC
lam t6 chire dai dién cia nhitng Ngudi S¢ Hiru Trai Phiéu nham truc tiép giam sat viée
Té Chire Phat Hanh tuan thi cac cam két, thoa thuén va nghia vu cia minh déi voi Trai
Phiéu theo quy dinh cua Hop Dong ndy va cac Vin Klen Trai Phiéu khac (sau day goi
14 ~Dai Dién Ngudi So Hiru Trai Phiéu™) va Cong ty cd phan Chimg Khoan SIC dong

v vige chi dinh nay.

M&i Newai So Hiu Trai Phiéu. bang viée dat mua Trai Phiéu (tai thoi diém phat hanh
Trdi Phidu) hode nhan chuye én nhuong hode nhan chuyén giao quy &n so hiru Trai Phiéu
theo ciach khac (sau thoi diém hoan tat phat hanh Trai Phiéu). cong nhan va dong ¥
khong huy ngang (i) viee chi dinh Céng ty ¢o phan Chang Khoan SIC lam Dai Dign
Ngudi So Hou Trai Phiéu ban déau quy dinh tai Diéu 2.1 néu trén va (ii) cac diéu khoan
va diéu kién khac cua Hop {)onu nay.

Trong khi Hop Pdng nay van con hiéu lyc va/hodc cho dén thoi diém c6 quyet dinh chi
dinh Dai Dié¢n Ngudi So Hitu Trai Phiéu Thay Thé khac, s& chi c6 duy nhit mot Dai
Dién Ngudi S¢ Hitu Trai Phiéu duge chi dinh theo Hop Pong nay. Viée chi dinh Pai

Dién Nguoi So Hitu Trai Phiéu theo quy dinh tai Hop DPdng nay sé& co hiéu luc cho dén
khi khong con bat ky Trai Phiéu nao dang luu hanh, trir khi Hop DPong nay co quy dinh
khac.

Néu:

theo phap ludt Viét Nam ¢ lién quan (dang c6 hiéu lue hoac s& co hiéu luc trong tuong,
lai) hodc theo phan quy iyét. quyét dinh cua bat ky toa an hay co quan nha nude co thim
quy &0 ndo ma Dai Dién Newdi So Hiu Trai Phiéu khong duge phép hodc khong thé
thue hién mgt hode mot so nhiém vu hoace quy én. loi ich bat ky nao do cua minh duge

trao theo bat ky Van Kién Trai Phiéu nao; hodc

xay ra sy Kicn thay thé Dai Dién Ngudi So Hiru Trai Phiéu theo quy dinh ctia Hop Dong
nay va/hodc bat ky Van Kién Trai Phiéu nao khac nhung viéc thay thé chua hoan tat,
thi (céc) nhiém vu ctia Dai Dién Ngudi S¢ Hitu Trai Phiéu va quyen lgi ich cla Ngum
S¢ Hiru Trai Phiéu duge Dai Dién Ngudi SO Hiru Trai Phiéu thuc thi theo Hop Pong
nay va cac Vin Kign Trai Phiéu khac c6 thé duge thue hién truc tiép boi Ngum So Hu u
Trai Phiéu hoic té chirc/ca nhan khac duge nhimg Ngudi S& Hitu Trai Phiéu ty quyén
(theo quyet dinh dugc thong qua hop 1é ctia nhiing Ngudi S& Hiu Trai Phiéu). Tr uong
hop duge thue hién boi nhimg t& chire/ca nhan duoc Ngudi S¢ Hiru Tréi Phiéu ty quyen
thi nhirg to chire/ca nhan duge uy quyén do phai dap mg day di céc diéu kién dé 1o
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2.3

2.6

thanh Pai Dién Ngudi S Hitu Tréi Phiéu theo quy dinh tai Hop d(‘mg nay va theo quy
dinh ctia phap luat.

Pai Dién Ngudi S& Hitu Trai Phiéu c6 thé bi thay thé theo quy dinh tai Diéu 9 Hop
Ddng nay.

Mbi Ngudi S& Hiru Trai Phiéu va TS Chire Phat Hanh dong ¥ rang Pai Dién Ngudi So
Hiru Trai Phiéu ¢6 thé cung lic 12 Pai Ly Dang Ky Luu Ky va/hodc thue hién cac vai
tro khac lién quan dén Trai Phiéu voi diéu kién 13 viéc thuc hién nhiéu vai tro nhu vay
khéng bi xung dot loi ich va phai dam bao cac quyén va loi ich hop phap ctia Té Chure
Phat Hanh khong bi anh huong trong moi truong hop.

PIEU 3. NHIEM VU VA QUYEN HAN CUA PAIDIEN NGUOT SO HUU TRAI PHIEU

3.1

Nhiém Vu

DPai Dién Nguoi So Hiru Trai Phicu sé thuc hién cac nhiém vu sau:

(a)

(b)

(c)

(d)

S

(2)

(1

Khong duge thuce hién bat ky hanh vi nao cho minh hodc cho bat ky nguoi thir ba nao
néu hanh vi nay truc tiép hodc gian tiép xung dot vai quyén loi cia Nguoi So Hiru Trai
Phiéu;

bat quyén lgi cia Nguoi S& Hitu Trai Phicu lén trén loi ich clia minh khi co nguy co,
hode khi xay ra, xung dot quyén loi;

Thue hién moi hanh vi véi muc dich tdi thugng 1a bdo vé quyén lgi cia Nguoi So Hiu
Trai Phiéu;

Ky két va thuc hién Hop Bong nay va bat ky Van Kién Trai Phiéu nao khiac ma Dai Dién
Neuwoi So Horu Trai Phicu 12 mat bén nhan danh va vi loi ich cua nhimg Nauoi Sa Hiru
Trai Phiéu:

Giam sat viée tuan thu cac cam két. nghia vu. trach nhiém va nhi¢m vu cua 16 Chie Phat
Hanh quy dinh trong cac Van Kién Trdi Phicu: théng bao ngay cho nhimg Neudi So 1tu
Trai Phicu khi biét c6 bat ky vi pham nao ctia To Chue Phat Hanh déi voi bat ky Van
Kién Trai Phiéu nao;

Triéu tap va to chirc H6i Nghi Nguoi So Hiru Trai Phiéu hodc lay y kién Ngudi So Hiu
Trai Phiéu khi ¢6 yéu cau hop 1€ ciia Ngudi S¢ Hiru Trai Phiéu hode T6 Chire Phat Hanh;
ky cac quyét dinh/nghi quyét cia nhing Nguoi So Hiru Trai Phicu phu hgp voi quy dinh
tai Cac Piéu Kién Trai Phiéu;

Nhén va théng bdo ngay va gui cho nhiing Ngudi S& Hiru Trai Phieu vé ndi dung cua
maoi thong bao, giay chimg nhan, tai liéu hodc cac thu tar trao doi bang van ban khac lién
quan dén Trai Phiéu ma To Chue Phat Hanh, Pai Ly Pang Ky Luu Ky yéu ciau Dai Dién
Nguoi So Hiru Trai Phicu gri cho nhimg Nguoi S& Hiru Trai Phicu:

Trude khi Trai Phiéu dugce dang ky tai Trung tam Luu ky Chimg Khoan Viét Nam. thong
bao vé Ngay Dang Ky Cudi Cang 6 lien quan cho T6 Chire Phat Hanh, Dai Ly Luu ky
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(ii)

(k)

3:2s

(a)

Trai Phiéu va nhitng Nguoi S6 Hiru Tréai Phiéu truéc Ngay Ding 1()'/ Cubi Cling c6 lién
quan phu hop vai cac quy dinh tai cac Vin Kién Trai Phiéu va phm hop véi Pai Ly Luu
ky Trai Phiéu dé 1y Danh sach Nguoi S¢ Hiru Trai Phiéu tai Ngay Dang Ky Cubi Ciing
¢6 lien quan mudn nhat 01 (m6t) Ngay Lam Viéc sau Ngay Dang Ky Cubi Cuing do; sau
khi Trai Phiéu duoc ding ky tai Trung Tam Luu Ky Chimg Khoén Viét Nam, hd trg hoic
thay mat 16 Chire Phat Hanh (trong pham vi phap ludt cho phép) gui hé so thong bio
thure hién quyén nham mue dich chét danh sach Nguoi S Hiru Tréi Phiéu tai tirng thoi
diém cho Trung Tam Luu Ky Chimg Khoan Viét Nam:

Thong bao va ycu ciu To Chire Phat Hanh, Dai Ly Dang Ky Luu Ky thue hién cac quyét
dinh/nghi quyé &t caa Hoi Neghi Neuoi So Haru Trai Phiéu lién quan dén Trai Phiéu trong
pham vi cac quyét dinh/nghi quyét dé duge dua ra phit hgp véi cac Van Kién Trai Phiéu;

Tao di¢u kién cho nhimg Ngudi So Hiru Trai Phiéu ra soat, nghién ctru va sao chup cac
van ban, tai licu lién quan dén Trai Phiéu (ké ca cac Van Kién Trai Phiéu) ma (i) Dai
Dign NLDLIOI S Hiru Trai Phiéu 6 trach nhiém luu giir va (i) Ngudi S¢ Hiiu Trai Phiéu
co quycn tiép can theo Hop Pdng nay va Céac Diéu Kién Trai Phiéu;

Cac nhiém vu khac theo quy dinh cia cac Vin Kign Tréi Phiéu.
Quyén Han

Pai Dién Nguoi So Heru Trai Phiéu duge thire hign moi quyen quyen han va tham quyen
va huong cac loi ich trao L,hu minh trong cac Van Kién Trai Phiéu va phap luat c6 lién

quan, k& ca cac quy &n. quyén han sau:

(i) Dai Dien Newoi So Hiu Trdi Phiéu duge dua ra quyét dinh viée dang ky Trai phleu
1én Trung Tam Luu Ky Chimg Khodn Viét Nam va dang ky niém yel Trai Phiéu
Ién So Giao dich Chimg khodan Ha N§i khi Trai Phiéu phat hanh du diéu kién niém
vét theo quy dinh cta phap luat:

(i)  Dai Di¢n Nguoi So Hou Tréi Phiéu dugc duara quyél dinh vé cac vén dé lién quan
dén Trai Phiéu hodc cac Van Kién Trai Phiéu; dbi v&i cac van dé ma céc Van Kién
Trai Phiéu quy dinh phai xin y kién, chi thi hay chép thudn ctia nhiing Ngum So
Hiru Trai Phiéu thi Pai Dién Nguoi So Hitu Trai Phiéu chi duge dua ra quyét dinh
pht hgp voiy kién, chi thi hay chip thuan ctia nhig Ngudi S¢ Hitu Tréi Phiéu;

(iii) Pai Dién Nguoi S¢ Hiru Trai Phiéu duge dya vao bt ky van kién, thong bao hay
tai licu nao ma Dai Dién Nguoi So Hiru Tréi Phiéu danh gia 1a xé4c thuc, chinh xac
va da duge ky két, phé duyét hop 1€ bai T6 Chire Phat Hanh va/hodc Nguoi S
Hiru Trai Phiéuva khong phai kiém tra hay xac minh viée ky két hay phé duyét bat

kv tai licu nao nhu vay: va

(iv)  Dai Di¢n Negudai So Hiru Trai Phiéu, bang chi phi do Dai Dién Nguoi S¢ Hiru Trai
Phiéu thu xép. ¢o thé thué cac (6 chire tu van (luat, tai chinh, kiém toan hoic khac)
¢é uy tin va kinh nghiém lién quan dén viéc thuc hién cac cong viéc hay nhlem vu
ctia minh quy dinh trong cac Van Kién Trai Phiéu va dugc dua vao céc tu van d6
dé qu_\/el dinh viée thuc hién hay khéng thuc hign cong viée va nhiém vu ctia minh.



Cac t6 chire tu van cam doan phai chju trach nhiém hoan toan vai nhitng su kién
phat sinh tir viéc ap dung cac y kién tu van do.
(a) Dai Dién Nguoi S¢ Hiru Trai Phiéu co quyén dau tu vao Trai Phicu, nhan Trai Phicu
lam tai san bao dam hodc ky két bat ky giao dich nao khac voi bat ky 16 chire/ca nhan
nao khéac lién quan dén Trai Phicu trong pham vi duoc phap luat cho phép:

(b) Pai Dién Nguoi So Hou Trai Phiéu khéng bi han ché thue hién vai tro dai dién (hay
tuong tu) cho ngudi so htou bat ky chimg kKhodn nao khong phai la Trai Phicu trong thoi
han hiéu luc cia Hop Dong nay. trir truong hop viée dai dién nay truc tiép hodc gian
tiép xung d6t vai quyén loi ciia Nguoi S& Hiu Trai Phiéu. T6 Chire Phat Hanh va cac
ch thé c6 lién quan.

PIEU 4. TRAI PHIEU

4.1  Gia Tri Phat Hanh

Tong ménh gia Trai Phiéu dugce phat hanh khong vugt qua 136.000.000.000 VND (mot tram

ba muoi sdu ty Dong Viét Nam). Tong gia tri Trai Phiéu duge phat hanh cu thé sé duoce quy

dinh trong S6 bang Ky.

4.2 Cae Diéu Kién Trai Phicu

(a) Trai Phiéu dugc diéu chinh boi Cac Dicu Kién Trai Phicu va cac quy dinh co lién quan
cua Hop Pong nay va cac Van Kién Trai Phicu khac.

(b) Cac bicu Kién Trai Phicu, ciing voi cac quy dinh co lién quan cua Hop Bong nay va
cac Van Kién Trai Phiéu chira dung toan bo cac diéu khoan va diéu kién cua Trai Phiéu,
xac lap quyén va nghia vu ctia Td Chirc Phat Hanh va nhimg Nguai So Hiru Trai Phiéu
doi véi va lién quan dén Trai Phiéu.

4.3  Tinh Chat Trai Phiéu

Trai Phiéu 1a trai phiéu khéng chuyén doi, khéng kém chimg quyén, xac ldp nghia vy tra no

tryc tiép, vo dicu kién, 1ai suat két hop gitia co dinh va tha ndi, khong tai san bao dam va khong

phai ng thir cap cua Té Chie Phat Hanh. Cac Trai Phiéu cé cac quyén, lgi ich ngang nhau va
kkhong Trai Phicu nao c6 bat ky quyén wu tién nao so vai bat ky Trai Phi¢u nao khac vi bat ky

Iy do ndo. Trai Phiéu co thir tu thanh toan ngang bang vai cac nghia vu chung. khong phai la

no thir cap va khong ¢é bao dam hién tai hodc tuong lai khac cua To Chae Phat Hanh (trir cac

trudmg hop wu tién thanh toan bat buge theo quy dinh cua phap luat).

4.4 Xic Nhin S6 Du Trai Phiéu/Gidy Chirng Nhin So Hiru Trii Phiéu

(a) Trude khi Trai Phiéu duoc dang ky véi Trung Tam Luu Ky Chimg Khoan Viét Nam,
T6 Chire Phat Hanh c6 trach nhiém bao dam Pai Ly Dang Ky Luu Ky cap Xac Nhan
S6 Du Trai Phiéu/Gidy Chimg Nhén S& Hiru Trai Phiéu cho Nguoi So Hiru Trai Phiéu
theo quy dinh ctia Cac Diéu Kién Trai Phiéu va Hop Ddng Pai Ly Pang Ky Luu Ky.
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(b) Trong truomg hop Van ban Quy Pham Phap Luat. Co quan Nha nudc cod tham quyén,
Trung Tam Luu ky Chimg khoan Viét Nam hoac S0 Giao Dich Chimg khoan co yéu
cau (k¢ ca cho mue dich luu ky Trai Phiéu tai Trung Tam Luu Ky Chimg Khoén Viét

Nam). Té Chae Phat ll'mh trén co so thong tin trong S6 Dang Kv do Pai Ly Luu Ky
Tréi Phiéu cung cap. sé (,Elp cho Cha So Hitu Tréai Phiéu mot gidy chung:, nhén so hiru
déi v&i Trai Phiéu theo mau do T6 Chie Phat Hanh quy dinh (“Glay Chumng Nhan So
Hiru Trai Phiéu™)

(c) Pai Dién Nguoi S¢ Hiru Trai Phiéu c6 trach nhiém phm hop voi Ngum S& Hitu Trai
Phiéu dé kiém tra thong tin so hitu ctia Nguoi S& Hru Trai Phiéu d& nghi cdp X4c Nhén
Sé Du Trai Phiéu/Giay Chimg Nhéan So Hiru Trai Phiéu.

(d) Néu Giday Chimg Nhan So Hiru Tréi Phiéu da duoc cip cho Nguoi So Huu Trai Phiéu
bi mét. chdy hode bi tiéu huy dudi hinh thirc khic hodce bi rach. nhoe thi Ngudi So Hitu
Trai Phicu ¢o lien quan co thé d¢ nehi Té Chire Phat Hanh cép lai Gidy Chimg Nhén

Sa Hir 1rai Phidu vai dicu kién vige cdp lai Giay Chimg Nhan So Hou Trai Phiéu phu
hop vai yeu cau tai muc (b) trén diy. Gidy Chimg Nhin So Hiru Trai Phiéu bi rach hodc
nhoe do phai duge nop lai cho I Chire Phat Hanh, Néu Giay Chimg Nhén S¢ Hiu
Trai Phiéu bi mat. bi chay hodc bi tiéu hiy duéi hinh thie khac hodc bi nhoe hodc rach
dén mae To Chire Phat Hanh khong thé xéc dinh dugce céc thong tin can thiét trén do
thi viin ban dé nghi cp lai clia NUIO] S¢ Hiru Trai Phiéu phai co céc cam két chiu tréch
nhiém vé moi tranh chap, khiéu nai, khiéu kién phét sinh tir viée cép lai Gidy Chung
Nhan S¢ Hiru Trai Phiéu va dong y bdi thudng va bdi hoan cho T4 Chirc Phat Hanh déi
v6i moi thiét hai, ton thét, chi phl khiéu nai, kién tung ma T6 Chirc Phat Hanh phai

eanh chiu lien quan dén viéc cdp lai Giay Ching Nhan So Hiru Tréi Phiéu. T6 Chirc
Phat Hanh sé cap lai Gidy Chirg Nhan S¢ Hiru Tréi Phiéu trong vong 10 (muoi) Ngay
Lam Viée ké tir ngay nhan duge van ban dé nghi hop 18 tr Nguoi S& Hau Tréi Phiéu.

4.5 Giao Dich T'rii Phiéu

Trong giai doan Irai phiéu chira duoce dang ky tai Trung Tam Luu ky Chimg Khoan Viét Nam,

moi giao dich ddi vai Trai Phicu (k¢ ca chuyé én nhugng) sé theo quy dinh cia Cac Diéu Kién
Trai Phicu va Hop I)ong Pai Ly Dang Ky Luu Ky cting nhu cac quy dinh ¢o lién quan.

Khi Trai phidu duge dang ky tai Trung Tam Luu Ky Ching Khoan Viét Nam, moi giao dich
dbi voi Trai Phidu (ké ca chuyén nhugng) sé thuc hién theo quy dinh co lien quan cua Trung
Tam Luu Ky Chimg Khoan Viét Nam va So Giao dich Chimg khoan.

4.6 Quyét Dinh/Nghi q uyét Ciia Ngwoi So Hiru Trai Phiéu

Phu hop voi quy dinh cta cac Diéu Klen Trai Phiéu, Ngudi S& Huu Trai Phiéu théng qua cac
quvet dinh/nghi quyét thude thim quyén ctia minh dbi vi cac van dé lién quan dén Trai Phiéu
bang hinh thirc biéu quyét tai Hoi Nghi Neudi S¢ Hitu Tréi Phiéu hodic bang hinh thirc lay ¥
kién bang van ban théng qua cac hinh thirc phu hop véi quy dinh ciia Hop déng nay va céc
Van ban quy pham phap ludt cé lién quan (bao gbdm nhung khéng gidi han hinh thic ldy y kién
bang van ban. hinh thire bo phleu dién tir va cac hinh thirc khac phii hop voi quy dinh cia céc

Van ban Quy pham phép ludt co lién quan). Dai Dién Ngudi So Horu Trai Phiéu dugc toan
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quyén quyét dinh viée lya chon hinh thire lay v kién Neudi So Hu Trai Phiéu phil hop vai
quy dinh cua Hop df)ng nay khi nhan duoc yéu cau lay v kién cua Ngudi So Hiru Trai Phicu
theo céc Diéu Kién Trai Phiéu.

Trinh ty va thi tuc t chiie Hoi Nghi Ngudi So Hivu Trai Phiéu va ldy v kién bang van ban cua
Nguoi So Hiru Trai Phiéu duoc quy dinh tai Phu luc Il ctia Hop (1611g nay.

Trinh ty va thi tuc ldy y kién Nguoi S¢ Hitu Trai Phiéu bang hinh thirc bo phiéu dién tir (néu
ap dung) hodc cac hinh thirc khéc s& theo quy ché bo phiéu dién tu hodc cac quy ché khac co
lign quan do Pai Dién Ngudi So Hiru Trai Phidu cong bé tai timg thoi diém va sé duge ghi cho
Ngudi Dai Dién Chi S Hitu Trai Phiéu ciing cac tai lidu lay ¥ kién c6 lién quan voi didu kién
[ cac quy ché do phai dam bao thoi han lay y kién t6i da khong qua thoi han Iﬁy v kién héng
van ban.

PIEU S. CAM DOAN VA BAO DAM

T6 Chire Phat Hanh cam doan va bao dam vai Dai Dién Nguoi So Hou Trai Phicu va nhirng
Nguoi So Hiru Trai Phicu rang cac tuyén bo va khang dinh dudi day 1a chinh xac va khong gay
nham lan:

5.1  Tuw Cach Phap Nhan

Té Chtrc Phat Hanh (i) 1a mot cong ty ¢d ph?m dugce thanh 1ap hop 1€ va hoat dong hop phap
theo phép ludt Viét Nam va (ii) ¢6 dy da quyén han va thdm quyén dé sé hiru tai san cia minh
va thuc hién céc hoat dong kinh doanh hién tai dang duoc Té Chire Phat Hanh tién hanh. Chua
¢6 su kién nao quy dinh tai Diéu 201 (lién quan dén giai thé doanh nghiép) va Diéu 207 (lién
quan dén pha san doanh nghiép) cuia Ludt Doanh nghiép s 68/2014/QH13 duoe Qubc hoi
thdng qua ngay 26 thang 11 nam 2014 da hodc dang xay ra déi vai Té Chie Phat Hanh.

52  Gidy Phép

T Chire Phat Hanh da duoc cap moi gidy phép. dang ky. phé chuan va chép thuan phai ¢o theo
yéu cdu ciia phap ludt Viét Nam dé TS Chire Phat Hanh tién hanh hoat dong kinh doanh cta
minh. T6 Chare Phat Hanh da tuan thu cac gidy phép. dang ky. ph¢ chuan va chap thuan do vé
moi khia canh trong yéu. Cac gidy phép. dang kv. phé chuan va chap thuan do déu con day du
hiéu luc va Té Chire Phat Hanh chua nhéan dugc bt ky thong bao nao vé viée thu hoi hay stra
doi bit ky gidy phép, dang ky, phé chuan hay chap thuan nao nhu vay.

53  Tham Quyén

T6 Chire Phat Hanh c6 day du quyén, quyén han, tham quyén va da thuc hién céde thi tuc va
dat duge cac chap thudn ndi bd can thiét phi hop véi didu I& va cac quy ché, quy dinh néi bd
dang co hiéu luc cta T6 Chire Phat Hanh dé:

(a) phat hanh va chao ban Trai Phiéu riéng l&; va

(b) ky két va chuyén giao cac Van Kién Trai Phiéu ma T6 Chue Phat Hanh [a mot bén va
thue hién cac nghia vy, cam két va thoa thudn cua T6 Chire Phat Hanh theo Trai Phiéu
va cac Vin Kién Trai Phi¢u do.
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5.4  Tinh Hop Phap, Hi¢u Lue Va Khi Ning Thi Hanh

Khi duge phat hanh va ky két hop 1¢, Trai Phiéu va cac Van Kién Trai Phiéu ma T Chirc Phét
Hanh li mot bén sé xdc lap cdc nghia vy hop phap, ¢6 hiéu luc, co gia tri rang budc va co thé
thi hanh déi voi 16 Chie Phat Hanh theo quy dinh ciia cae Van Kién Tréi Phiéu do, tlu truong
hop \f'.u, thi hanh cac n“hm vu do ¢o thé bi han ché bai cie quy dinh cua phap luét vé phé san,
(i co ciu hode vé cac van dé trong ty ma lién quan 161 hode anh huong dén viée thi hanh cac

quy én caa cha ng ndi chung,
5.5  Khong Miu Thuan

viée T6 Chire Phat Hanh phat hanh Tréi Phiéu va ky két hoac thuc hién Hop Pong nay noi
rieng va Van Kié¢n Trai Phiéu noi chung sé khong (i) vi pham bat ky diéu khoan nao cuia diéu
&, cac quy ché, quy dinh ndi b dang c6 higu lyc ctia T6 Chire Phat Hanh, (ii) vi pham phap
luat Viét Nam co lién quan.

5.6  Chiap Thuén

Té Chire Phat Hanh da xin duoc moi chdp thuan cin thiét cta céc co quan Nha nude c6 tham
quyén (ké cd cong bo thong tin) dé phat hanh Trai Phiéu, ky két va thue hién cdc Van Kién
Trai Phicu ma T Chire Phat Hanh la mt bén.

5.7  Tuin Tha Luit Khi Phat Hanh Trai Phicu

T6 Chire Phat Hanh dap Gmg moi diéu ki¢n va yéu cau cua phap luat Viét Nam ¢ lién quan dé
phat hanh va chao ban Trai Phicu.

5.8 To Tung

Chua ¢6 bat ky vu kién tyung, thu tuc trong tai hoge hanh chinh, diéu tra hodc xét x{r ndo dang
dién ra. chua duge giai quyét hodc (theo hiéu biét tot nhét va su tin tuong toi da cia To Chire
Phat Hanh) ¢ kha nang s& xdy ra doi vai To Chirc Phat Hanh tai bat ky toa an, co quan xét X,
co quan giai quyét tranh chap hodc co quan €6 tham quyén nao khac ma cé thé cé anh hudng

bat loi dang ké dén hoat dgng kinh doanh hogc diéu kién tai chinh ctia T6 Chire Phat Hanh.

5.9  Bao Cho Tai Chinh

Céc bio cdo tai chinh ciia Té Chire Phat Hanh dinh kém 1 cac bao cdo tai chinh da duoc kiém
toan hodc sodt xét, tiy timg truong hop ap dung. Cac bao cao tai chinh do dugc lap phu hop
voi phap ludt Vigt Nam ¢o lién quan. chinh sach ké todn cua T6 Chire Phat Hanh va cdc chuén
muc ké toan Vit Nam (trir khi duge tuyen bd khae di) va trinh bay trung thuc vé tinh hinh tai
chinh ctia T Chire Phat Hanh vao cac ngay cua cac bao cao tai chinh tuong tng va vé két qua
hoat dong va nhimg thay dbi vé tinh hinh tai chinh ctia T6 Chire Phat Hanh cho cac giai doan
ma cac bao cao tai chinh dé dugc lap theo yéu cau cia phap ludt Viét Nam va cac chuan muc

ké toan Viét Nam.



5.10 Sy Kién Vi Pham

Chua xdy ra bat ky su kién nao lién quan dén Té Chire Phat Hanh ma, néu Trai Phiéu duoc
phat hanh, c¢6 thé tao thanh mot Su Kién Vi Pham (duoc dinh nghia trong Céc Diéu Kién Trai
Phiéu).

DIEU 6. CAM KET

T6 Chire Phat Hanh cam két vai Dai Dién Neuoi So Hiru Trai Phi¢u va nhimge Ngudi S6 Hiu
Trai Phiéu nhu sau;

6.1  Théng Bio Cac Thay Poi

T6 Chire Phat Hanh sé& théng béo cho Pai Di¢n Nguoi S6 Hiru Trai Phiéu trong vong mot (01)
Ngay Lam Viée ké tir ngdy ¢6 bat ky van dé trong yéu nao da hodc ¢6 thé da, hodc sé& hodc c6
thé s&, 1a khéng trung thue hodc khong chinh xédc lién quan dén bat ky cam doan va bao dam
ndo cta T Chie Phat Hanh trong Hop Ddng nay va bt ky tai liéu nao cua Van Kién Trai
Phiéu ngay sau khi T6 Chitic Phat Hanh biét duoc vén dé do va phai tién hanh ngay céc bude

¢6 thé duogc yéu cau mot cach hop ly dé khac phuc su viée do

6.2  Tra No Va Tuin Thi Nghia Vu

(a) T6 Chire Phat Hanh sé& thanh toan day du va ding han tién goc cua Trai Phiéu va cac
kkhoan thanh toan hop Iy khac theo Trai Phi¢u khi dén han theo quy dinh cua Cac Biéu
Ki¢n Trai Phi¢u va Hop Dong nay: va

(b) T6 Chire Phat Hanh cting cam két tuan tha bat ky trach nhi¢m hay nghia vu nao khac
cua minh theo hogc lién quan den Trai Phicu theo quy dinh cua Hop Pong nay va cac
Van Kién Trai Phieu khac (ké ca nghta vu tra phi va chi phi cho Pai Dién Nguoi S¢
Hiru Trai Phieu).
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6.3  Giay Phép Va Chap Thuéin

T6 Chirc Phat Hanh sé xin, gia han, duy tri hiéu luc va tuén tho moi giay phép, dang ky. phé

chuén va chap thudn can thict va trong yéu doi vdi hoat dong kinh doanh cta Té Chirc Phat

Hanh cling nhu cho viée thye hién bat ky nghia vy nao cia To Chire Phat Hanh theo Trai Phiéu.

6.4  Si Dung Tién Thu Puoe

(a) T6 Chire Phat Hanh s& str dung tién thu duge tr vige phat hanh Trai Phi¢u pha hop voi
muc dich da cdng bé tai Cac Biéu Kién Trai Phicu.

(b) T6 Chire Phat Hanh sé& tao di¢u kién dé Dai Dién Nguoi So Hou Trai giam sal mot cach
hop Iy viée st dung tién thu duogce tir phat hanh Trai Phicu va thye hign cac nghia vu
theo Trai Phiéu:

(c) T6 Chire Phat Hanh s€ gui cho Pai Dién Ngudi So Hiru Trai Phiéu (dé Dai Dién Nguoi
S6 Hitu Trai Phiéu chuyén cho Nguoi S& Hiru Trai Phiéu néu co yéu cau cua Ngudi So
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0.5

Hiru Trai Phiéu) bao céo str dung tién thu duge to viéc chao ban Trai Phiéu dinh ky ba
(03) ll'lﬂﬂ”/]dl‘l cho dén khi str dung hét, va

6 chire Phat Hanh cam két s& giri va/hoac xuét trinh cho Pai Dién Ngudi So Hiru Trai
Phiéu cac ban goe/ban sao hop 1€ cac tai ligu chung minh muc dich st dung tién thu tir

trai phiéu nhu cac hop dong, chimg tr chuyén tién va héa don d6i vai cac hoat dong sur
dung tién tir Tai Khoan Trai Phiéu.

Cung Cap Théng Tin

T6 Chire Phat Hanh phai cung cip cho Dai Dién Nguoi S¢ Hitu Trai Phiéu (dé Dai Dién Nguoi

S¢ Hau Trai Phiéu chuyén cho Noudi So Hiru Trai Phiéu néu co yéu cAu ctia Ngudi So Hiru

Trai Phicu):;

(a)

(b)
(c)

6.6

(a)

(b)

(¢)

(d)

Bao ciao tai chinh rieng 1¢ va hop nhat (néu ¢o) nam da duge kiém toan bai don vi ¢o
loi ich cong chang theo quy dinh cua Luat kiem toan ddc lap trong thoi han 90 (chin
muoi) ngay ké tr ngay két thic nam tai chinh tuong ing: Bao C"\O tai chinh riéng lé va
hop nhat (néu ¢o) ban nién duge thong qua boi cap ¢6 tham quyen clia T6 Chire Phat
Hanh trong thoi gian < 5 (bén muoi 1am) ngay ké tir khi két thiic 06 thang dau nam tai
chinh;

B4o cao thanh toan gde, 1ai Trai Phicu: Dinh ky 6 (sdu) thang/lan theo nam tai chinh;

Thang tin vé bit ky vu kién tung nao lién quan tryc tiép dén kha nang dan dén giam tdi
thidu 50% vén chii s& hitu cia Té Chic Phat Hanh va/hogic bat ky su kién ndo dan
dén/co kha nang dan dén mot Su Kién Vi Pham/vi pham phap ludt nao c6 kha néng gay
anh huong bat loi dang ké ddi voi To Chire Phat Hanh ngay khi Tb Chirc Phat Hanh
biét duoe thong tin do.

Cac Cam Két Khae
16 Chire Phat Hanh sé wan thu cac quy dinh cua phap ludt ¢6 lién quan;

Té Chire Phat Hanh s¢ khong thay déi dang ké cac nganh nghe Kinh doanh chinh cta
Té Chire Phat Hanh néu viée thay doi do lam anh huong bat lgi dén quyén hay lgi ich
hop phap ctia Nguoi So Hiru Trai Phiéu;

T6 Chire Phat Hanh s& khong stra doi diéu 1€ lam anh hudng bat loi dén quyén hay loi
ich cda nhitng Ngudi S& Hitu Trai Phiéu trir truong hop o chap thuén bang van ban
cltia Dai Dién Nguoi S¢ Hiru Tréi Phiu;

Phdi hop cung cép. lam 1o thong tin bang van ban/ hé so chtng minh cho trai chi trong
truong hop Dai Dién Nguoi So Hiru Trai Phiéu dé nghi:

(1) cap nhdt tién do. lam ro thong tin vé tmh hinh trién khai dau tu va kinh doanh
l)u An cuia 10 Chire Phat Hanh, bao gdm nhung khdng gi6i han vé cac ndi dung
¢ hoan thién thu tye phap 1y du an, tién do xdy dung, thong tin huy dong von,

tién do chao ban, tien do ban hang thuc 1é va thu tién:
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(e)

PIEU

(i) lam rd thong tin vé tai chinh (néu cd). tinh hinh quan hé tin dung/ vay von/ huy
déng von (ncu cd) doi vai cae $6 lidu tai chinh ban nién va so licu tai chinh nam
cta T Chire Phat Hanh: va

(iii)  phéi hop véi Pai Dién Nguoi So Hiru Trai Phi¢u trong truang hop Dai Dién
Nguoi S& Hiru Trai Phiéu thuc hién cac chuong trinh lam viée dinh ky véi T6
Chure Phat Hanh (néu ¢6) vashoiic khao sat thue (¢ Dy An trong thoi han hi¢u luc
ctia Trai Phiéu.

Té Chiic Phat Hanh s& hop téc va hd tro Dai Dién Ngudi S& Hiru Trai Phidu t5i da dé

cho phép Pai Dién Ngudi S& Hiru Tréi Phiéu thue hién cdc nhiém vu, cong viée clia

minh theo cac Vin Kién Trai Phiéu.

7. PHI VA CHI PHI

7.1

1.2

T6 Chire Phat Hanh sé thanh toan cho Pai Dién Nguoi So Hiru Trai Phiéu khoan phi
[ién quan dén cac cong viée va nhiém vy ma BDai Dién Nguoi So Hiru Trai Phiéu thuc
hién theo cac Van Kién Trai Phi¢u vai muc phi cu thé duge quy dinh tai mot thu thoa

thudn phi duoc ky gitra T6 Chae Phat Hanh va Dai Dién Ngudi So Hau ‘Trai Phicu.

Lién quan dén bét ky cong viée hay dich vu nao ma Dai Dién Neuoi Sé Hau Trai Phicu
c6 thé cung cép cho cac bén khac (khong phai la Té Chie Phat Hanh) lién quan dén
Trdi Phiéu, v6i diéu kién 1a viéc thue hién cac cong viée hay dich vu nay khéng gay ton
hai hodc ¢6 anh hudng bt lgi ddi voi cac quyén T Chie Phat Hanh phat sinh theo Hop
Déng nay va Van Kién Tréai Phiéu khéc, Pai Dién Nguoi S$¢ Hiiu Trai Phiéu ¢ quyén
an dinh va gitr lai cho minh tat ca cac khoan phi ma cac bén dé phai thanh toan cho Dai

Dién Ngudi S& Hiru Tréai Phiéu.

Moi khoan phi va chi phi khdc ma Dai Di¢n Nguoi S& Hivu Trai Phicu phai ganh chiu
hodc chi trd hop ly cho bén thir ba dé thue hién cac nhiém vu hay cong vice quy dinh
trong cac Van Kién Trai Phiéu (néu ¢o) phai duoc su déng v rude cua To Chire Phat
Hanh va sé dugc Td Chire Phat Hanh thanh toan (hodc bdi hoan) cho Dai Dién Naudi
S& Hiru Trai Phiéu vao ngay 28 cia thang gan nhat (hodc Ngay Lam Viée ngay sau do
néu ngay 28 cia thang dé khéng phai la mot Ngay Lam Viée) ké tir ngay T6 Chire Phat

Hanh nhén dugc cac héa don, biang chirng hop 1€ tir Dai Dién Nguai So Hiru Trai Phiéu.
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PIEU 8. TRACH NHIEM CUA CAC BEN

8.1 Trach Nhi¢m Cua T6 Chire Phat Hanh

T6 Chire Phat Hanh s¢ boi thudng cho Dai Dién Ngudi S¢ Hiru Trai Phiéu moi ton that, thigt
hai (trén co sé hoa don, chimg tir hop phap chimg minh) ma Pai Dién Nguoi S¢ Hitu Trai
Phiéu phai ganh chiu trén thyc t& va tryc tiep lién quan dén hoac phat sinh tir viéc T6 Chure

Phat Hanh ¢6 hanh vi vi pham nghiém trong bit ky quy dinh nao cta Hop Ddng nay.
82  Trich Nhiém Cia Dai Di¢n Nguwoi S¢ Hiru Trai Phiéu

Dai Dién Neuoi So Hiru Tréi Phiéu khong ph"’ti chju bt ky trach nhiém nao dbi v6i To Chiie
Phat Hanh hay bat ky Neudi So Hiru Trai Phiéu nao trir truong hop Dai Dién Nguoi S¢ Hiiu
Trai Phiéu thue hién cac cong viée trai vai quy dinh tai Hop Dong nay. khi do Dai Dién Nguoi
S¢ Hiru Trai Phidu ¢o nghia vu boi thuong moi ton that, thiét hai. (trén co so hoéa don, chimg
tir hop phap chimg minh) ma 16 Chire Phat I lanh va/hodc Neudi So Hiru Trai Phiéu phai ganh
chiu trén thye (& va true Liép phat sinh tr hanh vi thue hign cac cong viée trai vai quy dinh dé
tai Hop Donn ndy cua Dai Dién Neuoi So Hou Trai Phiéu. Ngoai ra, Té Chire Phat Hanh va
moi Neudi SO Hiru Trdi Phicu cong nhin va donu Vi ans,

(a) Dai Dién Neuoi So Hiu Trai Phiéu khéng co bat ky trach nhiém, nghia vu hay nhiém
vu thuoc bat ky loai nao ngoai cac cong vige va nhiém vu dugc quy dinh rd rang trong
cac Vin Kién Trai Phiéu, Hop Ddng nay va cac Van ban c6 lién quan khac trong qua
trinh phat hanh Trai Phiéu;

(b)  Dai Dién Nguoi So Hiru Tréi Phiéu khong phai thuc hién bit ky cong viéc hay nhiém
vu ndo ma trai vai hodc, theo danh gid hop ly cia Pai Dién Ngudi So Hitu Trai Phiéu
la ¢o thé trai voi bét I\v quy dinh nao ctia phap luat, quyet dinh, phan quyct chia co quan
nha nude ¢6 thim quyén hay quy ché cta Trung Tam Luu Ky hodc bat ky S& Giao Dich
Chirng Khoan nao. Tuy nhién, Dai Dién Nguoi So Hiru Trai Phiéu phai théng bdo ngay
cho 16 Chire Phat Hanh va Neuoi So Hiru Tréi Phiéu vé viée thuc hién hodc khong thyc

hicn néu trén:

(¢) K hi ¢6 chi thi caa nhimg Newoi So Hiru Trai Phiéu, Dai Dién Nguoi So Hiru Trai Phiéu
th phai thong bao vé viéc xay ra bat ky mot Su Kién Vi Pham nao ngay khi biét ro rang
vé viée xay ra Sy Kién Vi Pham do (du duge dua ra trén co sO mot quyet dinh/nghi
quye[ cia nhirmg Nguoi So Hiru Trai Phiéu hay theo cach khac), bai Dién Ngudi So
Hiru Trai Phiéu sé& chi hanh dong theo Chl thi d6 néu Pai Dién Nguoi So Hitu Trai Phiéu
duoc cam két/bao dam (dap img yeu céu cha Pai Dién Nguon S& Hitu Tréai Phiéu) cla
nhirg Ngum S¢ Hitu Tri Phiéu vé viée boi hoan bat ky ton thét, trach nhiém hay nghia
vu thude bét ky loai nao ma Dai Dién Ngudi So Hiru Trai Phiéu co thé phai ganh chiu
hodc chi tra khi hanh ddng theo chi thi do; va



(d)

Pai Dién Ngudi S6 Haiu Trai Phiéu khéng phai chiu bat ky trach nhiém nao déi voi
Nguoi S& Hiru Trai Phiéu vé bét ky eong viéc hay nhiém vu nao ma Pai Dién Nguoi
Sé Hiru Trai Phiéu da thuc hién néu Dai Dién Ngudi $6 Hiru Trai Phiéu thue hién cong
viéc hay nhiém vu d6 theo ding chi thi cia Nguoi S¢ Hou Trai Phiéu.

PIEU 9. THAY THE PAI DIEN NGU'OI SO HUU TRAI PHIEU

9.1

(a)

(b)

(c)

(d)

Cic Quy Dinh Chung V& Thay Thé Dai Dién Ngudi Sé Hiru Trai Phiéu

DPai Dién Nguoi S¢ Hiru Trai Phiéu duong nhiém (sau day goi la “Dai Dién Neuoi So
Hitu Trai Phi€u Duong Nhigm™) ¢6 thé bi thay thé boi mét t6 chie khac (sau day goi la
“Pai Dién Ngudi S¢ Hiru Trai Phiéu Thay Thé™) theo céc quy dinh tai Diéu 9 nay:

Viéce thay the bai Dién Nguoi S¢ Hiru Trai Phicu Duong Nhiém s¢ khang co hiéu luc
va khong hop I¢ cho dén khi viéc chi dinh Dai Di¢n Neuoi So FHou Trai Phicu Thay Thé

¢o hiéu luc;

Khéng anh hudng t6i bat ky diéu nao cua trong Hop Ddng nay, viée cham dit chi dinh
Pai Dién Nguoi S& Hitu Trai Phiéu theo Hop Ddng nay ciing nhu cac nghia vu phai
thuc hién cta Pai Dién Nguoi So Hiru Trai Phiéu theo Hop Détlg nay sé khong cé hiéu
lue trir khi T6 Chire Phat Hanh chi dinh mét t6 chire ¢6 kinh nghi¢m va uy tin, cé dﬁy
du tu cach phap 1y va thdm quyén dé thuc hién cac nghia vu cia Dai Dién Nguoi So
Hitu Trai Phiéu theo Hop Pdng nay. Viéc chi dinh Dai Dién Ngudi So Hiu Trai Phiéu
Thay Thé theo Diéu 9.1 nay phai dugc thuce hién trong vang bay (07) ngay trude ngay
du dinh chdm dut Hop Ddng nay. Néu hét thoi han néu trén ma Té Chire Phat Hanh
khéng hoan thanh viée chi dinh Pai Dién Ngudi So Hiru Trai Phiéu Thay Thé, Pai Dién
Ngudi S& Hitu Trai Phiéu s& ¢d quyén duge chi dinh Dai Dién Nguoi So Hiru Trai Phiéu
Thay Thé dam bao diéu kién. tiéu chuan va tham qu_\‘én dé thue hién ciac nghia vy cua
Pai Dién Ngudi So Hiu Trai Phiéu theo Hop dong nay. Tat ca chi phi. phi ton lién quan
dén viéc chi dinh Dai Ly Dai Dién Neuoi So Hiru Trai Phi¢u s& do Ta Chae Phat Hanh
chiu.

Viée chi dinh Bai Dién Ngudi S& Hiu Trai Phiéu Thay Thé boi To Chire Phat Hanh
trong bt ky truong hop nao quy dinh tai Dicu 9 nay sé rang bude Té Chie Phat Hanh,
nhitng Nguoi S& Hitu Tréi Phiéu, Dai Ly Pang Ky Luu Ky va cac bén khac (néu co)
clia cac Van Kién Trai Phiéu v6i didu kién 1a Dai Dién Ngudi S& Hiru Trai Phiéu Thay
Thé phai 13 t§ chirc ¢ tu céch phap nhén, ¢6 uy tin va kinh nghiém, dap tng cac diéu
kién cén thiét theo quy dinh cta phap luat dé 1am dai dién cia Ngudi S& Hiru Trai Phiéu
n6i chung va khéng phai 1a ngudi ¢ lién quan ciia Td Chire Phat Hanh, bat ky ngudi
quan ly hodic ¢ dong so hitu trén 25% (hai muoi lam phan trdm) von cé quyén biéu
quyét ciia TS Chire Phat Hanh.
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0.2

(a)

(b)

(©)

(d)

(b)

Thay Thé Do Tir Nhi¢m

Dai Dién Ngudi So Hitu Tréi Phiéu Duong Nhiém c6 thé tir nhiém va nglng thyuc hién
toan bd trach nhiém va nghia vu ciia minh véi tu cach la Dai Dién Ngudi So Hirtu Trai
Phiéu theo cac Van Kién Trai Phiéu sau khi dua ra van ban thong béo trude ngay dur
kién tor nhiém it nhat 30 (ba muoi) Ngay Lam Viéc cho nhiing Nguoi So Hiru Tréi Phiéu
va T6 Chire Phat Hanh:

Trong vong hai muoi lam (25) Ngay Lam Viée ké tir ngay nhan duge thong bao tir
nhiém cua Dai Dién Neuoi So Hou Trai Phiéu Duong Nhiém, T6 Chic Phat Hanh sé
chi dinh mot 1o chire €6 tu cach phap nhan, co uy tin va kinh nghiém, dap (g cac diéu
kién can thiét theo quy dinh cua phap luat lam Dai Dién Ngudi So Hiru Trai Phiéu Thay
Thé va gui thong bao thong qua Dai Ly Dang Ky Luu Ky cho nhimg Ngudi S¢ Hiu
Trai Phiéu va cac bén co lién quan vé viéc chi dinh trong vong nam (05) Ngay Lam
Viée ké tir ngay hoan thanh viéc chi dinh; va

Néu Té Chire Phat Hanh khong chi dinh duge Dai Dién Nguoi S¢ Hiru Trai Phiéu Thay
Thé trong thoi han quy dinh tai Diéu 9.2(b) trén day thi Dai Dién Nguoi S¢ Hiru Trai
Phiéu Buong Nhiém phéi cé trach nhiém chi dinh mot té chirc khac c6 uy tin va kinh
nghiém va déap (g cac diéu kién can thiét theo quy dinh cta phap ludt lam Dai Dién
Ngudi So Hou Trai Phiéu Thay Thé va viéc chi dinh ndy s& rang budc Tb Chire Phat
Hanh, nhirng Neudoi So Hiru Trai Phiéu. Dai Ly Dang Ky Luu Ky va cac bén khac (néu
cd) cla cac Van Kién Trai Phiéu. Trudong hop chua chi dinh dLlOL Dai Dién Thay Thé
theo quy dinh tai Dicu nay thi Dai Dién Nguoi So Hiu Trai Phie éu Duong Nhig¢m phai
liép tue thue hién nhi¢gm vu cua minh cho dén khi tim duoc mdt Dai Dién Nguoi S&
Haw Trai Phiéu Thay Thé dap tmg nhimg diéu kién theo quy dinh ctia phap ludt, Hop
Dong nay. cac Van Kién Trai Phiéu va cac Van ban khae ¢6 lién quan (néu co).

Pai Dién Nguoi So Hau Trai Phiéu Buong Nhiém c6 trach nhiém hoan tra lai cho T
Chie Phat Hanh (tinh trén s tien ma Pai Dién Ngudi S¢ Huu Trai Phiéu Puong Nhiém
nhéan dugc theo Hop Dbng nay) tuong mg v6i khoang thoi gian ma Dai Dién Nguoi S¢
Hitu Trai Phiéu Duong Nhiém khong phai thuc hién nghia vu theo Hop Déng nay tinh
tir ngay thong bao tir nhi¢m téi Ngay Dao Han ctia Tréi Phiéu.

Dai Dién Ngudi So' Hiru Trii Phiéu Dwong Nhigm Chim Dt Hoat Dong

Dai Dién Nguoi So Hiu Trai Phiéu ¢6 trach nhiém thong béo bé"mg van ban cho T
Chire Phat Hanh va nhimg Neuoi So Hiru Trai Phiéu. cac Bén Bao Dam va cac bén
khac co lién quan (néu co) trong vong ba (03) Neay Lam Viéc sau khico bat ky quth
dinh nao da co hicu luc vé vite cham dut hoat dong ctiia minh va viée hoan thanh viéc

chi dinh Dai Dién Neuoi So Hou Tréi Phiéu Thay Th 1é:

Ngay sau khi Dai Dién Nguoi S¢ Hiru Trai Phiéu Buong Nhiém bi chdm dut hoat dong
vi bat ky ly do nao, 16 Chire Phat Hanh phai chi dinh mot t6 chire lam Pai Dién Nguoi
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(c)

(d)

S& Hiru Trai Phiéu Thay Thé va giri thong béao thong qua Pai Ly Pang Ky Luu Ky cho
nhitng Ngudi S& Hitu Trai Phiéu vé viée chi dinh trong vong nam (05) Ngay Lam Viée
ké tir ngay hoan thanh viée chi dinh: va

Td Chire Phat Hanh cong nhan va cam két ring ké ca va trong khi chua cé td chirc nao
duge chi dinh lam Dai Dién Nguoi S& Hiru Trai Phiéu Thay Thé ma Dai Dién Nguoi
S Haru Trai Phiéu Duong Nhiém da cham durt hoat dong thi Hop D("mg nay va cac Vin
Kién Trai Phié¢u ma Pai Dién Nguai So Hiu Trai Phiéu Duong Nhi¢m la mgt bén sé
tiép tuc ¢6 hiéu lue va rang buge Té Chire Phat Hanh nhu thé su kién thay thé Pai Dién
Ngudi S6 Hiru Trai Phiéu quy dinh tai Diéu 9 nay chua xay ra.

Dai Dién Ngudi S& Hitu Trai Phiéu Puong Nhiém phai ban giao cac hd so, tai liéu,
hodc vt dung ma Dai Dién Nguoi So Hiru Trai Phiéu Puong Nhiém co duoc khi thue
hién Dich Vu lién quan dén Tréi Phiéu cho Dai Dién Nguoi Sé Hiru Trai Phiéu Thay
Thé ngay khi co thé thue hién duoc trén thuc té (nhung sau khi da nhan du tht ca cac
khoan thanh toan dén han cho Pai Dién Nguoi S& Hitu Trai Phiéu Trai Phiéu theo Hop
Dong nay).

PIEU 10. HIEU LUC VA CHAM DU'T

Hop Déng nay c6 hiéu lue tir ngay ky va bi cham dirt khi xay ra bat ky su kic¢n nao dudi day:

(a)
(b)

(c)

(d)

Khong ¢d bat ky Trai Phicu nao duoc phat hanh vao Ngay Phat Hanh: hoac

Khicae Trai Phicu duge mua lai toan bo theo Cac Dicu Kién Trai Phicu hoac moi nghia
vu thanh toan theo Trai Phiéu da dugc thuc hign day du: hodc

Hop Ddng nay ciing ¢6 thé bi cham dit néu Cac Bén ky két thoa thuan vé viée chém
dit Hop Pong. Khi do, Cac Bén s& thong nhat cac diéu khoan va dicu kién cua vige
cham dit Hop Dong nay.

Chém dit theo quy dinh ctia phap luat.

PIEU 11. CAC QUY DINH KHAC

11.1

Chuyén Giao

Trir truong hop thay thé Pai Dién Ngudi So Hiru Trai Phiéu theo quy dinh tai Diéu 9 cua Hop

DPong nay, khong Bén nao duoc chuyeén giao. chuyen nhugng bat ky quyen hay nghia vu nao

cua minh quy dinh trong Hop Bong nay néu khong ¢o chap thuan trude bang van ban cua Bén

kia, ngoai trir viéc phai chuyén giao theo quy dinh cua phap luat.

112 Chim Thye Hién Quyén

Viée mot Bén khéng thue hién hay cham tré thuc hién bét ky qu_vf:n hodc ché tai nao theo Hop

Pong nay sé khong duoc hicu la tir bo quyén hodc bién phap khac phuc do, hay viée thuce hién
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riéng hodc mol plmn quun hodc bién phap khic phuc ndo do khong ngan can vige thue hign
mp cac quyén, cac bién phap khic phuc khac hay cac phéan khac ciia quyen hoac bi¢n phap
khac phuc do. Cic quy &én va bién phap khéc phuc quy dinh trong Hop bong nay co thé dugc
thye hién cting mot lie va khong loai trir bat ky quyen va bién phap khic phuc nao theo quy
dinh ctia phap ludt co lién quan.

11.3 Hiéu Lue Riéng R&

Mai quy dinh trong Hop Pdng nay va mdi phén clia n6 1a riéng r& va phén biét so véi cac quy
dinh khéc. Néu ¢6 bat ky quy dinh nao ctia Hop Pdng nay la khong cé gia tri, khong hop phéap
hodc khong ¢6 gia tri thi hanh theo luat thi gia tri, tinh hop phap va kha nang thi hanh cla cac
quy dinh con lai cua Hop Pdéne niy sé khong bi anh hudng theo bat ky cach nao.

11.4 Thong Bao

(a) Bat cir thong bao hoac thong tin lién lac nao theo Hop Dong nay sé dugc lap bing van
ban va s¢ dugce giao @an tay hode gui bdnn buu dlt’ll hoaa 1‘)dl’lL 11\ dén dm cin clia ( ac
Bén duge néu trong Hop [)ong nay hoac cac dia ¢

bio bang vin ban cho nhau. Cac thong bdo hodc thong tin lién lac s& duge xem la da
nhan dugc khi co mdt trong cac bing chirng sau:

(1 xac nhan cha nguoi nhan néu giao tan tay;
(i) trong trudng hop gui thu, dau xac nhén cia buu dién; va

(i) trong trudng hop gii fax, khi vi¢e chuyén fax duge xac nhan bang mot bao céo
xac dinh ban fax da chuyén rd rang va khéng bi 16i.

(b) Bl kv Bén nao cing co thé thay doi dia chi lién hé cia minh b'll'l“ cach guri thong bdo
trurde niam (05) Neay Lam Viée cho Bén kia theo cach thue quy dinh tai Diéu 11.4 (a)

néu trén.

(¢) Mot thone tin lién lac duge gui theo quy dinh tai Dicu 11.4 (a) noi trén nhung nhan
duoe vao mot ngdy khong phai 1a Ngay Lam Viéc hodc sau gio lam viée tai dia diém
nhan thong bao sé chi duge xem 1a nhan dugce vao Ngay Lam Viée tiép theo tai dia diém
do.

11.5 Sira Doi, B Sung

Moi sira doi, bd sung Hop Dong nay déu phai dugc 1dp bang véan ban va duoc ky két boi nguoi

dai dién c6 tham quyén ciia Cac Bén. Céc Bén co thé stra doi Hop Dong nay ma khoéng céin

chép thuan ctia nhitng Nguoi So Hitu Tréi Phicu néu (i) viée sira doi khong anh hudng bat lgi
dén quyén. lgi ich ctia nhimg Neudi S¢ Hiu Trdi Phiéu dudi bat ky hinh thirc nao hoac viéc

stra doi hoan toan mang tinh hinh thie dé stra chiva cac sai sot hi¢n nhién hodc mang tinh ky
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thuat. (i) viée stra doi do da duoc du kién trong Hop Dong nay ma khong yvéu cau phai duoe

nhimg Nguoi So Hiru Trai Phiéu chap thuan hodce (ii1) viée sua doi ap dung doi vai thu thoa

thuan phi quy dinh tai Diéu 7.1. Bat ky sia doi ndo khac doi véi Hop Dong nay phai duoc

nhiing Nguoi S& Hitu Trai Phiéu chép thuan trude.

11.6 Bit Kha Khiang

(a)

(b)

(c)

(d)

(e)

(0

Su kién bat kha khang la su kién xay ra mang tinh khach quan khéng thé luong trude
duge va khong thé khac phuc duge mic du dd ap dung moi bién phdp cén thict va kha

.

ning cho phép. Su kién bat kha khang bao gom nhung khong gidi han (“Su Ki¢n Bat

Kha Khang™), bai:

(1) Su kién xay ra do chién tranh. do thién tai hoac do thay déi chinh sach. phap luat

cua Nha nude Viet Nam:

(ii)  Su Kkién xay ra do mot bén phai thue hién quyét dinh. yéu cau cua co quan nha

nudc cd tham quyén.

Viéc mot Bén khong hoan thanh nghia vy ctia minh do Sy Kién Bat Kha Khing sé
khéng phai 1a ciin cir xac dinh Bén do vi pham Hop Dong va/hodc co so dé Bén kia
chdm dut Hop DPong véi diéu kién Bén bi anh hudng do Sy Kién Bat Kha Khéng phai

co nghia vu:

Tién hanh céc bién phap ngan ngua hop ly va cac bi¢n phap thay thé can thiét dé han

ché 16i da anh huong do Sy Kién Bat Kha Khang gay ra.

Théng bao ngay trong vong bay (07) ngay cho Bén kia biang van ban vé Su Kigén Bat

Kha Khang.

Trong truong hop xay ra Su Kién Bat Kha Khang, thoi gian thuc hién Hop Ddng s&
duoc kéo dai bang thoi gian dién ra Su Kién Bat Kha Khang ma Bén kia bi anh hudng
khéng thé thuc hién céc nghia vy theo Hop Béng cua minh, va dugc Cac Bén cung nhau

xac nhan bang van ban.

Sau khi chdm dt Sy Kién Bit Kha Khéang, Bén bi anh hudng c¢6 nghia vu tiép tuc thuc

hién nghia vu ciia minh ngay 1ap tire theo cac dic¢u khoan cua Hop dong nay.
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() Trong truong hop Su Kién Bat Kha Khang kéo dai qué chin muoi (90) ngay ke tir ngay
phat hanh théng bao, mét Bén s€ co quyén chiam dat Hop Ddng nay sau khi da théng
bao cho Bén kia biét trude bang van ban it nhat bay (07) ngay. Hai Bén sé& théng nhét

quyet toan Hop dong theo thue 1€ da thye hién dén thoi diém xay ra bat kha khang.

11.7 Ludt Diéu Chinh
Hop Dong nay duge diéu chinh va giai thich theo phap luat Viét Nam.
11.8  Giai Quyét Tranh Chap

(a) Moi tranh chap phat sinh tir va/hodc lién quan dén Hop déng nay trude tién sé dugce giai
quyét théng qua thuong luong, dam phan giita Cac Bén trén tinh thin thién chi, ton
trong loi ich. uy tin, danh du ctia nhau, khong c¢6 nhiing hanh dong nhim ha thép uy tin,
danh du hoac xam hai dén loi ich cta phia Bén kia trong mbi quan hé véi Bén Thir Ba.
Trong truomg hop Cac Bén khong thé giai quyét tranh chép thong qua thuong lugng
trong vong ba muai (30) ngay ké tir ngay mot Bén théng bao cho Bén kia vé tranh chép,
hode mot thoi han khace theo thoa thudn gitra Cac Bén, thi tranh chép s& dugc giai quyét

theo Dicu 11.8 (¢) dudi day.

(b)  Néu co bat ctr tranh chap nao phat sinh gitra Cac Bén thi trong thoi gian cho giai quyét
tranh chip Cac Bén van phai tiép tuc thue hig¢n va hoan thién cac cong viéc theo tinh

than Hop dong nay va Cac Didu Kién Trai Phiéu.

(¢)  Trong truong hop tranh chip khéng thé giai quyét thong qua thuong luong nhu quy
dinh tai Piéu 11.8 (a) néu trén, cac tranh chép nay s& dugc dua ra giai quyét tai Toa an
¢6 thdm quyén, Ludt 4p dung giai quyét tranh chip 1a phap luat Viét Nam, ngon ngir
giai quyét tranh chip la tiéng Viét. Cac Bén dbng y ring, quyét dinh clia Toa an 14 quyét

dinh cudi cting. ¢o tinh chit bat bude doi voi Cac Bén va ¢o hi¢u luc ngay lap turc.

(d) Hop Dong bi vo hi¢u. cham dit khong anh huong dén hi¢u luc cua cac diéu khoan vé

giai quyet tranh chap.

11.9 S Ban

Hop Dong nay duge lap thanh bén (04) ban goe, ¢b gia tri phap Iy nhu nhau. T6 Chirc Phét

Hanh gitr hai (2) ban gbc va Pai Dién Ngudi S¢ Hitu Trai Phiéu gitr hai (02) ban gbe.
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PE LAM BANG CHUNG, dai dién c6 tham quyén cha Céc Bén da ky két Hop Ddng nay vao
ngay duoc néu & ph?m déu cia Hop Déng nay.

CONG TY CO PHAN PAU T CONG TY CO PHAN CHUNG KHOAN
THUGNG MAI TNG 1 tu ach la TO SJC, vai tu cach la Dai Dién Nguoi So Hou Trai
. ell

Phiéu

=
8

Chir ky:

Chir ky:

Pai dién: Ong Nguyén Viin Thoi
Chirc vu: Cha tich HDTQ

Dai dién: Ba Nguyén Diém Ly

Chtre vu: Tong Giam Poc

i e\ > S

NNED

—



PHU LUC I
CAC PIEU KHOAN VA DPIEU KIEN CUA TRAI PHIEU
Duéi day la Cac Diéu Khodn Va Piéu Kién Trai Phiéu ddo han vao ngay tron 36 thang ké tir
Ngay Phat Hanh va mét s6 ndi dung chinh s& dugc thé hién trong Gidy Chimg Nhan S¢ Hiru
Trai Phiéu.
Below are the Terms and Conditions of the Bonds matured on the thirty six (36) months from
the Issue Date and some kev contents will be shown in the Bond Ownership Certificate.

Cong ty Co phan Dau v va Thuong Mai TNG (“Té Chire Phat Hanh™) phat hanh trai phiéu
riéng 1¢ khong chuyén ddi trong nam 2019, khéng co tai san bao dam, khéng kem theo ching
quun vl 1ong ménh gia Ieén W1 136.000.000.000 (Mot tram ba muoi sau ty) donu (*'Trai
Phiéu™) da duge thong qua tai Nghi quyet $62181/2019/TNG-NQHDQT ngay 03/10/2019 ctia
Hoi dong quan trj cia 10 Chire Phat Hanh vai mue dich dé tang quy mo von hoat dong hoac/va
thue hién cac chuong trinh, du an dau tu cua doanh nghiép.

TNG Investment and Trading Joint Stock Company (“Issuer’) issues non-convertible,
unsecured bond. without warrant with maximum par value of VND 136,000, 000,000 (one
hundred and thirty-six billion) Vietnamese Dong, in the form of private placement ( "Bond").

This Bond was approved by the Board of Directors in Resolution No.2181/201 YTNG-NQ

HDOT dated 03/10/2019 in order to increase operating capital or/and invest in programs and

projects of Issuer.

(a) “T 6 Chire Phat Hanh”co nglﬁa [a Cong ty Cé phﬁn Péu tu va Thuong Mai TNG, hién
¢O dia chi tru o chinh tai S6 434/1, dudng Béc Kan, Phuong Hoang Van Thy, TP. Thai
Nguyén. tinh Thai Nguyén,Vi¢t Nam theo Gidy chiing nhén dang ky doanh nohlcp 50
4600305723 do S& K& hoach va Dau tu tinh Thai Nguyén cAp lan dau ngay 02/01/2003,
dang ky thay doi lan the 28 ngay 04/07/2019.
whysuer” is ING Investment and Trading Joint Stock Company. having its headquarter

{4340, Bac Kan Sireet. Houng Van Thu Ward. Thai Nguyen City. Thai Nguyen
Province. Vietnam, with Business Registration Certificate No. 4600305723 issued by
Department of Planning and Investmentof Thai Nguyen for first time in 02 Jan 2003,
registered for the 28th amendment on July 4, 2019.

(b)  “Dai Ly Dang Ky Luu Ky” co nghia la Cong ty Cb phan Chimg khoan MB. Cac din
chiéu dén "Dai Ly Ding Ky Luu Ky” cd nghia la dan chiéu dén Cong ty Co phén
Chirng khoan MB hoéc bt ky dai Iy ding ky luu ky ké nhiém hogc dai ly dang ky luu
ky b6 sung nao (tiy timg truong hop cu thé) duoc chi dinh tai timg thoi diém lién quan
dén Trai Phiéu.

“Bond Depository Agent” is MB Securities Joint Stock company. References to the
"Depository Registration Agent” means referring to MB Securities Joint Stock Company
or any other successive bond depository agent or additional bond depository agent (as

the case applicd) appoinied at cach time relating to the Bond.

(¢) ~Giay Chir ng Nhian So Huu T rai Phiéu™ 14 tai liéu ghi nhan va bang chimg phap 1y
hop phap vé viée so hou Tréi Phiéu cia Ngudi So Hivu Trai Phiéu tuong tmg.



(d)

(H)

(h)

(i)

(@)

(k)

“Bond Certificate” is the record and legal evidence for the Bond ovenership of the
respective Bondholder.

“Hoi Nghi Ngudai S¢ Hiru Trai Phidu” ¢o nghia nhu duge quy dinh tai Dicu Kién 13,
“Bondholder Meeting” has the meaning set forth in Condition 13.

“Hop Pong Dai Ly Ping Ky Luu Ky~ 1a hop dong ky két ngay 25 thang 10 nam 2019
gitta Dai Ly Pang Ky Luu Ky va T6 Chdac Phat Hanh ma theo do Dai Ly Dang Ky Luu
Ky dugc chi dinh dé dang ky, Iuu ky cho Trai Phiéu.

“Bond Depository Agreement” is an agreement signed between Isuer and MB Securities
Joint Stock Company dated 25th Oct, 2019.

“Hop Dong Dat Mua Trai Phi¢u” c¢6 nghia la cac hgp dong dit mua Trai Phiéu dugce
ky két gitta T6 Chire Phat Hanh va cac Nha Bau Tu.

“Bond Subscription Agreement” are agreements signed benween Isuer and Investors.
“Khodn No” c¢6 nghia nhu dugc quy dinh tai Picu Kién 12(a) cua Cac Dicu Khoan va
Dicu Kién nay.

“Indebtedness” has meaning sel forth in Condition 12 (a) of this Terms and Conditions.
“Ky Thanh Toan Lai" 1a 03 (ba) thang. trir khi ¢o quy dinh khac di trong Cae Diéu
[Khoan va Diéu Kién nay. Ky Thanh Toan Lai dau tién s¢ bat dau vao Neay Phat Hanh
hodc Ngay Thanh Toan ticn mua Trai Phi¢u (néu Ngay Thanh Toan duoc thuc hién sau
Ngay Phat Hanh) va két thie vao (nhung khong bao gom) Ngay Thanh Toan Lai dau
tién.

“Interest Payment Period” is three (03) consecutive months unless otherwise stated in
this Bond Condition. The first Interest Payment Period will he started on (and including)
Issue Date or Subscribed Bond Payment Date (if the Subscribed Bond Payment Date is
later than Issuing Date) and end at (but excluding) the first Interest Payment Date.
“Ngay Chot Danh Sach” la Ngay Lam Viéc thir nam (05) trudce ngay Ngay Thanh
Toan Lai, Ngay Thanh Toan Goe, Ngay Dao Han hodc ngay dén han thanh todn khéc
lién quan dén Trai Phiéu theo Cac Biéu Khodn va Diéu Kién.

"Record Date" is five ((05) Business Davs before Inierest Pavment Date. or Principal
Payment Date, or Maturity Date. or other due dates relative to Bonds in accordanee with
the Terms and Conditions.

“Ngay Lam Viée™ la ngay tor tha hai dén thir sau hang tuan (trie nedy nghi. ngay 1€ theo
quy dinh cua phap ludt Viét Nam) ma vao ngay do hoat dong thanh toan gitra cac ngan
hang tai Viét Nam dugce thuce hién binh thuong.

"Business Day": means any weekday from Monday (o Friday (except Saiwrday. Sunday,
holidays specified by Vietnamese Law) during which interbank transactions in Vietnam
are conducted normally.

“Ngay Pao Han” c¢6 nghia la ngay 25 thang 10 nam 2022.
" Maturity Date" is 25/10/2022,
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(h

(m)

(n)

(0)

(Q)

“Ngay Phat Hanh™ ¢o nghia la ngay 25 thang 10 nam 2019.

" Issue Date is 237102019

“Ngay Thanh Toan Goe™ ¢o nghia la ngay thanh toan tién ooc Trai Phiéu (Ngay bao
Han hodc médt ngay trude do phihop vai quy dinh cua Cac Pidu Khoan va Diéu Kién
nay).

“Principal Payment Date” means the date Bond principals are paid (being Maturity
Date or one day before Maturity Date in accordance with the provisions of these Terms

and Conditions.

“Ngay Thanh Toan Lai” ¢6 nghta la bat ky ngay nao tron ba (03) thang, sau (06)
thang, chin (09) thang, mudi hai (12) thang va bt ky ngay tron nam tlep theo clia cac
ngay nhu vy trong bit ky nam duong lich nao trong sudt thoi han ké tir Ngay Phat
Hanh va két thac vao Ngay Dao Han hodic Ngay Mua Lai Truée Han hoac ngay ma cic
Trai Phiéu dén han do cac nguyén nhan khac theo quy dinh cua Cac Diéu Khoan va
Diéu Kién (tuy timg truong hop ap dung).Trong tr uong hop tring voi ngay thir bay,
¢hii nhat hode ngay 1¢ theo quy dinh, tién 1ai sé dugce thanh toan vao ngay lam viée tiép
theo. va dé u.mh hiéu nham. Neay Thanh Toan Lai déu tién 1a ngay 25 thang 01 nam
2020,

“Interest Payment Date™ means any date which is 3 months. 6 months, 9 months, 12

months from the Issue Date. and any such date of the following year during the period

firom Issue Date to Maturity Date or any date that Bond are due according to the Terms

and Conditions (depending on the case). If the Interest Payment Date is not a Business
Day, the Interest Payment Dates shall fall on the next Business Days Jfollowing such
Interst Payment Dates. For the avoidance of doubt, the first Interest Payment Date is 25"
Jan.2020.
“Ngay Mua Lai Bi-:it Budc” ¢d nghia nhu duge quy dinh tai Piéu Kién 12(b) ciia Cic
Diéu Khoan va Diéu Kicn nay.

"Required Early Payment Date'" has the meaning set forth in Condition 12(b) of these
Terms and Condilions.

"Ngay Mua Lai Duge Pé Xuat” co nghia nhu dugce quy dinh tai Piéu Kién 7(b) cua
Cac Diéu Khoan va Dicu Kién nay.

"Offered Buyback Date" has the meaning set forth in Condition 7(b) of these Terms and
Conditions.
“Ngay T hanh Todn Tién Mua Trai Phiéu” c6 nghia la ngay ma Nha dau tu mua Trai
Phiéu so cép thue hién thanh toan tién mua Trai Phiéu vao Tai Khoan Tréi Phiéu theo
quy dinh tai Hop Déng Dat Mua Trai Phiéu.

nSubscribed Bond Payment Date" means the date on which Investors make payment for
Subscribed Bond into the Bond Account as stipulated in the Bond Subscription

Agreement.



(1)

(s)

(®

(u)

v)

(W)

(x)

(y)

)

“Nghi Pinh 163" ¢6 nghia la Nghi dinh sé 163/2018/ND-CP ngay 04 thang 12 ndm
2018 cua Chinh phu quy dinh vé phat hanh trai phiéu doanh nghi¢p va cac van ban
hudng dan thi hanh.

“Decree 1637 is the Decree 163/2018/ND-CP dated 4 December 2018 issued by the

Government regulating the issuance of corporate bonds and guiding documents.

“Ngudi S& Hiru Trai Phiéu” c6 nghia dugc quy dinh tai Diéu Kién 9; va “Nhirng
Ngudi S& Hiru Trai Phiéu” ¢6 nghia la tit ca nhiing ngudi nay.

"Bondholder" has the meaning sel forth in Condition 9; aned "Bondholders™ mean all of
these people.

“Nha Dau Tu” ¢o nghia la nha dau tu mua Trai Phicu so cap cua 16 Chuce Phat Hanh.
"Investor" mean investors whao subscribe the Primary Bond from the Issuer.

“Phuong An Phat Hanh Da Phé Duyét” co nghia la phuong an'phat hanh Trai Phi¢
da duge Hoi dong quan tri ctia To Chie Phat Hanh phé duyét theo Nghi quyét so
218172019/ TNG-NQHDBQT ngay 03/10/2019.

"Approved Bond Issue Plan" means the plan for issuing Bonds approved by the Board
of Directors of the Issuer under Resolution No.2181/2019/TNG-NQ HDQT dated
03/10/2019.

“Sé Ping Ky c6 nghia duoc quy dinh tai Diéu Kién 10.1.

"The Register" has meaning set forth in Condition 10. 1.

“Tai Khoan Trai Phiéu’co nghia nhu duge quy dinh tai Picu Kién 10.3.

“Bond Account”™ has meaning sel forth in Condition 10.3.

“Théng Bao Vi Pham™ c6 nghia nhu duge quy dinh tai Dicu Kién 12(b).

"Notice of Violation'' has meaning set forth in Condition 12 (h).

“Trai Phiéu™ ¢6 nghia la trai phiéu khéng chuyén doi. khang ¢é tai san bao dam.
khéng keém theo chimg quyén véi ménh gia la 1.000.000.000 (Mot ty) VND/Trai Phiéu
do Td Chire Phat Hanh phat hanh theo Cac Picu Khoan va Diéu Kién nay: va “Cac
Trai Phiéu” co nghia la tat ca cac Trai Phiéu duoc phat hanh boi Té Chire Phat Hanh
¢6 tong ménh gia 136.000.000.000 (M5t trdm ba muoi sau (y) VND theo Cac Piéu
Khoan va Diéu Kién.

"Bond'" means non-convertible, unsecured bond, without warrant with par value of

VNDI,000,000,000 (One billion Vietnamese Dong)/Bond issued by Issuer in accordance
with these Terms and Conditions, and "Bonds" mean all the bonds with total face value
of VND 136 billion (One hundred and thirty-six billion Vietnamese Dong) issued by the
Issuer in accordance with these Terms and Conditions.

“Vian Phong Duge Chi Dinh™ ¢ nghia la tru s6 hoat déng hogc van phong giao dich
ma Dai Ly Dang Ky Luu Ky hodc T6 Chire Phat Hanh hodc bat ky bén thir ba nao s¢
thye hién nghia vu cia minh déi vai Trdi Phicu.

Ll =

— N

o= !

P8



" Designated Office” means head quater or transaction office which the Depository
Agency or the Issuer or any third party will perform its obligations related to Bonds.
(aa) “VND” hoic “Pdng Viét Nam” c6 nghia la dong tién hgp phap clia nude Cong hoa Xa
hoi Chinghia Vigt Nam.
CWND" or "Vietnamese Dong" means the legal currency of the Socialist Republic of
Vietnam.
(bb) ~“Mua Lai Theo Yéu Chu™ 1a viée T6 Chire Phat Hanh mua lai Trai Phiéu tir Ngudi S&
Horu Trai Phié¢u theo véu cau cua Noudi S Hivu Trai Phiéu theo quy trinh quy dinh tai
Diéu 7(c¢).
“Requested Buyback ™ means Issuer's repurchase of Bonds from Bondholder pursuant
1o the request of Bondholder in accordance with the process set forth in Article 7(c).
(c¢) “Ngay Mua Lai Theo Yéu Chu” 1a ngay ma Nguoi S Hiru Trai Phiéu mong muén T6
Chirc Phat Hanh thuc hién Mua Lai Theo Yéu Céu.
“Requested Buyback Date” means the date when Bondholder expect the Issuer to
conduct the Requested Buyback.
(dd) “Mua Lai Dugce Dé Xuit” la viée T6 Chire Phat Hanh mua lai Trai Phiéu tr Ngudi So
Hiru Trai phiéu theo dé xuat ciia T6 Chire Phat Hanh theo quy trinh quy dinh tai Biéu
7(b).
“Offered Buyback ™ means Issuer's repurchase of ‘Bonds from Bondholder at the election

of Issuer in accordance with the process set forth in Article 7(h).
Trong Cac Dicu Khoan va Dicu Kign nay:
In these Terms and Conditions:

(a) Nghia cua cac thudt ngir duge dinh nghia trén day duoc ap dung cho ca dang so it va sO
nhidu caa thuat ngir do. Trir truong hop ngir canh yéu céu khac di, cac tir dugc dung o
dang s6 it cling bao gom y nghia ding ¢ dang so nhiéu va ngugc lai.

The meaning of the terms defined above applies to both singular and plural forms of that
term. Unless the context requires otherwise, words used in singular form also include the

meaning of plural use and vice versa.

(b) Céc dan chiéu trong Cac Dicu Khoan va Diéu Kign nay toi cac Diéu Kién, trir khi dugc
quy dinh khéc di. la cac Picu Ki¢n tuong tmg cia Cac piéu Khoan va Diéu Kién nay.

Unless otherwise stated. in these Terms and Conditions. references to the Conditions

mean the corresponding Conditions of these Terms and Conditions.

1. ‘T'inh chiit, Hinh thie, Ménh gia, Mue dich, Phuong thie phat hanh va Thir tw
Thanh toan cia Trai Phiéu, Tong Gia T'ri Trai Phi¢u phat hanh
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(a)

(b)

(c)

(d)

(e)

Feature, form, face value, use of proceeds, status and ranking, total face value of
issued Bond

Loai hinh, Hinh thirc vé Ménh gid: Trai Phiéu khong chuyén doi, khong kém chimg
quyén, khdng co tai san bao dam, dugc phat hanh va thanh toan bing Ddéng Viét Nam.
d4o han sau ba (3) nam tor Ngay Phat Hanh, tire ngay 25 thang 10 nam 2022, duoc phat
hanh dudi hinh thie but toan ghi s6. co ménh gia 1a 1.000.000.000 (Mot ty VND) mdi
Trédi Phiéu.

Feature, form and face value: The Bonds are unsecured., non-convertible, without
warrants, issued and paid by VND, to be matured on the third (3") anniversary of the
Issue Date, meaning 25 Oct, 2022, issued in form of book entrv with par value of
1.000.000.000 (one billion VIND) per bond,

Muc dich: S6 tién thu duoce tir viée phat hanh Trai Ph iéu s& duoc T Chire Phat Hanh sir
dung dé ting quy mé vén hoat déng va/hodc thuce hién chuong trinh dy an déu tu clia
doanh nghiép.

Use of proceeds: Proceeds of bond issued will be used (o (1) Increase the scale of
operating capital of the Issuer and/or (2) Funding the investment project of the Issuer.
Phurong thite phét hanh: Trai Phiéu duoe phat hanh riéng I¢ theo phuong thie dai 1y
phat hanh.

Method of issuance: Bonds are issued under private placement through issuing agent.
Thii tue thanh todn: Cac Trai Phiéu xac 1ap va s¢ xac 1ap tai moi thoi diém sau khi phat
hanh, cac nghia vu tra ny truc tiép. vé diéu kién. khang ¢o bao dam bang tai san va
khéng phai 1a no thir cap ctia T Chire Phat Hanh va tai moi thoi:diém ¢o thir tr thanh
toan ngang nhau, khéng Trai Phiéu nao ¢é quyén uu tién thanh toan hon Trai Phiéu
khéc vi ly do uu tién do ngay phat hanh, do T6 Chire Phat Hanh hodc cac 1y do khac, va
toi thiéu ngang bing vai tat ca cac nghia vu khac va khong phai la ng thir cap vao thoi
diém hién tai va trong tuong lai ctia T6 Chire Phat Hanh, trir cac truong hop duoc uu
tién thanh toan theo cac quy dinh cta phap luat Viét Nam.

Status and ranking: At anytime afier being issued, the Bonds are direct, unconditional,
unsecured, and unsubordinated obligation of the Issuer. The Bonds rank for pavment
equally among themselves, and at least equally with all other unsubordinated and
unsecured obligation of the Issuer, except for liabilities mandatorily preferred hy lenv.
7'(517g Gia Tri Trdi Phiéu Dir Kién Phdt Hanh

Téng gid tri Trai Phiéu dur kién phat hanh 1én (6i 136.000.000.000 VND (Mgt tram ba
muoi sau ty Bong Viét Nam) duge phat hanh thanh 01 dot. twong (mg voi so lugng (rai
phi¢u duoe phat hanh 1a 136 (mat tram ba muoi sau) trai phicu ("Tang S6 Trai Phicu
Da Duge Phat Hanh™),

Total face value of the Bond is 13 6._:()0(). 000.000 VND (One hundred and thirty-six billion

Vietnamese Dong), and issued in one tranche, equivalent (o 136 (one hundred and thirty-
six) bonds (“Total Issued Bonds”) .

29

O N

L a



2. Ky han, M¢nh gia, Hinh thire, Lai suit
Maturity, Face value, Type, Interest
2.1.K% Han Trii Phiéu
Muaturity
Trai Phiéu co ky han 12 03 (ba) ndm ké tir Ngay Phat Hanh.
The Bond's maturity is 03 (three) years from the Issue Date.

2.2.Ménh Gia
Fuace value
Ménh gia Trdi Phidu 13 1.000.000.000 VND (M6t ty Dong) moi Trai Phiéu.
Face value of one bond is | billion VND (one hillion VND).
2.3.Loai Hinh Trai Phiéu
Bond type
Trai phiéu khong chuyén doi, khong kém chimg quyén, khéng c6 tai san bao dam.
The Bond is non-convertible, unsecured, issued without warrant.
2.4.Hinh Thie Trii Phiu
Bond Form
Trai phiéu duge phat hanh dudi hinh thic bat todn ghi sb
The Bond is issued in form of book-entry.
2.5.Lai Suiit Danh Nghta
Nominal rate of interest
(a) Traa Phiéu duge tra 1ai sau. dinh kv 03 (ba) thang mat lan (*Ky Thanh Toan Lai™).
Interests are paid in arvears. every 03 (three) months (" Interest Payment Period”) from
the Issue date.

(b) Tién lai Trai Phiéu duge tinh ké tir va bao g gom Ngay Phat Hanh (hodc Ngay Thanh
Toan tuong tmg cia moi Tréi Phiéu néu Ngay Thanh Toan duge thuc hién sau Ng gay
Phat Hanh) cho dén. nhung khong bao gdm Ngay Pédo Han hodc ngay dén han khac
dé thyue hién mua lai, va duge thanh toan vao cac Ngay Thanh Toan Lai. Néu Ngay
Thanh Toan Lai, Ngay Mua Lai Pugc Dé Xuit, Ngay Bao Han khong phai la Ngay

Lam Viéc thi ngay thanh toan s¢ 1a ngay lam viéc tiép theo ngay do. Néu ngay lam
viée moi nay lai roi vao thang sau (theo lich) thi ngay thanh todn s& la ngay lam viéc
"clﬂ nhit truée Ngay Thanh Toan Lai, Ngay Mua Lai Dugc Pé Xuét, Ngay Mua Lai
Bat Budce va/hodc Neay Pao Han. Trong trudong hop dén Ngay Thanh Toan Lai, Ngay
Mua Lai Duge Dé Xuat, Ngay Mua Lai Bat Bude vi/hode Ngay Dao Han ma Nguoi
S¢ Hiru Trai Phiéu khong nhin dugce hodc khong nhan day du tién thanh todn lai
va/hodc goc Trai Phiéu ma khong phai do 16i ciia Té Chire Phat Hanh, thi so tién
thanh toan lai. goc ‘I'rai Phiéu do s¢ duoce bao luu ma khong duge huong 1ai.



The bond interest is calculated from and including the Issue Date (or the respective
Bond Payment Date of each bond if the Bond Pavment Date is afier the Issue Date)
until, but not excluding the Maturin: Date or other Early Pavment Date,: and is paid on
Interest Pavment Dates. If the Interest Payment Date. the Offered Buvback Date. the
Required Early Payment Date, the Maturity Date are not Business Dayvs, the payment
dates shall fall on the following Business Days of those corresponding dates; except for
the case such Business Days fall in the following calendar month. In that case. the
payment date will be the Business Days just before the Interest Payment Date, the
Offered Buyback Date, the Required Early Payment Date, the Maturity Date. If the
Bondholders do not receive the interest payment and/or principal on the Interest
Payment Date, the Offered Buyback Date, the Required Farly Payment Date, and the
Maturity Date, the amount of interesi payvments and/or principal receivable will noi

earn any additional interes.
(¢) Lai suit Trai Phiéu la ¢d dinh 11.5%/ndm cho toan bo Ky Han Trai Phicu.
Bond interest rate is fixed at 11.5% per vear for the entire tenor of Bonds .
(d) Tién lai duoe huong duoc xac djn.h theo ¢ong thire sau:

The Interest pavable shall be calculated in acordance with the following formula:

Tong ménh gia So ngay huong lai

Lai suét Trai

ny thue (& trong Ky
Phiéu duoc

X e Trai phieéu nam
Tién 1&i duogce

, e gitl tai thoi . . Tinh Lai
hudng tai Ngay = g o o X quy dinh tai ~ x
e diem “Ngay 8
Thanh Toan Lai % diém 2.5 muc 365
chot danh _
i ¢ (%/nam)
sdach
Total face Number of actual
value of the Bond interest davs in the Interest
oustanding rate as Pavment Period
Interest payvable .
Bond that ) specified at .
at Interest = p ) A §55
Bonelholders point 2.5 of S
Pavment Date .
owin al section ¢
“Record - (Ya/vear)
Date”

Déi vai ky tra 13i ddu tién, sé ngay huong Iai thue té duge tinh ké tir va bao gom Ngay Phat
Hanh cho dén, nhung khéng bao gdm ngay 25 thang 01 nim 2019 (“Ngay Thanh Tosn Lai
Pau Tién”). PSi vai cac ky tra 1ai tiép theo, sb ngay hudng lai thuc té duoc tinh ké tir va bao
g6m Ngay Thanh Toan Lai lién trude cho dén, nhung khong bao gém Ngay Thanh Toan Lai.

For the first Interest Payment Period, the actual number of days that interest is acrrued is
calculated from and including the Issue Date until, but excluding the 23" January, 2019 ("First



Interest Payment Date"). For subsequent Interest Payment Periods, the actual number of days

that interest is acrrued is caleulated from and incliuding the previous Interest Payment Date

until, but excluding the Interest Payvment Date.

(e) 16 Chire Phat Hanh kKhong ¢o nghia vu thanh toan lai Trai Phiéu ké tir Ngay Déao Han,

Ngay Mua Lai Truace Han. (Lhy lunu lIlIOHU hop ap dung ) e khi (A)° ['6 Chire Phat
Hanh khong thanh toan day du tién ube cua Trai Phiéu den han tuong (ng vao Ngay
Dao Han, Neay Mua Lai Truge Han, (tay timg nuonu hop ap dung): hodc (B) T
Chure Phat Hanh tor LhOl thanh todn cac khodan tién trén mot cach bat hop ly. Trong
truong hop do, phén tién 6c Trai Phiéu khong dugc thanh to4n hodc bi tir chdi thanh
toan s& ti¢p tue duge huong 1ai v&i mac lai sudt bang 150% (mot tram nam muoi phén
tram) lai sudt Tréi Phiéu ap dung cho Ky Thanh Toan Lai ngay tr uwdc Ngay Dao Han,
Ngay Mua Lai Truge Han (tly timg truong hop ap dung) (ké ca trudc va sau khi co
phan quyct) va dugc tinh ké tir va bao gom ca Ngay Bao Han, Ngay Mua Lai Trude
Han, hodc Ngay Mua Lai Bat Budc (tiy ting truong hop ap dung) cho dén, nhung
khong bao gdm, ngdy ma vao ngay do Nguoi S¢ Hiru Tra Phleu hodc nguoi duge ty
quxm cta Neuoi So Hiru Trai Phiéu nhéan duoge khoan tién g{)c ciia Trai Phiéu.

The Issuer is not obliged to pay interest bevond the Maturity Date, the Early Payment
Date. (whichever applied). unless (4) the Issuer does not pay the principal in full when
it comes due on the Maturirty Date. the Early Payment Date (whichever applied); o1
(B) the Issucr refuses (o repav the due principal unreasonably. In that case. the amount
of principal that has not been paid or denied to be paid will be entitled to interest at a
rate of 130% (one hundred and fifty percent) of the interest rate applicable to interest
payment period preceding the Maturity Date, the Early Payment Date (whichever
applied) (independence of the time of any judical assertion), and is calculated from and
including the Maturity Date, the Early Payment Date or the required Early Payment
Date (whichever applied) until , but excluding, the date on which Bondholder or its

authorized person receives the principal bond.
Dé lam 1o, tién 1ai trén s6 tién gde Trai Phi¢u chdm thanh toan dugc tinh toén theo cong
thire sau:

For clarification, the interest on the amount of principal that are delayed for payment

is calculated in accordance with the following formula:

Tién lai trén so
tién goc Trai
Phiéu cham tra

Tién goc Tréi
Phiéu bi chdm

tra

X

Lai suat Trai

Phiéu ap dung tai
Ky Thanh Toan
Lai chdm trado

duge tinh toan .
theo quy dinh tai
Diéu 2.5 muc ¢

(Yo/nam)

150%

Sé ngay thue té bi
cham tra tuong Ung




The bond interest Actual number of
rate applied for days of late

Interest payable the preceding payment

The principal

on the principal Interest Payment

amount that is

amount that is 4 Period as X 150% X
delayed for
delayed for calculated
payimeil . 365
payment pursuant to article 365

2.3 of section C
(“olvear)

() Phu thude vao Piéu Kién 7(d) va Diéu [Cien 13(e)(1). truong hop vao Ngay Thanh
Toan Lai ma TO Chure Phat Hanh khong thanh toan hodce thanh toan khaong dd\ du tién
12i Trai Phiéu dén han thi Té Chire Phat Hanh phai tra 1ai qua han déi vai sd Lién
chém tréa tinh tir va bao gom ca ngay phat sinh nghia vu cham tra cho dén nhung
khong bao g g,om ngay thanh todn thuc té theo mue 13i suét bang | 50% (mot tram nam
muoi phan trim) 14i sudt Trai Phiéu. Dé tranh hiéu 1dm, muc 14i sudt dé tinh sd tién lai
trén s6 tién 1ai Trai Phiéu cham tra la 150% x (nhan) 11,5% = (ban 1) 17,25% (mudi
bay phdy hai muoi lim phén trim)

Subject to Condition 7 (d) and Condition 13 (e) (i), if the Issuer do not pay or make
insufficient payment of the interest when it comes due, the issuer must pay additional
interest on the amount delayed for payment. The additional interest is calculated from
and including the due date until but excluding the actual pavment date ai a rate of 150%
(one hundred and fifiv percent) of the applicable Interest Raie, For the avoidance of
doubt, the additional interest on the amount delaved for pavment is 130% multiply by

L153% equal 17.25% (seventeen point tweniyv five) perceen.
Pé lam rg, tién 1di trén so tién lai Trai Phicu cham tra duoc tinh theo cong thire sau:

For clarification, interest payable on the amount delayed for pavment is calculaied in

accordance with the following formula:

Tién lai trén so tién lai Tién 131 Trai Phiéu bj X 17.25 (%/nam) S6 ngay thuc té bi
2 ik s« . = . . s o/nam)x " R
Trai Phi€u cham tra cham tra chdm tra tuong (ng
365

Actual number of

.. davs of late

Interest on the delaved Amount of interest o ) 5
; ) - : N I7.25 (%avear) A pavment
interest payvment delayed for pavemnt :

363

Yes \v

Ca



(g

(a)

y) Trong trudng hop dén Ngay Thanh Toéan Lai, Ngay Dao Han hodc Ngay Mua Lai
Truge Han (tiy timg trudong hop ap dung) ma Ngum S& Hitu Tréi Phiéu khong nhan
dii tién thanh toan 1ai va/hodc gde Trai Phiéu dén han theo quy dinh tai Céc biéu
Khoan va Bi¢u Kién, nhung vige chdm thanh toan nay khéng phai do 16i ctia Té Chirc
Phat Hanh thi s tién 14i va/hodic goc Trai Phiéu dén han do s& duogc bao luu ma
khong duge tinh 1ai do vi¢e cham thanh toan néu trén.

If on the Interest Pavment Date, the Maturity Date, the Early Payment Dates (whichever
applied). the Bondholders do not receive the due interest and/or principal in full,
provided that such deffered payment is not born by the Issuer’s side, the amount of such
defiered interest and’or the principal pavments must not earn any additional interest.
Neay Phat Hanh
The Issue Date

Ngay Phat Hanh ¢6 nghfa la ngay 25/10/2019

The Issue Date is 25/10/2019

Phuwong Thire Phat Hanh

The Issue method

Trai Phiéu duoc phat hanh riéng 1é theo phuong thirc dai Iy phat hanh theo quy dinh cta
Nghi dinh 163/2018/ND-CP ngay 04 thang 12 nam 2018 cia Chinh phi quy dinh vé
phat hanh trai phiéu doanh nghiép.

Bonds are issued by wvay of private placement through the issuing agent in accordance
with Decree No. 16372018/ ND-CP Dec. 04. 2018 of the government regulating the
INS e n’)/ L'H.",'JH."UIL' l""c’JHLn".\'A

Cac T6 Chire Tham Gia Dot Phat Hanh

Parties involved in the Bond issuance

T6 Chire Tu Vian va Dai Ly Phat Hanh: Cong ty Cb phan Chtmg khoan MB.

Advisory and issuing agent: MB Securities JSC

(b) Dai Ly bBang Ky Luu Ky

Bond Depository Agent
(i)  T6 Chirc Phat Hanh chi dinh Cong ty Co phén Chimg khoan MB la Dai Ly Ding
Ky Luu Ky theo Hop Bong Pai Ly Pang Ky Luu Ky.
The Issuer apoints MB Securities joint stock company as the Bond Depository Agent
as specified in the Bond Depository Agreement.
(i) Trong vong 10 Ngay Lam Viée sau khi két thac dot phat hanh, Trai Phiéu phai

duoe dang ky. luu ky ai Dai Ly Dang Ky Luu Ky dé quan Iy s6 lugng nha dau tu.

Within 10 Business Davs afier the issue completed, Bonds must be registered, ancd

deposited at the Bond Depository Agent to keep track of the number of investors.



(a)

(b)

(iii) Bai Ly PBang Ky Luu Ky ¢6 trach nhiém cung cAp thong tin vé tinh hinh dang ky,
luu ky trai phiéu cho So Giao dich chirng khoan theo quy dinh tai khoan 2 Diéu
30 Nghi Binh 163,

The Bond Depository Agent shall provide informeation abour the registration,

depository of Bond (o the stock exchange as stipulaied in clause 2. article 30 of

Decree 163.
Quyén Ciia Nha DAu Tw Sé Hiru Trai Phiéu
Right of Bondholders.
Nha déu tu, cé nhén, t6 chie so hitu Trai Phiéu ("Ngudi S6 Hivu Trai Phiéu™) ¢o cac
quyén theo quy dinh tai Céac Piéu Khoan va Biéu Kién va Hop Pong Bat Mua Trai Phiéu
khéc ¢o lién quan.

Investors, individuals, organization who own the Bond ("Bondholders") have the rights
prescribed in the Terms and Conditions and other relevant Bond Subscription
Agreement.

Hoan tra, Mua lai Trai Phiéu trudée han
Redemption, Repurchase

Hoan tra vao Ngay Dao Han

Redemption on the Maturity Date

Cac 'Trai Phicu con lai sau khi Té Chire Phat Hanh da hoan thanh viée mua lai Trai Phiéu
theo quy dinh dudi day cua Dicu Kién 7 nay (néu ¢d) s¢ duge hoan tra bang 100% ménh
@id vao Ngay Pao Han.

The outstanding bonds after any early payment has been applied under the provisions
of this Condition will be redeemed at 100% of face value on the Maturity Date.

Mua lai Tréai Phiéu truGe han theo dé nghi cia Td Chirc Phat Hanh
Early payment of Bonds offered by Issuer

Sau 12 thang ké tir Ngay Phat Hanh, T6 Chirc Phat Hanh cé quyén mua lai toan bd hoac
mot phan s6 Trai Phiéu dang luu hanh theo cac quy dinh sau:

12 months from the Issue Date, the Issuer has the right to repurchase full or partial

amount of the outstanding Bonds in accordance with the following provisions:

(1) T6 Chirc Phat Hanh co thé dé nghi mua lai toan bo hojc mat phfm 0 Trai Phicu
trude han vao sau 12 thang ké tir Ngay Phat Hanh véi so tién thanh toan tai ngay
Mua Lai Puge Dé Xuat bang 100% tong ménh gia cong (+) 1ai Trai Phicu da phat
sinh nhung chura dugc thanh toan cho dén (nhung khong bao gdm) ngay Mua Lai
Pugc D¢ Xuit trong tmg. BE thuc hién viée mua lai quy dinh tai Dicu Kién 7(b)
nay, T Chirc Phat Hanh phai (théng qua Dai Ly Dang Ky Luu Ky) guri théng bao
chao mua (“Théng Bao Chao Mua™) cho tat ca nhig Ngudi So Hiru Trai Phiéu
it nhat 40 (bon muoi) ngay lam viée trude ngay Té Chie Phat Hanh dy kién thyre
hién Mua Lai Pugc Dé Xuét (“Ngay Mua Lai Duoe D& Xuit”). Thong Bao
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Chiao Mua phai ncu ro (ong s6 Trai Phiéu s& mua lai, gia mua lai va Ngay Mua Lai
Duoe DE Xuat. Sau khi da duge edi di. Théng Bao Chéo Mua sé khong duge huy
ngang trir truong hop duge HOi Nghi Ngudi So Hiru Trai Phiéu chép thuan;

12 months fiom the Issue Date, the Issuer may offer to repurchase full or partial
amount of the outstanding Bonds at the price as of the date of the Offered Buyback
equalling to 100% of the aggregate face value of the Bond plus (+) interest accrued
but not been paid until (but excluding) the corresponding date of the Offered
Buyback. In order to make the repurchase in accordance with this Condition 7 (b),
the Issuer must (through the Bond Depository Agent) send the offer notice
("Repurchase Notification") to all Bondholders at least 40 (forty) working days
before the date that the Issuer expect to conduct the Offered Buyback (the "Offered
Buyback Date"). The Repurchase Notification shall specify the total number of
bonds o be repurchased. the repurchase price and the Offered Buyback Date. Afier
it has been submitted. the Repurchase Notification shall not be canceled unless

c.']?."."rn'(‘{." /?‘.' the /fr)ih.’f?ull(."t‘." A h'c.'."ng.'

(ii) Trong truomg hop 16 Chire Phat Hanh chi mua lai mot phin sd Trai Phleu dang
lwu hanh. khi dé sé Trai Phiéu ma Té Chie Phat Hanh s& mua lai tir m&i Nguoi
Sa Hiru Trai Phiéu s& duge xac dinh theo ty 1€ so hitu Trai Phiéu cta Nguoi S&
Horu ‘T'rai Ph|eu d6 so vai tong s Tri Plueu clia toan bé Nguoi S Hiu Trai
Phiéu va néu can thiét, duge lam tron xudng s6 nguyén gan nhat;

If the Issuer repurchase partial amount of the outstanding Bond, the amount bought
from each Bondholder will be calculated proportionally with that Bondholder's
ownership ratio of the total outstanding Bonds held by all Bondholders, and such

amount of Bonds are rounded down to the nearest integer;

(Iil)Bdl ky Trai Phiéu nao da dugc T6 Chic Phal Hanh mua lai theo Piéu Klen

7(b)(i1) trén day s¢ khong duoce tinh vao 56 phleu duogc quycn biéu quyét trong
Hoi Nehi Newoi So Hiru i Phiéu duoce triéu tap dé quyét dinh nhiing van dé
licn quan dén cac bién phap xur ly dbi vai To Chire Phat Hanh do vi pham cac quy
dinh tai Cic Dicu Khoan va Diéu Ki¢n nay.
Any bond that has been repurchased by the Issuer pursuant (o Condition 7 (b) (ii)
above shall not be counted in the voting of Bondholder Meeting to decide actions
imposed on the Issuer due to its violations of the provisions of these Terms and

Conditions.
Mua lai Trai Phiéu trude han theo yéu cau ciia Nguoi 8¢ Hiru Trai Phi€u
Early payment of Bonds requried by Bondholder

(1) Viéc Mua Lai Theo Yéu CAu c6 thé duoge thuc hién theo su lya chon ctia Nguoi
S& Hiru Trai Phiéu trong bat ky séu (6) giai doan sau day (mdi giai doan dugc goi
la *Giai Doan Mua Lai Theo Y¢u Ciu™), theo cac didu khoan va diéu kién sau
day:



Requested Buyback may take place ai the election of the Bondholder within any of
the following six (6) periods (each. “Requested Buyback Period ™). subject 1o the
terms and conditions below:

® (iai Poan Mua Lai Theo Yéu Cau Pau Tién bat dau vao (nhung khong

bao gdbm) ngay ky niém muoi tam (18) thang cua Ngay Phat Hanh va két
thiic vao (va bao gdm) ngay ky niém hai muoi mot (21) thang ciia Ngay
Phat Hanh; ménh gia cua Trai Phiéu s¢ duoc mua lai boi Td Chire Phat
Hanh trong giai doan nay khéng vuot qua mudi phan tram (10%) ctlia Tong
S6 Trai Phiéu Pa Pugc Phat Hanh;

SCHEDULE 1First (1) Requested Buyback Period commences on (but
excluding) the date falling on eighteen (18) months from the Issuance Date
and ends on (and including) the date falling on the twenty one (21) monihs
from the Issuance Date; the face value of Bonds (o he repurchased by the
Issuer during this period shall he no more than ten per cent (10%) of the
Total Issued Bones:

Giai doan Mua Lai Theo Yéu Cau Thir Hai (2) bt dau vao (nhung khéng
bao gdm) ngay ky niém hai muoi mat (21) thang ctiia Ngay Phat Hanh va
két thic vao (va bao gdm) ngay ky niém hai muoi tur (24) thing cia Ngay
Phat Hanh; ménh gia cta Trai phiéu s¢ duge mua lai boi To Chire Phat
Hanh trong giai doan nay khong vuot qua mudi phan trdm (10%) ctia Téng
S6 Trai Phiéu Pa Puoc Phat Hanh ;

SCHEDULE 2Second (2) Requested Buyback Period commences on
(but excluding) the date falling on twenty one (21) months fiom the
Issuance Date and ends on (and including) the date falling on the twenty
Jour (24) months from the Issuance Date. the fuce value of Bonds to be
repurchased by the Issuer during this period shall be no more than ten per
cent (10%) of the Total lssued Bonds;

Giai Doan Mua Lai Theo Yéu Cau Th Ba (3) bat dau vao (nhung khong
bao gdm) ngay ky niém hai muoi tu (24) thang ctia Ngay Phat Hanh va két
thiic vao (va bao gom) ngay kv ni¢m hai muoi bay (27) thang cua Neay
Phat Hanh: ménh gia cua Trai Phiéu s¢ duoce mua lai boi 16 Chie Phat
Hanh trong giai doan nay khong vuot qua muoi phan tram (10%) cua Tong
Sé Trai Phiéu Pa Puoc Phat Hanh:

SCHEDULE 37Third (3) Requested Buyback Period commences on (bui
excluding) the date falling on the twenty four (24) months fiom the
Issuance Date and ends on (and including) the date falling on the nwventy
seven (27) months from the Issuance Dale; the face value of Bonds (o be
repurchased by the Issuer during this period shall be no more than ten per
cent (10%) of the Total Issued Bonds,

® Giai Doan Mua Lai Theo Yéu Cau Tht Tu (4) bét dau vao (nhung khong

bao gom), ngay ky niém hai muoi bay (27) thang cua Ngay Phat Hanh va



két thiic vao (va bao gém) ngay ky niémba muoi (3 0) thang ctia Ngay Phat
Hanh; ménh gia Trai Phiéu sé duoe mua lai boi T Chire Phat Hanh trong
giai doan niy khéng vuot qua muoi phén tram (10%) ctia Tdng SH Tréi
Phi¢u Da Duoe Phat Hanh:

SCHEDULE 4Fourth (4") Requested Buyvback Period commences on (but
excluding) the date falling on the hventy seven (27) months from the
Iesuance Date and ends on (and including) the thirty (30) months from the
Issuance Date; the face value of Bonds to be repurchased by the Issuer
during this period shall be no more than ten per cent (10%) of the Total
Issued Bonds;

Giai Poan Mua Lai Theo Yéu Céau Thir Nam (5) bat dau vao (nhung
khong bao gdm) ngiy k)"/ niém ba muoi (30) thang ciia Ngay Phat Hanh va
két thic vao (va bao gom) ngay ky mem ba muoi ba (33) thang ctia Ngay
Phat Hanh: s€ khong co6 han ché nao vé ménh gia clia Trai Phiéu s& duoc
mua lai boi T6 Chire Phat Hanh trong giai doan nay; va

SCHEDULE 5Fifih (5") Requested Buyback Period commences on (but
excluding) the date falling on the thirty (30) months from the Issuance
Daite and ends on tand including) the date falling on the thirty three (33)
months firom the Issuance Date: there is no limitation on the Jface value of
Boneds 1o be repurchased by the Issuer during this period: and

Giai Doan Mua Lai Theo Yéu Cau Thir Sau (6) bat dau vao (nhung l\hong
bao pom) ngay ky niém ba muoi ba (33) thang cia Ngay Phat Hanh va két
thiic vao (va bao gdbm), ngay I\y ni¢m ba muoi sau (36) thang cua Ngay
Phat Hanh: sé khong ¢6 han ché nao vé ménh gia cta Trai Phiéu sé& duoc
mua lai boi Té Chire Phat Hanh trong giai doan nay.

SCHEDULE 6Sixth (6") Requested Buyback Period commences on (but
excluding) the date falling on the thirty three (33) months from the
Issuance Date and ends on (and including) the date falling on the thirty six
(36) months from the Issuance Date; there is no limitation on the face
value of Bonds to be repurchased by the Issuer during this period.

(i) Viée Mua Lai Theo Yéu Cau sé dugc thyuc hién theo cac diéu kién sau:
Requested Buyback shall be executed subject (o the following conditions:

Neudi So Horu Trai Phiéu s& phat hanh de ng3h| Mua Lai Theo Yéu Cau

bang van ban cho Té Chire Phat Hanh (6i thiéu bon muoi (40) ngay lam
viée trude khi bat dau Giai Doan Mua Lai Theo Yéu Céu lién quan. Dé

nghi mua lai bang van ban nay sé thé hi¢n Ngay Mua Lai Theo Yéu Céu
va s6 lugng cua Trai Phiéu s& dugce mua lai.

SCHEDULE 7Bondholder shall have issued a written request for
Requested Buyback to Issuer at least forty (40) working days prior to the
beginning of the relevant Requested Buyback Period. This wrilten request
shall contain the Requested Buyback Date and the number of Bonds to be
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repurchased ;

Trong trudong hop T6 Chirc Phat Hanh nhan dugc dé n ghi ban g van ban vé
viéec Mua Lai Theo Yéu Céu tir mét Ngudi S& Hiru Tréi Phiéu theo quy
dinh trén, khéng muén hon hai muoi (20) ngay lam viée truge khi bat dau
Giai Doan Mua Lai Theo Yéu Céu lién quan, Td Chirc Phat Hanh sé thong
bao xac nhan cho timg Ngudi S& Hiru Trai Phiéu vé vide Td chire phat
hanh s& thuc hién viéc Mua Lai Theo Yéu Cau cho Giai Doan Mua Lai
Theo Yéu Cau do, trong do ndi rd ménh gia cua Trai Phiéu sé duoc mua
lai b1 T6 Chire Phat Hanh tor Neudi So Hiru Trai Phicu do va bat ky
khoan ai cong don tuong tmg phat sinh theo Trai Phicu do ma chua duge
thanh toan duoc tinh pht hep voi Piéu 7. Poan (c).

SCHEDULE 8/n the event that lssuer has received a written request for
Requested Buyback from a Bondholder pursuant to the foregoing. no later
than nwenty (20) working days prior to the beginning of the irelevant
Requested Buyback Period, Issuer shall send the confirmation letter with
each Bondholder, [which is about the amount of Bond 1o be bought back
Jor that period, the confirmation letter[shall state the amount of face value
of Bondls to be repurchased by Issuer fiom that Bondholder and any
interest accrued thereon but unpaid as calculated in accordance with
Article 7, Paragraph (c).

Bat ké céc quy dinh trai véi nguoc véi Diéu 7. Doan (¢) néu trén, tir Giai
Poan Mua Lai Theo Yéu Céau dau tién dén Giai Doan Mua Lai Theo Yéu
Cau thir ba, bét ky phﬁﬂ ty & giai han nao khong dugce thuce hign boi
Ngudi S& Hitu Trai Phicu trong mdi Giai Doan Mua Lai Theo Yéu Cau sé
duoce chuyén sang (cac) Giai Poan Mua lLai Theo Y¢u Cau iiép theo va
tich lay taihai muoi lam phan tram (25%) cua ménh gia cua Tong Sé Trai
Phiéu Da Phat Hanh. voi diéu kién la ty 1¢ ¢idi han duyce tich [ay ma
khong dugc ap dung déi vai viée Mua Lai Theo Yéu Cau cho dén neay
ctia Giai Doan Mua Lai Thir Tu s& hét han sau do va sé khong duoc
chuyén sang Giai Doan Mua Lai Thir Nam:

SCHEDULE 9Notwithstanding anything to the contrary contained in
Article 7, Paragraph (c) above, firom the first to the third Requested
Buyback Periods, any portion of the threshold percentage that has not
been exercised by a Bondholder during each such Requested Buyback
Period shall be carried over to the subsequent Requested Buvback

Period(s) and accrued up to hwenty five per cent (25%) of the face value of

the Total Issued Bonds, provided that any accrued threshold percentage
that has not applied toward Requested Buvback as of the last date of the
Fourth Buvback Period shall expire then and shall not cariy over (o the
Fifih Buvback Period:

D61 voi moi Giai Doan Mua Lai Theo Yéu Cau Tha Nam va Giai Doan
Mua Lai Theo Yéu Cau Thir Sau. viée Mua Lai Theo Yéu Cau co the duoc
tién hanh 1én t&i mot tram phan tram (100%) ménh gia cua Tong So Trai
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(d)

Phiéu Da Phat Hanh.

SCHEDULE 10For each of the Fifth and Sixth Requested Buyback
Periods, Requested Buyback may be executed for up to hundred per cent
(100%) of the face value of the Total Issued Bonds.

Trong truong hop nhiéu Ngudi S& Hitu Trai Phiéu cting thue hién quyen Mua

Lai Theo Yé&u Cau trong mot Giai Poan Mua Lai Theo Yéu Céu, va ty 18 tong s6
ménh gia ctia Trai Phiéu |<l déi tugng ciia cdc Mua Lai Theo Yéu Céu nay so voi
tong ménh gid clia tong sb Trai Phiéu da dugc phat hanh vuot qua ty 1€ gidi han
duge ap dung cho Giai Doan Mua Lai Theo Yéu Cau. cac Mua Lai Theo Yéu Céu
ndy s¢ duoce thue hien thong qua viée mua lai cta T6 Chie Phat Hanh tr timg
Neuoi So oo Trai Phiéu \m 50 luong IIclI Phiéu duoc mua lai cia moi Nuuon
So Hiru Trai Phicu ¢o yéu ciu sé b']nn s6 lurgng trai phlcu duge mua lai téi da
trong Giai Doan Mua Lai tuong tmg nhan voi ty 1€ nam gitr ciia Nguoi So Hiu
Trai Phiéu ¢6 yéu cau dé tinh dén nody thtr 40 trude ngay bét dau Giai DOclll Mua

Lai Theo Yéu Cau duge ap dung (dé tranh nham 1an, trong trudong hop so lugng
Trai Phiéu duge mua lai tinh theo quy dinh tai Diéu 7 doan (c) (iii) va 56 luong
Trai Phiéu yéu cdu mua lai tor Ngudi S6 Hitu Trai Phleu c6 su chénh 1&ch, thi sb
luong Trai Phiéu duge mua lai s& duge xac dinh la s6 nho hon) Trong truong hop
viéc thue hién bat ky viéc Mua Lal Theo Yéu Cu nao dan dén viéc mua Ia1 mot
phén cta mot don vi Trai Phiéu, s luong Trai Phiéu s& duoc lam tron xudng s6
nguyén gan nhat.

In the event that multiple Bondholders exercise the rights to Requested Buyback
curing a Requested Buvback Period. and the ratio of the aggregate face value of
Bonels subject 1o such multiple Requested Buybacks to the aggregate face value of
the total issued Bonds exceeds the percentage threshold assigned to the applicable
Requested Buvback Perviod, then such multiple Requested  Buyback shall he
implemented through Issuer's repurchase from each applicable Bondholder with
the number of Bonds to be redeemed of each requesting Bondholders and shall be
equal to the maximum amount of Bonds available to be redeemed in the Requested
Buyback Period multiplied by the Bondholer's bondholding ratio as of the date
which is forty (40) days prior (o the beginning of the applicable Requested Buyback
Period (for avoidance of any doubt, in the event that the number of Bonds that can
be redeemed as a result of calculation in Article 7 Paragraph (c)(iii), and the
number of Bonds required to be redeemed from the Bondholders are different, the
number of redeemed Bonds will be determined as a smaller number). In the event
that execution of anv Requested Buyback results in any partial repurchase of a
single unit 'uf'ljumf.\‘. the amount of Bonds shall be rounded down to the nearest

integer.

SCHEDULE 11

Huy bo



8.

1.1.

(a)

(b)

Cancellation

Tat ca Trai Phiéu duoe TS Chirc Phat Hanh mua lai hodc mua theo Cac Di¢u Khoan va
Piéu Kién nay s& dugc huy bo ngay lap tie va khong duge phat hanh lai hoac ban lai
va cling s€ khong dugc tinh vao s& phiéu duge quyén bicu qu_\véf trong 1o Nghi Nauoi
So Hiru Trai Phiéu duge tridu tap dé quyét dinh nhimg van dé lién quan dén cac bién
phéap xir ly déi v6i Té6 Chire Phat Hanh do vi pham cac quy dinh tai Cac Piéu Khoan va
Diéu Kién nay. '

All Bonds that have been repurchased in accordance with the Bond Condition will be
canceled immediately and shall not be re-issued or sold and shall not be counted in the
voting of Bondholder Meeting in order decide measurement imposed on the Issuer as
consequences of violations of the provisions of these Bonds conditions.

Cam két ctia T6 Chire Phat Hanh

Commitment, guarantee and undertaking of the Issuer
Cam doan va bio dam

Commitment and guarantee

T6 Chie Phat Hanh cam doan, bio dam va cam két voi nhimg Naudi So Hira Trai Phiéu
nhur sau:

The Lssuer commits and promises to Boned Holder as follows:

Tham quyén: T Chirc Phat Hanh co day du quyen quycn han, tham quy én va da thue
hién cdc thi tuc va c6 cac chap thudn ngi bg can thiét phi hop vai dicu 1¢ va cée quy
ché, quy dinh ndi bd dang o hiéu luc cia Td Chirc Phat Hanh dé phat hanh Trai Phiéu
va thye hién cac nghia vy theo Trai Phiéu.

Jurisdiction: The Issuer has full rights, authority and has performed the procedure and
has fulfilled the necessary internal approvals in accordance with the Charter and the
regulations and effective internal regulations of the issuer to issue Bonds and carry out
bond obligations.

Cho phép. chdp thugn: T Chire Phat Hanh da xin duge moi chap thuan um thiét. bao
gom ca cac phé duyét ndi b cua T6 Chire Phat Hanh va cac phé duyét. oidy phép.
chap thuén tir (céc) co quan Nha nuge ¢o tham quyén. dé phat hanh Trai Phiéu va thye
hién cac nghia vu cua To Chirc Phat Hanh theo Hop Dong DPai Ly Luu Ky va chimg
nao con bat ky Trai Phi¢u nao dang luu hanh T6 Chire Phat Hanh s¢ duy tri hicu luce
clia tat ca cac phe duyét. giay phép ciing nhur dam bao dap tng duoc cac dicu kién
khac can thiét dé To Chire Phat Hanh co thé tuan thu cac nghia vu lién quan dén viée
phat hanh Trai Phiéu va thuc hién cac nghia vu ctia T6 Chie Phat Hanh theo Hop
Pong Dai Ly Luu Ky.

Authorization, Consent: The Issuer has obtained all necessary approvals, including
internal approvals of the Issuer; and approvals, licenses, approvals from the competent
state agencies to issue bonds and to carry out the obligations of the Issuer in accordance
with Bond Depository Agreement, and as long as any bonds that is still oustanding, the
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(c)

Tssuer will maintain the validite of all approvals . the license as well as ensure meeling
the requirenients or any other conditions necessary for compling with the obligations
relating to the Bonds issuance and fulfill the obligations of the issuer under the Bond

Depository Agreenment.

Thir (i thanh todn: sau khi duge phat hanh cac Trai Phiéu sé xac lap cac nghia vu hop
phap, c6 higu luc, cd gid tri rang buge va c6 thé thi hanh dbi voi T6 Chire Phat Hanh
theo Cac Diéu Khoan va Didu Kién ndy va Hop poéng Dai Ly Luu Ky. Céc Trai Phiéu
s& xac 1ap nghia vu néu trén tai moi thoi diém, ké tir va bao gom Ngay Phat Hanh cho
dén Ngay Dao Han hodc ngay dén han khac ma TH Chtre Phat Hanh thyc hién viéc
mua lai toan bo Trai Phidu theo Cac Diéu Khoan va Diéu Kién nay. Tai moi thm diém
céc Trai Phiéu cé thir ty thanh toén ngang nhau, Khéng Trai Phiéu nao [ quyen uu
tién thanh toan cao hon cae Trai Phiéu con lai vi bit ky 1y do nao, va t6i thiéu ngang
bing vai tat ca cac nghia vu ng khic khong ¢é bao dam va khéng phai la no thir cap
vao thoi diém hién tai va trong tuong lai ciia Té Chirc Phat Hanh, trir cac trudng hop
duoc uu tién thanh toan theo cac quy dinh cua phap luat Viét Nam.

Order of pavment: Afier issuing bond. the Bands become lawful. valid, binding
obligations and enforceable to the Issuer under these Bonds Conditions and Bond

Depository Agreement. The validity of such ohligations will be effective at all times.

firom and including the Issue Date until the Maturity Date or other due date on which

the Issuer buy back all Bonds under these Terms and C onditions. Al anytime dafier being
issued. the Bonds are direct, unconditional, unsecured. and unsubordinated oblilation
of the Issuer. The Bonds rank for payment equally among themselves, and at least
equally with all other unsubordinated and unsecured obligation of the Issuer, except for
liabilities mandatorily preferred by the Law of Vietnam.

Dadp iimg quy dinh phat hanh Trai Phiéu:
Meeting the regulation on bond issuance

(1) T6 Chire Phat Hanh cam két va khing dinh dap Gmg ddy di cac quy dinh cta

Nghi Dinh 163 va cac quy dinh phap ludt lién quan de phat hanh Trai Ph:eu
bao uum nhung khong gioi han yéu cAu vé ty 18 an toan von va cac han ché
khae ve dam bao an toan trong hoat dong ddi voi cac nganh nghé kinh doanh
ctia 16 Chire Phat Hanh theo quy dinh tai phap luat chuyén nganh va cac quy
dinh cua phap luat ¢o lién quan:
The Issuer commits and confirms to fulfill the provisions of Decree 163 and the
relevant legal provisions for the issuing bonds, including but not limited to the
requirements for capital safety ratios and other restrictions on the guarantee of
operational safety for the business sectors of the Issuer as defined in the
specialized legislation and regulations of the relevant legislation;

(11) T4 Chirc Phat Hanh cam két s& thuc hién cong b thong tin dinh ky, théng tin
bat thuong theo cac quy dinh ctia Nghi Dinh 163 va chiu trach nhi¢m trude
Phap luat vé ndi dung va tinh chinh xac ctia thong tin cong bd;

The Issuer commils (o make periodic information disclosure, extraordinary
information in accordance with the provisions of the Decree 163 and is
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(e)

responsible 1o the legislation on the contents and accuracy of the information

disclosure;

Cung cip béo céo tai chinh, bao cao st dung von va bao cao tinh hinh thanh toan gc
va lai Trai Phiéu:

Providing financial statements, capital usage reports and interest report:

Chirng nao con bit ky Trai Phiéu nao dang luu hanh, Té Chic Phat Hanh cam két va
bio dam ring s& giri cho nhiing Ngudi S Hitu Tréi Phiéu théng qua Dai Ly Pang Ky
Luu Ky, déng thoi ghii thong bao cho Sé Giao dich ch ung khoén.

As long as any bonds are outstanding, the Issuer commits and vwarrants that it will send

to Bondholders through the Bond Depository Agent and the stock exchange the

Jollowing reports:

(i) Bao cao tai chinh nam riéng I¢ va hop nhit (néu ¢o) da duoc kiém toan trong
1h()| han 90 (chin muoi) ngay ké tr ngay két thie nam 1ai chinh turong tng boi
t6 chire kiém toan duoc chép thudn thue hién kiém toan bao cao tai chinh cua
don vi ¢ lgi ich cong chang theo quy dinh cua Luat kiém toan déc 1ap va bao
cdo tai chinh ban nién riéng 1€ va hop nhéat (néu ¢o) duoe phé duyét boi cf\p co
tham quyén ctia Té Chire Phat hanh trong thoi han 45 (bdn muoi lam) ngay ké
tir ngay két thic 6 thang dau nam tai chinh,

As soon as available but in any case not more than 90 (ninety) days from the end
of each fiscal year, the Issuer shall disclose the separate and consolidated
Sfinancial statement that have been fully audited by the approved auditor that
have been approved by State Security Commission to audit public companies. As
soon as available but in any case not more than 43 (forty five) days from the end
of each semiannual, the Issuer shall disclose the separate and consolidated

Jfinancial statement that approved by the competent authority of the Issuer.
(i) Bdo cdo thanh toan goc, lai Trai Phicu: Dinh ky 6 (sau) thang/lan.

Report of pavment principal. interest Bond will he disclosed every 6 (six) months

Tir bo quyén mién trir: Trong truomng hop To Chire Phat Hanh duge huong quyén uu tién hodc

quyén mién tror khac ve to tung hodc quyén tai phan cia bat cir toa an nao, hodc vé bat

ctr thu tuc phéap ly na at Hanh hoac quyén tai san cua 16 Chic

Phat Hanh, thi T6 Chae Phat hanh cam két sé& tir bo khong hiy ngang quyén mién trir
do theo Céac Dicu Khoan va Biéu Kién nay va cung vai hodc lién quan téi Trai Phicu,

Waiver of immunity: In the event that the Issuer enjoys the priority or other immunity
of any proceeding or jurisdiction of any court, or of any related legal process related
to the Issuer, or the property rights, the Issuer commits to irrevocably waive such

immunity under these Terms and Conditions and with or in connection with the Bond.

il
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1.2,

(a)

(b)

(¢)

(d)

9.

(a)

Cam két khace

Other Undertakings

T4 Chire Phat Hanh cam két tuan thi cac quy dinh ca phap luat ap dung déi vai hoat
dong kinh doanh cta minh va doi voi Trai Phiéu:; T6 Chirc Phat Hanh s€ xin, gia han,
duy tri hi¢u lye va tuan thu moi chap thuan can thi¢t va quan trong cho hoat dong kinh
doanh ctia T6 Chire Phat [anh cang nhu cho viée thue hién bat ky nghia vu nao cuia
16 Chire Phat Hanh theo Trai Phicu va Hop Dong Dat Mua.

The Issuer undertakes 1o comply with the applicable laws relating 1o its business
operations and to the Bonds: to apply. extend. maintain validity and comply with all

necessary and important approvals for the business operations of the Issuer as well as

for the performance of any obligation of the Issuer under Terms and Conditions and the

Bond Subscription Agreement;

Ngay sau khi Té Chire Phat Hanh biét dugc mot surkién c6 kha nang hodc thyc té da
xdy ra ma c6 thé dan dén mét Sy Kién Vi Pham thi T6 Chirc Phat Hanh phdi gii thong
bao cho Nhimg Ngudi S& Hitu Trai Phiéu va Dai Ly vdi cac chi tiet cy thé ve su kién
do.

Immediately afier the Issuer become aware of a possible or actual event occurred that
could lead 1o an Events of Defaults, the Issuer must send notice and provide full details
about the event 1o all the Bondholders and Bond Depository Agent.

Té Chire Phat Hanh cam k&t mua lai toan b Trai Phiéu trude han thanh toan trong
truomg hop doanh nghi¢p vi pham quy dinh phap luat vé phat hanh trai phicu doanh
nghiép va vi pham phuong an phat hanh trai phiéu doanh nghiép.

The Issuer commits (o buvback the entire outstanding Bond if the Issuer violates the
lewal conditions on bond issuance and Bond issuance plan.

Té Chire Phat Hanh cam két sa dung nguon thu tir hoat dong kinh doanh va cac ngudn
thu hop phap khéc ctia T Chire Phat Hanh dé thanh toan diy du va dang han toan bd
céc nghia vu goc, 1ai Trai Phiéu va cac nghia vu tai chinh khéc c6 lién quan deén Tréi
Phiéu ciia Té Chirc Phat Hanh. Nha dau tu mua Trai Phiéu ty dénh gid mac do rii ro
trong viéc dau tu Trai Phiéu, han ché vé giao dich Trai Phiéu dugc déu tu va tu chiu
trach nhi¢m vé quyét dinh dau tu ctia minh.

The Issuer commils to use revenues from business activities and other legal sources of
the Issuer to pay in full and on time all original obligations such as principal, interest
honds and other financial obligations related to Bonds of the Issuer. Investors who buy
honds must self-assess the risk level of investment. (ransaction restrictions and is solely

responsible for their decision.
Quyén s hiru Trai Phicu
Ownership

Quyén so hiru doi voi Trai Phicu chi duge chuyén giao thong qua vige chuyén nhuong

va sau khi duoc dang ky tai S6 Bang Ky theo quy dinh tai Piéu Kién 10 dudci day.
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Ownership of Bonds is transferred by transferring and registering in Register according
to Condition 10 of this Terms and Conditions.

(b)  Trir trudng hop phap luat cé quy dinh khac, Ngudi S¢ Hiru Trai Phiéu ciia moi Trai
Phiéu s& dugc coi 14 chi sé hitu duy nhét cta Trai Phiéu do ve moi phuong dién va
cho moi muyc dich lién quan dén Trai Phiéu do va s& ¢o qu\fcn nhan tat ca cac khoan
thanh toan, théng béo, bo cdo va duoc hudng cac quyén lién quan dén Trai Phiéu do.
Unless the specified law regulates otherwise, the Bondholder of each bond shall be
deemed the sole owner of that bond in every regard and for all purposes relating 1o that
Bond and shall have the right 1o receive all pavment. notification. reports and

entitlement of rights in relation 0 that bond.

(c) MGi NUUOI S& Hivu Trai Phiéu s€ duge Dai Ly Dang l\\ Luu Ky mp Xfu, nhan So Du
hoac Glay Ching Nhan S& Hiru Tréi Phicu xdc nhan vé viée so hitu sé lrong Trai
Phiéu da duoc dang ky ctia Ngudi So Hiru Trai Phiéu do.
Each Bondholder will receive Comfirmation of Bond Balance/Bond Ownership
Certificate that confirmed their possession of Bond issued by Bond Depository Agency.
(d)  Trirtrudng hgp phép ludt cd quy dinh khac, Ngudi S& Hitu Trai Phiéu duge coi 1a chu
s6 hitu hop phdp va duy nht ctia so Trai Phiéu duge ghi nhan thuge so hitu ctia minh
trong S6 Pang Ky. Trir khi c6 sai sot hién nhién, S6 Pang Ky ¢ gia tri hop 1é va cao
nhat dé xac dinh quyén s& hitu Trai Phiéu cua Ngudi Sé Hiu Tréi Phiéu.
Unless the specified law regulates otherwise., Bondholder is considered to be the
legitimate and only owner of the number of bonds recorded under his possesion in the
Register. The Register having validity (o determine the bond ovwnership unless there are

obvious errors or omissions.
10. Ding Ky va Chuyéu Nhuwong
Register and Transfer
10.1. S6 Ping Ky
Register
(a)  Theo quy dinh ctia Hop Ddng Pai Ly Dang Ky Luu Ky, Pai Ly Danﬂ Ky Luu Ky s&

lap, duy tri va luu gitr (tai dia chi dang ky cta Dai Ly Dang Ky Luu Ky) mét s6 ding
ky (“S6 Ping Ky¥”) ghi tén Nguoi S& Hiru Trai Phiéu gom cac chi tiét sau:

According to the Bond Depository Agreement, the Bond Depasitory Agent will create,

maintain and store (al registered address of Bond Deposilory Agency) a register

("' Register”) with Bondholder's name. including the following details:
s Tén, dia chi try s¢ chinh va ma s6 doanh nghiép cua T6 Chae Phat Hanh:
Name, registered address and enterprise code of the Issuer:
®  Cac thong tin chinh vé Trai Phicu gom 16ng s6 Trai Phicu da duge phat hanh. tong

sO Trai Phi¢u dang luu hanh, Ngay Phat Hanh. Neay Dao Han. thoi han, ménh
gia, Lai Suat, phuong thire thanh toan lai va goc:
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(b)

10.2.

(a)

Key information about the Bond including the total number of Bonds issued, the
total number of Bonds in circulation, the Issue Date, the Maturity Date, term, face
value. Interest, interest and principal payment method;

= Ho va tén, dia chi thuong tri, s6, ngdy cép va noi cép chtg minh nhan dén (hogic
tai lidu chimg thire cd nhan hop phap khac) cia Nguoi S¢ Hiru Trai Phiéu 14 c4
nhan; tén, dia chi dang ky va gidly chiing nhan dang ky doanh nghiép (hodc tuong
duong) ctia Ngudi So Hiru Trai Phiéu 12 t& chirc tai thoi diém ho s& hitu Trai
Phiéu:
Full name, permanent address. number, the issue date and place of identity card
(or other legal personal identification document) of individual Bondholders: the
Bondholder's name. registered adedress and business registration certificate (or

equivalent) of instinaional Bondholders at the time they own the Bonds;

o Chi tiét vé tai khoan ngan hang cia Nguoi So Hiru Trai Phiéu dé chuyén cac
khoan tién thanh toan lién quan dén Tréi Phiéu.

Detail about bank account of Bondholder to transfer payments relating to Bonls.

Trong vong 01 (mot) Ngay Lam Viéc ké tir ngay nhan dugc xac nhén bing vin ban
ctia Té Chire Phat Hanh vé viée céc Nha Pau Tu dat mua Trai Phiéu da thanh toan
tién mua Trai Phiéu theo quy dinh tai cac Hop Pong Mua Ban Trai Phiéu (“Théng
Bio Nhén Tién”) hoiic Ngay Phat Hanh (tiy thude vao thoi diém nao dén sau), Pai
Ly bang Ky Luu Ky s¢ lap SH Pang Ky va ghi ce thong tin tuong tng cia Nha Péu
Tu 6 lién quan vao S6 Pang Ky. Trong thdi han 5 (nam) Ngdy Lam Viée ké tir ngay
nhan duge Thong Bao Nhéan Tién hodc Ngay Phat Hanh (tily thuge vao thoi diém dén
sau). Dai Ly Dang Ky Luu Ky s€ cép cho mdi Nguoi S6 Hiru Trai Phiéu mot Xéc
Nhin S6 Dur Tt Phiéu thong qua dia chi thu dién tir cia Nguoi So Hiru Trai Phiéu da

ding ky tai S bang Ky hoide Giday Chimg Nhéin So Hiru Trai Phiéu trong trudng hop
Neudi So Hiru Trai Phiéu co véu cau.

Within 01 tone) working day since the date of receipt written confirmation from the
Issuer that confirms the payment of purchasing bonds in accordance with the Bond
Agreement (“Notice of Receipt™) or the Issue Date (depending on which date comes
later). the Bond Depository Agent will register and write the corresponding information
of the relevant investor in the Register. Within 5 (five) working days since the date of
receipt the Notice of Receipt or the Issue Date (depending on which date comes later),
the Bond Depository Agent shall give each Bondholder a confirmation of Bond Balance
through their registered email in the Register or the Bond Ownership Certificate (if
Bondholder request such Certificate).

Chuyén Nhuong

Transfer

Trai Phiéu bi han ché giao dich trong pham v';"_du'(’)'i 100 nha dau tu. khong ké nha déau
1 chimg khoan chuyén nghiép trong vong 01 (mét) nam ké tir ngay hoan thanh dot

phat hanh, trr truong hep theo quyet dinh cua Toa an hoac thira ké theo quy dinh cia
phap luat.



(b)

(c)

(d)

Bonds are restricted from transferring within less than 100 (one hundred) investors,
excluding professional securities investors in (01 vear from the date of completion issue.

except in the case of a court decision or inheritance in accordance with laws.

Tréi Phiéu duge trdo chuyén nh,;. ong voi cliu:;u kien l1a viée chuyén nhuong phai duge
dang ky trong S6 Pang Ky theo thu tuc chuyén nhugng quy dinh tai Hop BDong Pai Ly
bang Ky Luu Ky, Dai Ly Bang Ky Luu Ky da dugce thanh toan phi chuyén nhuong
quy dinh tai Hop E)ong Dai Ly Pang Ky Luu Ky va danh sach Ngudoi So Hiru Tréi
Phleu trong S6 Dang Ky sau khi chuyén nhuong dam béo tuan tha quy dinh tai diém a
bicu Kién nay.
Bond are freely transferred on the condition that the transactions must be registered in
Register under transferred procedures stipulated in the Bond Depository Agreement
and the Bond Depository Agency receives the lransferring fee paymenisiated as
stipulated in the Bond Depository Agreement and the number of Bondholders afier
completing such transaction must be comply with regulations in point (a) of this

conditions.

Viéc Chuyen nhuong bat ky Tréi Phlcn ndo s& chi ¢é hiéu luce khi thong tin vé bén
nhan Chuycn nhuong va viée so hiu s0 Trai Phiéu le\u] nhuong cua bén nhan
ChLlyen nhugng da duogc dang ky trong SO Dang l\\ ((k tranh nham lan. bén nhin
Lhu\/en nhuong tro thanh Nguoi So Hiru Trai Phicu doi vai Trai Phicu duoce chuyveén
nhugng ngay khi qu_\'tn so hiru ciia minh déi vai Trai Phiu do duoc chi nhan trong
S6 Dang Ky, bf'xt ké viée bén nhan chuyén nhuong da duoe cap Giay Ching Nhan So
Hiru Trai Phidu/Xac Nhan S6 Du Trai Phiéu hay chua). Nguoi ding tén sd hitu Trai
Phiéu tai Ngay Chét Danh Séch s& duge nhéan thanh toan 1di Trai Phiéu cho toan bd Iai
phét sinh trong ky, bat ké thoi diém nhan chuyén nhuong Trai Phiéu vao dau ky hay
cudi ky.

The transfer of any Bond will only be effective when the Bond transferee’s information
and ownership status of transferred Bond are registered in the Register (to avoid
confusion, the transferee becomes the Bondholder of the transferred Bond as soon as
its ownership of the Bond is recorded in the Register. regardless of whether the
transferee has been granted a Bond Ohwnership Certificate/Bond Balance Comfirmation
or not). The holder of the Bond at the Record Date will receive interest pavment for all
interests incurred despite the time of the transferring occurring al the heginning or the

end of the Period.

Trong thot han 05 (ndm) Neay Lam Vice (duoce dinh nghia dudi dav) sau ngay Dai Ly
Péang Ky Luu Ky dang ky viéc chqun nhuong Trai Phiéu theo Diéu Kién 10.2 nay,
Dai Ly Dang Ky Luu Ky sé& cap Gidy Chimg Nhan So Hiu Trai Phicu/Xac Nhan Sé
Du Tréi Phiéu m&i cho bén nhan chuyén nhuong va bén Lhuyen nhuong (néu bén
chuyén nhuong chi chuyén nhuong mot phén sé Trai Phlcu so hiru) bmu, cach giao lai
dia chi dang ky ciia Dai Ly Dang Ky Luu Ky hogc, néu duge yéu cau, gui dén dia chi
tuong Ung cua (cac) bén do theo phuong thire quy dinh tai Picu Kién. Pai Ly Dang
Ky Luu Ky s& c6 toan quyen hity hodic dong déu hodc ghi ky hi¢u “PA THU HOI VA
HET HIEU LUC” trén Giay Ching Nhan S¢ Huru Trai Phiéu/Xac Nhan S6 Du Trai
Phiéu cii ctia bén chuyén nhugng, Gidy Chimg Nhén S¢ Hiru Trai Phiéu/ Xac Nhan S6
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10.3.

(a)

10.4.

(a)

Du Trai Phiéu Khi bi huy hodc dong dfm/ghi ky hi¢u nhu vay s€ chdm dat hiéu luc va
khong duoc cap lai.

Within 5 (five) Business Days (as defined hereafier) after the date Bond Depository
Agencr register the wransferring of the Bond under this Condition 10.2. the Bond
Depository Agency will grant new Bondholder Certificate/Bond Balance Comfirmation
for the transferor and the transferee (if transferor just transfers a part of owned Bonds)
by delivering to registered address of Bond Depository Agency or, if requested, to
addresses of corresponding parties by approaches stipulated in this Condition. Bond
Depository Agency will have right to cancel or imprint or mark “RECALLED AND
OVERDUE" on old Bond Ownership Certificate/Bond Balance Comfirmation of
transferor. Bond Ownership Certificate/Bond Balance Comfirmation cancelled or or
stamped/marked with such symbols shall cease to be valid and not be reissued.

Dé lam 1o, khi duge sir dung trong Cée Diéu Khoan va Didu Kién nay, “chuyén
nhurong™ gdm ca viée ban, chuyén nhugng, tang cho, thira ké hay thay doi quyén s
hiru “Trai Phiéu mot phﬁn hodc toan bd theo qu dinh cua phap luat.

For clarification. when used in this Terms and Conditions. “transfer” includes selling,
transferving or changing ownership of Bonds by other methods under the Bond

Depository Agreenient in accordance with the laws.
Tai khoan lién quan dén Trii Phiéu
Bond-related accounts

Tai Khoin Trii Phiéu:

Bond Account

Tai Khoan Trai Phiéu 1a tai khoan s 0821000193755 ma T Chére Phat Hanh md tai
Ngan hang TMCP Ngoai Thuong Viét Nam — Chi Nhanh Thai Nguyén dé nhan tién thu
duoge tor viée ban Tréi Phiéu cho Nguoi S¢ Hitu Trai Phiéu. Toan b sb tién ban Trai
Phiéu sé chi duge dung dé giai ngan cho cac muc dich cia Té Chirc Phat Hanh theo Cac
Didu Khoan va Diéu Kién nay vai tong gia tri khéng vuot qua 136.000.000.000 (Mot
(rim ba muoi sau ty dong Viét Nam).

Bond Account is account number 0821000193755 an account that the Issuer opens al
JSC Bank for Foreign Trade of Vietnam Commercial Joint Stock Bank — Thai Nguyen
branch to receive proceeds fiom the sale of Bond to the Bondholder. The total amount
of the sale of the Bond will only be used to disburse for the purposes of the Issuer under
this Terms and Conditions with a total value not exceeding VND 136,000,000,000 (One
Hundred and thirty-six Billion Vietnamese Dong).

Thanh toan

Payment

T Chtre Phat Hanh cam két viéc thanh toan goc va ldi doi vai Trai Phicu s€ duge To
Chire Phat Hanh chuyén khodn vao ngay dén han khoan thanh toan c6 lién quan vao
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tai khodn ding ky ctia Ngudi So Hiru Trai Phiéu ¢o (én trong S6 Diang Ky tai Ngay
Chét Danh Sach (nhu duge dinh nghia dudi day), cu thé nhu sau:

The Issuer guarantees paying the Bond principal and interest, unpaid overdue interest

(if any) on related maturity date by transfering to Bondholder's account whose

registered in Register at the Record Day (as defined below)

(1)

(i)

(iif)

(iv)

Dai Ly Pang Ky Luu Ky s& chét danh sach Ngudoi So Hitu Trai Phiéu vao 8h00
Ngay Lam Viée thir 05 (ndm) trude Ngay Thanh Toédn Lai, Ngay Ddo Han
hodc trong vong 1 (mot) Ngay Lam Viée sau khi Pai Ly Pang Ky Luu Ky
nhan duge Thong Bao Vi Pham theo quy dinh tai Di_éu Kién 12(b)(1) (tay ting
truong hop ap dung) (“Ngay Chdt Danh Sach™). D& lam 1o, ké tir Ngay Chot
Danh Sach cho t&i Ngay Thanh Toan Lai. Neuoi So Hiu Trai Phiéu ¢ quyén
yéu cau dang ky chuyén nhuong Trai Phiéu nhung bén nhan chuyén nhuong sé
khéng duoc huang khoan tién 1ai sé duoc thanh toan vao Negay Thanh Toan
Lai:

The Bond Depository Agent will record the Bondholder s list at ShO0 on the 3

(five) Business Days before the Interést Paviment Date. the Maturity Date or

within | (one) Business day afier the Bond Depository Agent receives Notice of

Violation according to the Condition 12(b)(i) (depending on each case) (" The
Record Date”). To clarify, firom the Record Date to the Interest Payment Date,
Bondholder can request to transfer bond but the transferee will not be entitled
interest that paid on the Interest Payment Date.

Trong vong 03 (ba) Ngay Lam Viéce ké tir Ngay Chot Danh Sach, bBai Ly Dang
Ky Luu Ky s€ giri danh sach nhimg Ngudoi S6 Hiru Trai Phiéu tinh tai Ngay
Choét Danh Sach cho Té Chuc Phat Hanh:

Within 03 Business Days since the Record Date. the Bond Depository Agent will
send list of Bondholders on the Record Date:

Vao mdi Ngay Thanh Toan Lai. Nedy Dao Han. Ngay Mua Lai Bt Buoe Té
Chure Phat Hanh s¢ thanh toan so tien tuong tmg vai tien lai va/hogc goc Trai
Phicu dén han cho Nguoi So Hiru Trai Phicu co t¢n trone danh sach do Dai Ly
Dang Ky Luu Ky lap theo quy dinh tai Diéu Kién 10.4(a)(i) trén day:

On each of the Interest Payment Date, the Maturity Ddte, the required Farly
Payment Date, Issuer will pay interest and/or the bond principal 1o the
coresponding Bondholders that were recorded on the List of Bondholders on the
Record Date issued by the Bond Depository Agent in accordance with Condition
10.4 (a) (i) above.

Trong vong 01 (mdt) Ngay Lam Viée ké tir khi nhan duge van ban tuyén bd
Trai Phiéu dén han va phai thanh toan tor bét ky Nguoi So Hiu Trai Phiéu nao
do xay ra Sy Kién Vi Pham theo quy dinh cua Céc Piéu Khoan va Diéu Kién
nay, Dai Ly Dang Ky Luu Ky s& tinh toan tong Nghia Vu ma Té Chirc Phat
Hanh phai thanh toan cho Nhiing Ngudi So Hiu Trdi Phiéu tai thoi diém tuong
{mg glii Thong Bao Vi Pham theo quy dinh tai Di¢u Kién 12(b) ctia Cac Dicu
Kién Cua Trai Phiéu:
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(b)

Within 01 (one) working day since the Notice of Violation from any Bondholder,
the Bond Depository Agent must lo calculate total interest, principal, other
interest or fees related to the Bond that Issuer need to pay for Bondholder at the
time of sending the Notice (Jf Violation in accordance with Condition 12 (b)

helow.

Vi mue dich cta Cac Di¢u Khoan va Dleu Kié¢n ndy, tai khoan dang ky cua
Neuoi So Hau Trai Phiéu nghia la tai Khoan bang tién Dong. duge duy tri boi
hoac nhan danh Neudi So Horu Trai Phicu tai mot ngan hang dugce cap phép
hoat dong hgp phap tai Viét Nam.

For the purposes of the Terms and Conditions, the registered account of the
Bondholders are VND account, representing by legal representative or authorize

representative at a licensed legal bank in Vietnan.

Trir truong hop quy dinh khéc di tai Diéu Kién 2.5(b), néu ngay dén han ciia mét
khodn thanh toan tién goe va/hoac lai Trai Phiéu khéng phai 1a Ngay Lam Viéc thi
khoan t|en do s& duge thanh toan vao Ngay Lam Viéc ngay sau d6. Nguoi S¢ Hiu
Trai Phiéu s& khong dugc hudng lai hay bat ky loi ich ndo khéc trén o tién bj cham
thanh toan do ngay dén han thanh toan khong phai 1a mt Ngay Lam Vige.

Unless otherwise provided by Condition 2.5 (b), if the Bond Maturity Date is not a

Business Day, the Issuer shall pay it in the following Business Day. The bondholder will

not receive any interest or other benefits on the overdue payment cause the Maturity

Date is not the Business Day.

Viéc thanh toan nuL \'a lai cua ]ldl I’Imu 58 theo thar tw nhu sau:

(1)
(i)
(1)
(iv)
(v)

T'hanh toan lmn lai trén so lu,n ldl Trai Phiéu cham tra;
Thanh toan mn Ial lun b tién uo(, Trai Phiéu cham tra;
Thanh toan so tién u)u Trai Phiéu cham tra;

Thanh toan ldl dén han cta Trai Phiéu dang luu hanh; va
Thanh toan gbe dén han ciia Trai Phiéu dang luu hanh,

The order of payment for Bond's principal and interest are:

(i)
(ii)
(iii)
(iv)
(v)

Paying the interest on the amount of delayed interest payment,

Paying the interest on the principal amount that is delayed for payment;
Paving the overdue principal;

Paying the interest of outstanding bonds, and

Paving the due princ rpm' of outstanding bonds.

T6 Chie Phat Hanh sé chiu trach nlncm thanh toan moi chi phi phat sinh lién quan dén viéc

thanh toan tién 1ai. goc va/hodc cac khoan phai thanh toan khac lién quan dén Tréi Phiéu
cho nhimg Newoi So Hiru Trai Phicu.

The Issuer will be responsible for any cost in relation to the payment of interesi,

principal and/or other pavment-related amounts payable to Bond Holder.
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11.

12.

(a)

Thué
Tax

Thuée ap dung doi voi bat ky khoan thanh toan nao ma Nguoi So Hiru Trai Phiéu nhéan
dugce lién quan dén Trai Phiéu s& do Nguoi So Hiu Trai Phiéu ganh chiju, Viée ndp
thué sé theo quy dinh cuia phap ludt co lién quan.

The tax applied (o any payment received by Bondholders in relation to the Bonds shall
be borne by the Bondholder. Tax payment nw.’huc.’ shall be in accordance with relevant
laws.

Sy kién vi pham

Events of Defaulit
Su Kién Vi Pham

Events of Default

Bat ky su kién nao sau day sé duoc coi 1a mot sy kién vi pham (“Sw Kién Vi Pham™)

Any of the following events shall be considered an event of default (an "Event of

Default "):

(1) Khong thanh toén: T6 Chirc Phat Hanh khong thanh toan hoéc thanh toan
khong d'ly du va dang han bat ky khoan tién goc hoac mn lai nao cua bat ky
Trai Phiéu nao vao ngay dén han thanh toan khoan lién L’OL hodc tién 1ai do: va
vi pham dé khong duge khic phue trong thoi han 10 (mudi) Neay Lam Vice ké
tr ngay dén han: hodc:

Non-Payment: The Issuer refuses (o pay or fails o pav in full amve principal or
interest of any Bonds on the due date thereof: and such violation shall not be

remedied within 10 (ten) Business Days from the due date; or

(ii) Td Chirc Phat Hanh vi pham muc dich phat hanh Trai Phiéu néu tai Phuong An
Phat Hanh Da Phé Duy¢t; hodc
Violation of proceed’s usage: The Issuer violates the purpose of issuing Bonds
as stated in the Approved Bond Issue Plan; or

(iii) Vi Pham Luét: T Chire Phat Hanh vi pham bat ky quy dinh nao cia phap luét
ap dung déi vai viée phat hanh Trai Phiéu lam anh huong dén gia tri luu hanh
ctia Trai Phiéu; hodc
Law Violation: The Issuer violates any provisions of the law applicable 1o the

issuance of Bonds which affects the value of the Bonds in circulation: o1

(iv) T Chie Phat Hanh vi pham viée thue hién hodc tuan thi hay tuan theo bat ky
nghia vu, cam doan va bao dam nao cua minh trong Hop Dong Dat Mua Tréi
Phiéu. Hop Pong Dai Ly Dang Ky Luu Ky, vashoac cac cam két khic cia To
Chire Phat Hanh lién quan‘dén Trai Phicu. hodc cac nghia vu. cam doan va bao
dam khac dugc quy dinh trong Hop Dong Pat Mua T rai Phiéu. bao Uom ca
viée cung cép céc bdo cao, bao cdo tai chinh theo yéu céu cua Nha dau
tu/Ngudi s& hitu trai phleu nhu quy dinh trong Hop Dong Dat Mua Trai Phiéu
ma vi pham dé khéng co kha nang khic phuc hodc khéng duoc khic phuc
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(vi)

trong thoi han 45 ngay ké tir ngay nhan dugc thong bao vi pham tir Nhitng
Nguoi S Hou Trai Phiéu: hoac.

Breach of Other Obligations: The Issuer fails in the performance or observance
of any of its other obligations under or in respect of in the Bond Subscription
Agreement, the Bond Depository Agreement, and/or other Bond-related
commitments made by the Issuer, other obligations, guarantees, warrantees
stipulated in the Bond Subscription Agreement, including the provision of
reports, financial statements at the request of the Investor/Bondholder as set
forth in the Bond Subscription Agreement, which shall be by no means
remediable within 43 days upon notice of such violation of Bondholder; or

Vi pham chéo (Viée khing hodn thanh cde nghta vu lién quan den beit ky
Khoan Ne):

Cross-defaudt (Failure 1o fulfill obligations 1o any Indebtedness):

= 15 Chée Phat Hanh khong thanh toan bat ky khoan ng (“Khoan Ng¢™) nao
cua minh khi dcn han (hodc khi két thiic thoi gian an han ap dung déi vai
Khoan No dd, néu co):
any indebtedness (“Indebtedness”) of the Issuer, Is not paid when due (or
afier any applicable grace period (as the case maybe, if any); or

»  ¢6 bat ky Khoan Ng nao ctia T6 Chic Phat Hanh bi tuyén bo dén han trude
ngay dao han da dinh do T6 Chire Phat Hanh hodc Céc Bén Bao Bam do vi
pham nghta vu lién quan dén Khoan No do;
any such Indebtedness of the Issuer, becomes due and payable prior to ils
stated maturity due to the Issuer’s breach of relevant obligations in respect

fo such Indebtedness;

=i

16 Chire Phat Hanh khong thue hién nghia vu bao lanh da cam ket cho bat ky
Khoan N¢ nao cta bat ky to chire/ca nhan nao khac sau khi da nhan duoc

véu cau thue hién nghia vy bao lanh:
The Issuing Organization fails to fulfill its commilted guarantee obligations
for any Debts of any other organization / individual after receiving the

request for fulfillment of guarantee obligations;

Mit Kha Nang Thanh Toan: Khéng anh huéng dén quy dinh tai Diéu Kién
12(a)(iv), T6 Chirc Phat Hanh:

Insolvency: Without prejudice to Conditions 12(a)(iv) above-mentioned, the

Issuer:

= bj mét kha niang thanh toan theo quy dinh ctia phap ludt pha san, khong thé
hodc thira nhan khong co kha nang thanh toan ng dén han cta minh:

I
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(vii)

(viii)

becomes insolvent (in accordance with the bankruptcy lavw) or is unable. or
admits its inability. to pay ils debis as they mature:

= dé nghi, dong\ y hodgc phai Lhap nhan vi¢e ap dung tinh trang kiém soat dic
biét dor vai phan 1on hodc toan bo. hoat dong kinh doanh, tai san hodc
ngudn thu ctia minh; I5 -
requests, agrees with, and accepls the application of special control over the

whole or a substantial part of its business activities, properties or revenue;

= tién hanh bat ky tha tuc nao theo ludt pha san dé diéu chinh lai hodc tri hoan
bt ky nghia vu hodc phén nghfa vu nao cia minh lién quan dén toan bo
hoidc phan [6n hoat dong kinh doanh, tai san hoac ng,uon thu ctia minh;
hoic;
takes any proceeding under the bankruptcy lavw o adjust or defer any of its
obligations. in whole or in part. relating (o all or most of the business
activities, properties or revenue:

» thuc hién hodc ky két bat ky cam két chuyén nhuong: thoa thuan chung
hodc thoa hiép nao voi hodc vi loi ich cia mot hoac nhicu chu no toan bo
hodc phan Ion hoat dong kinh doanh. tai san hodc nguon thu cua minh lién
quan dén viéc To Chire Phat Hanh do mat kha nang thanh toan:

enters into a general gssignment or.an arrangement or composition with or

for the benefit of any one or more of its creditors, relating to all or most of

their business activities, properties or revenue in the state of insolvency:;

Phd san, giai thé: Mot toa 4n c6 thim quyén cia Viét Nam ban hanh I&nh hodc
quyét dinh vé viéc phé san, thanh ly hodc giai thé T4 Chire Phat Hanh hoac bt
ky chi ng, bén thu ba nao tién hanh cac thu tuc phap ly yéu ciu tuyén bd To
Chure Phat Hanh mat kha ndng thanh toan, pha san hodc To Chire Phat Hanh
tién hanh bét ky thi tue nao dé pha san, lh'mh Iy hay giai thé chinh Té Chirc
Phat Hanh (trur truomg hop T& Chire Phat Hanh bi i giai thé hoa(, thanh 1y lién
quan dén viée sap nhap va cong ty ton tai sau sap nhap s¢ lmp nhan toan bo
nghia vu theo Trai Plueu). hoac

Bankrupicy, Dissolution: A competent Vietnamese court issues an order or

decision on bankrupicy, liquidation or dissolution of the Issuer - or any creditor,

any third party conducts- legal procedures thai require the Declaration of

Insolvency, bankruptcy or the Issuer performs anv procedure for bankrupicy.
liguidation or dissolution'(except that'such procedures based on the grounds for
merger and aquisition whereby all thé'Issuer's obligations related to the relevant

Bonds to be tranfered to the target company afier the merger). or

Cudng ché thue hién nghia vu: Co quan Nha nude ¢6 tham quyén tién hanh thu
tuc thi hanh an, tich thu, tich bién (hodc bét ky thu tuc phap ly nao khac ¢d higu
lue tuong tu) di vai (i) 16n hon 15% téng tai san hodc doanh thu ciia Té Chure
Phat Hanh theo Béo céo tai chinh hop nhat duge kiém toan tai thoi diém gan
nhét hodc thuc hién cac hanh déng can trd TH Chire Phat Manh hodc can (ro doi
ngii quan Iy hodc nhéan vién vién ciia T Chire Phat Hanh tién hanh toan bé
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(ix)

(x)

(xi)

hodc mat plmn dang ké hoat dong kinh doanh va (ii) viéc thi hanh éan, tich thu,
tich bién hodc thi tue phap Iy do khéng dugce do bo hodc cham dut trong thoi
han 60 (sau muoi) Nedy l am Viée ké tur IGe bt dau: hodc:

Enforcement of ()Nrguuuu.\‘_' The State Authority has the authority to conduct

enforcenent. umif\umun foreclos) for anv other equivalent legal

proceedings) over (i) gr cater than 15% of Issuer’s assels or revenues of the
Issuer according to the latest audited fmum ial statements or take actions that
hinder the Issuer or prevent the Management or employees from conducting all
or a significant portion of the business and (ii) such enforcement, confiscation,
foreclosure or legal proceedings are not removed or terminated within 60 (sixty)

Business Days from the date of commencement.

Ngtrng hoat déng kinh doanh: T4 Chie Phat Hanh ngirmg, tam ngting hodc c6
nguy co nglmg tt ca hodc mot phan quan trong cac hoat dong kinh doanh dang
duoe tién hanh vao Ngay Phat Hanh hoac Té Chiic Phat Hanh tién hanh bat ky
hanh dong nao dé lam cho gidy chimg nhén dang ky doanh nghiép (hoac tai
[iéu trong duong) cua To Chure Phat Hanh bi thu hoi hodc huy bo. Dé lam 13,
quy dinh nay khong bao wom cac truong hop cham dut ton tai do thanh ly, pha
san. giai thé quy dinh tai Diéu Kién 12(a)(vii).

Cessation of Business Operations: The Issuer cease or threatens o cease all or
one important part of its main business operation being carried oul on the
Issuance Date: or the Issuer takes any action that causes the Issuer (0 suspend
the main or substaintal part of their business operation; or make the Issuer's
business registration certificate (or equivalent documents) be revoked or
rescinded. For clarification, this provision does not cover non-existent entity due

(o liguidation. bankrupicy, dissolution specified in C ondition 12 (a) (vii);

Bt hop phdp, vé hiéu: Viée To Chire Phat Hanh thuc hién hodc tuén thi nghia
vu ctia minh theo Trai Phiéu, Céc Diéu Khoan va Pidu Kién hoic bat ky Hop
Dong Trai Phiéu nao ma Td Chirc Phat Hanh c6 lién quan 1a mgt bén trong cac
Hop Dong Trai Phiéu do trd nén bit hop phap theo quy dinh clia phép luat ¢d
lién quan; hodac

Hlegality: It is or will become unlawful for the Issuer to perform or comply with
any of its fundamental obligations under or in respect of the Bonds under the

relevant lavws: or

Cho phép va heip thuin: I'6 Chire Phat Hanh khong tién hanh hay thurc hign
bat ky hanh dong. yéu Lcll.l hodc thit tue nio (ké ca viée xin cac Lh'l.p thuan, phé
chuan. cho phép hoace tién hanh viée dang ky, thong bao) ma can phai duge tién
hanh hodc thue hién bai Té Chire Phat Hanh dé: (i) cho phép To Chie Phat
Hanh phat hanh Trai Phiéu va thuc hién va tuan thu cac nghia vu ctta minh theo
Trai PhlLLl Cac Didu Khoan va Diéu Kién hodc bit ky Hop Ddng Pat Mua
Trai Phiéu nao mét cach hop phép va/hoac (ii) dam bdo rang cac nghia vu cua
Té Chirc Phat Hanh theo Tréi Phiéu, Cac Diéu Khoan va Diéu Kién hoic bét
ky Hop Dong Dat Mua Tréi Phiéu nao 1a cé tinh rang budc va cé thé thi hanh
ddi vai T6 Chire Phat Hanh ma vi pham nay khong khéc phuc duge hodc
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(b)

khong c6 phuong an khic phuc duge Nguoi So Hiru Tréi Phiéu chip thuan,
trong vong 15 (mudi lam) Ngay Lam Viéc ké tir ngay vi pham hodc ké tir ngay
T Chte Phat Hanh nhan duge théng béo cta bt ky Nguoi S¢ Hiru Trai Phiéu
nao vé vi pham do; hoic

Authorization and Approval: The Issuer fails to perform or lake any action,
request or procedure required by law (including obtaining approvals anel
regulatory registration procedure thereof) for/to: (i) approval of the lssuer's
issuance of the Bonds and compliance with its oblications under the Terms and
Conditions or any Bond Subscription Agreement: and/or (i) ensure the
obligations of  the }'\‘\'fi{er' wnler the Terms and Conditions or any Bond
Subscription . lwvwm'n[ m he hinding .on and enforceable against the Issuer:
which has been irr c’fﬁ?u/.’t.’bh’ or na fegsible remedial plan approved by the Issuer.,
within 15 (fificen) Business Days as ‘from the date of violation or the date on

which the written notice from any Bondholder is sent to the Issuer;

Bién phap khic phuc Su Kién Vi Pham
Remedy for Violation

Khi mét Sy Kién Vi Pham xay ra thi:
When an Event of Default occurs:

(i) bat ky Ngudi S& Hiru Trai Phi€u nao cling ¢ thé giri thong bao bang van ban

cho Dai Ly Pang Ky Luu Ky dé yéu cau Pai L.y Dang Ky Luu Ky tuyén bd
Trai Phi¢u dén han (“Thdng Bao Vi Pham™): va
Any Bondholder shall be entitled 1o request the Bond Depository Agency to

declare the Bond due upon awritien notice ("Naotice of Violation"): and
/ )

(i1) Trong vong 24 (hai muoi tir) gio ké tr khi nhan duoc Thong Bao Vi Pham, Dai

Ly Dang Ky Luu Ky phai giri théng bao cho To Chire Phat Hanh va Nhimng
Nguoi S¢ Hiru Trai Phiéu khac dé tuyén bd rang Trai Phicu ngay lap tic dén
han va phai duoc To Chire Phat Hanh mua lai, Trir truong hop Sy Kign Vi
Pham da duoc khic phuc trudce khi Té Chire Phat Hanh nhan duoc thong bao
néu tai ciu trén, cac Trai Phiéu s& dén han va phai duoc To Chire Phat Hanh
mua lai trong vong 15 (mudi lam) Ngay Lam Viée sau ngay Té Chire Phat
Hanh nhan dugc théng bao d6 (“Ngay Mua Lai Bit Budc”) voi gia moi Trai
Phiéu bang tdng ciia 100% ménh gid Trai Phidu do va lai (ké ca 131 qué han) da
phét sinh nhung chua dugc thanh toan trén Trai Phiéu do. Néu Ngay Mua Lai
Truée Han khong phai 1a mét Ngay Lam Viée, Té Chic Phat Hanh phai mua
lai Trai Phiéu vao Ngay Lam Viéc ngay sau do.

Within 24 (twenty four) hours from the receipl of the Notice of Violation. the
Bond Depaository Agency must send a notice to the Issuer and other Bondholders
to declare that the Bond is immediately due and the Issuer is obligaied 1o redeem
the Bonds. Unless the Event of Default has been remedied priov o the Issuer s
receipt of the Notice of Violation. the Bonds shall he due and must be redeemed

by the Issuer within 15 (fifieern) Business Davs as firom the receipt date of the
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13.

(a)

(b)

()

Notice of Violation (the "Required Early Payment Date") at the price of the
principal amount of the Bond plus the unpaid accrued interest (including
overdue interest). If the Required Early Payment Date is not a Business Day, the
Issuer must redeem the Bonds on the Business Day immediately thereafier.

Héi Nghi Ngudi So Hiru Trai Phicu
The meeting of Bondholders

Hoi nghi Newoi So Haru Trai Ph|cu la cude hop ctia Nguoi So Hiru Trai Phiéu tai thoi
diém triéu tap.

The meeting of Bondholders is a meeting of the Bondholders at the time of convening.
Hoi neghi Neudi So Hira Trai Phicu co thé duoctriéu tap:
The meeting of Bondholders shall be conveneds

(i) theo yéu cau cua To Chire Phat Hanh: hoic

at the request of the Issuer; or

(ii) theo yéu cau ctia Ngudi S¢ Hiru Trai Phiéu (hodic nhém Ngum Sé& Hitu Trai

Plnul cting nhau) s& hitu it nhit mudi phan trim (10%) tong ménh gia Trai
Phiéu dang luu hanh tai thoi diém triéu tap dbi vai bt ky van dé nao lién quan
dén Trai Ph|cu,

at the request of the Bondholders (or a group of Bondholders) owning at least
ten percent (10%) of the total face value of the outstanding Bonds at the time of

the convening for anvissues related to Bonds. or

Sé dai bicu tham du can thict dé tién hanh hoi nghi:
The Number of attendees needed to conduct the meeting of Bonedholders:

() S6 dai bicu tham du can thiét dc tién ]]dl‘lh hoi nghi Neudoi S6 Hiu Trai Phiéu

duoc triéu tap lan thir nhat vé (cac) van dé khong phai la Van Dé Loai Trur
(dugce dinh nghia dudi day) 1a mot hoac mot s6 Noudi So Hiu Trai Phiéu so
hiru (i ndm muoi phén tram (50%) long ménh gia Trai Phiéu dang luu hanh

tdl thoi diém tién hanh hoi nghl va veé (cac) Vin Dé Loai Trir la mot hodc mot
s6 Nguoi So Hiru Tréi Phiéu s& hitu trén bay muoi lam phan tram (75%) tong
ménh gia Trai Phiéu dang luu hanh tai thoi diém tién hanh hoi nghi; va

The first meeting of Bondholders relating to issue(s) other than the Exclusion
Issue (as defined below), shall be conducted if the total face value amount of
attending Bondholders accounts at least 50 percent of outstanding Bonds at the
time of the meeting. For issue(s) relating to the Exclusion Issue(s), the first
meeting of Bondholders shall be conducted if the total face value of attending
Bondholders accounts at least 73 percent of the outstanding Bonds the time of

the meeting:

(11) S6 dai biéu tham du ¢an thiét dé tién hanh hoi ngln Nuum So Hioru Trai le,u

lan thir hai (do lan triéu tap thir nhat khéng du diéu kién s6 nguoi tham dur) vé
(cac) vin dé khong phai la Vin Dé Loai Trir 1a mét hodc mét s6 Nguoi S¢
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(d)

(e)

Hirtu Trai Phiéu s& hitu bét k)‘f ) lugng Trai Phiéu nao va vé (cac) Vin Dé
Loai Trur la mot hodac mot s6 Nguoi So Hiru Trai Phiéu so hivu tir nam muoi
phan tram (50%) tong ménh gia Trai Phiéu dang luu hanh tai thoi diém tién
hanh héi nghi.

If the first meeting can not take place because of the unsatisficd mininum
number of attendees), the second meeting of Bondholders relating (o issue(s)
other than the Exclusion Issue (as defined below), shall be concucted with the
attendance of Bondholders holding any amount of outstanding Bonds at the
time of the meeting. For issue(s) relating to the Exclusion Issue(s), the second
meeting of Bondholders shall be conducted if the total face value of attending
Bondholders accounts at least 50 percent of the outstanding Bonds the time of

the meeting;

Ngudi S6 Hitu Tréi Phiéu ¢6 thé ty minh hoic théng qua ngudi dai dién duge uy
quyén hop phap ctiia minh tham dy Hoi Nghi Ngudi S Hiru Trai Phleu v6i diéu kién
14, néu tham du thong qua nguoi dai dién, phai gui vin ban y quyén duoe cong
chimg dén T6 Chuac Phat Hanh it nhat 03 (ba) Ngay Lam Viéc trude ngay tién hanh
hoi nghi.

Bondholders may attend a Bondholder Meeiing either by themselves or through their
authorized representatives attend a meeting of Bondholders upon the notarized power
of attorney given (o the Issuer at least 03 (three) Business Dayvs prior to the date of the

meeting.
Théng qua Nghi quyét ctia Hoi:Nghi Ngudi S¢ Hiru Trai Phiéu:
Adoption of the Resolution Qf'Bon.sfhoIders Meeting:

(i) Nghi quyét ciia Hoi Nghi Nguoi S¢ Hau Tréi Phiéu duge théng qua bai nhimg
Ngudi S Hiru Trai Phiéu ndm gitr hodc dai dién it nhét 75% téng ménh gia
Trai Phiéu chua duoc thanh todn gbe cta nhitng Nguoi S& Hiru Trai Phiéu
tham du cude hop s& rang buge tat ca nhitng Ngudi S¢ Hiru Trai Phiéu (duho
co tham dur truc tlcp hoi nghi hay khéng) vai diéu kién Ia bat ky nghi quyet
nao vé Véan D& Loai Trir phai dugc sur chép thudn cua tt ca nhimg Neuoi S&
Hiu Trai Phiéu co mit va biéu quyét tai mot cude hop duge 16 chire hop 18
theo quy dinh tai Piéu Kién 13 nay.

lder Meeting must be passed by Bondholders holding

The Resolution of Bondhg

or representing al /qu!?,g;v/; of the mm/ Jace value of the Bonds (which the
o

principal has not been pmtb of L.'Hcm."},ng Bondholders. Such Resolution shall be
binding upon all Bondholders (whethér Bondholders atténd the meeting directly
or not), except that any resolution on the Exclusion Issue must be adopted when
approved by voting by all (c'r.frem.’ing Bondholders in du'!_r organized meeling in

accordance with this Condition 13.

(ii)Nghi quyet ctia Hi Nghi Nguoi S¢ Hiru llal Phiéu ¢6 thé duoc thong qua theo
hinh thire 4y y kién bang vin ban theo quyét dinh caa nhir g nguoi co tham
quyén tridu tdp Hoi Nghi Nguoi S¢ Hiru Tl'll Phiéu tai Dleu Kién 13(b) va khi
duge thong qua s& ¢o gia tri nhu Nghi quyet théng qua tai cude hop duoc to
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chire true mp va s¢ co le lll rang bude tat ca nhirng Ngudi So Hiru Trai

Phic¢u. voi dicu kién 1al (1) vige Id\ v kién ’an van ban phai dugc o dén tat
ca nhimg Neuoi SO Hiru Trai Phiéu tai thoi diém chédt danh séach ldv y kién, va
(2) nghi quy &t phai duge mot hode nhicu Ngudi So Hou Trai Phiéu dai dién
hodc nam gir it nhat 75% lonu ménh gia Trai Phiéu chua duge thanh toan gdc
tai thoi diém do thong qua (d6i voi Vin bé Loai Trr, phai duge tit ca nhiing
Nguoi SO Hiu Tréi Phiéu chua duge thanh toan poe thong qua).

The Resolution of the Bondholders might be passed in the form of collecting
written opinions according lo decision of those who have the authorily to
convene a Bondholders' Meeting in Condition 13 (b) and, when duly adopted,
shall be as valid as the Resolutions adopted by voting at the meeting and shall
be binding upon all Bondholders. provided that (1) the written opinion form shall
be made to all Bondholders at the time of closing the list of eligible Bondholders,
and (2) resolutions mus! be approved by at least 75 % of the total face value of
the Bonds (which the principal has not been paid) at the time of approval,
whether owned by one Bond Owner or more, (except for the Exclusion Issue.
resolutions must be approved by all Bondholders whose pricipal have been
unpeticl).

(D¢ tranh hiéu nhiam. bat ky nghi quwl ndo cia nhimg Ngudi So Hiru Trai
Phiéu duoe thong qua theo quy dinh tai Diéu Kién 13 nay sé co gia tri rang
budc dbi vai 16 Chie Phat Hanh.

For the avoidance of doubt. any Resolution of the Bondholders approved under

this Condition 13 shall be binding on the Issuer.

(H) Hoi nghi Ngudi So Hitu Tréi Phiéu dugc triéu tap va tién hanh theo trinh tu va thi tuc
quy dinh trong Hop Ddéng Pai Ly Bang Ky Luu Ky.
The Meeting of Bondholders shall be convened and conducted in accordance with the
sequence and procedure specified in the Depository Registration Agency Contract.

(2) Khi duge su (luuu trong, Cac Diéu Khoan va Diéu Kién nay, “Van bé Loal Tru” co
nghia la bat ky v an dé nao sau day: (i) thay doi Ngay Pao I Tan, (n) thay doi Ngay
Thanh Toan Lai. (i) giam hodc ngtmg thanh toan khoan tién ooc hodc lhw doi Lai
Sudt. (iv) thay doi chung loai Tai San Bao Pam. hoac (v) thay doi loai tién té thanh
toan theo Trai Phicu.
When used in these Terms and Conditions of Bonds. the "Exclusion [ssue' means any
of the following: (i) change of the Due Date, (ii) chang of the Interest Payment Date,
(iii) reduce or stop the payment of principal or Interest rate changes, (iv) change of the

type of Security Assets, or (v) change of the payment currency of the Bonds.
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14.

Thong bao va Dia chi diang ky

Notice and Registered Address

14.1. Thong bao

(a)

(b)

(c)

Notice

Moi thong bao, thu lién lac giri cho hodc tur Ngudi S6 Hiru Tréi Phiéu hodc Té Chiic
Phat Hanh sé& dugc coi 1a dugce gl hop 1¢ bang cach chuyén tan tay, g qua fax
(nhung ban gdc théng bao, thu lién lac phai dugce guri trong thoi han 2 (hai) Ngay Lam
Viéce sau do), (C) g bang thu bao dam hodc gii qua dich vu chuyén phét cua té chirc
cung cap dich vu chuyén phét dén dia chi va s6 fax quy dinh tai Diéu Kién 14.2,

All notices. correspondence sent to or from Bondholders or the Issuer shall be deemed
to be duly when sent directly or by fax (the original notices. corresponding leiters must
be sent within hvo (2) .\'H/?.\'e(,rm'-f%."-‘ Business Davs). by registered mail or by the courier
service provided by the delivery Service 1o the address and fax number specified in the
Conditions 14.2.

Bét ky théng bao hodc thu lién lac nao nhu vay sé duogc coi la da nhéan duoc:

Any such notice or correspondence shall be deemed to have been received:

(1) néu duoc chuyén giao tén tay, tai thoi diém giao; hoac
if delivered personally, at the time of delivery

(i) néu duogc gui bing thu bao dam c6 bao phét, tai thoi diém cong ty chuyén phat
xac nhén thu bao dam da duoc chuyén dén ngudi nhan; hodc
if sent by registered mail with a notice of delivery. Vai the time the delivery
company confirms that the registered mail has been delivered to the recipient:
or;

(iii)  néu duoc et qua fax, khi nguoi gui nhan duoe bao cao chuvén fax xac nhan
rang théng bao hodc thong diép da duoc gui day du dén may fax cua nguoi
nhan. hodc cach thire nhan bao cao xac nhan tuong tu khac: hodc
if sent by fax, when the sender receives a fax transfer report confirming that the
notice or message has been sent sufficiently to the recipient'’s fax machine. or

equivalent methods, or

(iv)  néu dugc gui qua dich vu chuyén phat cé bao phét clia cong ty chuyén phat, tai
thoi diém cong ty chuyén phat xac nhan goi buu kién dur ng thong bao hodc thu
lién lac c6 lign quan da duge chuyén dén ngudi nhén.
if sent by registered post service, at the time the courier company confirms that
the parcel containing the relevant notice or correspondence has been delivered
to the J'ec'.'p."em

Dia chi va s6 fax cia Nguoi So Hiru Trai Phicu la dia chi va so fax ctia Neuai So Huoru

Trai Phiéu do ghi trong S6 Dang Ky tai thoi diém gui thong bao hodc thu lién lac. Dia

N
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14.2.

15.

(a)

chi v sb fax coa T Chirc Phat Hanh, Dai Ly Pang Ky Luu Ky la cac dia chi tuong
(g quy dinh tai Picu Kién 14.2.

The address and fax number of the Bondholders shall be those which is listed in the
Register Book at the time the notice or corresponding letter. The address and fax
number of the Issuer. the Depository Registration Agency, are the respective addresses
specified in thé Conditions 14.2.

Dia chi dang ky

Registered Address

Dia chi dang ky cua To Chire Phat Hanh. Dai Ly st dung cho viée nhan thong bao va
cac muc dich khac quy dinh tai Cac Diéu Khoan va Diéu Kién nay dugc ghi dudi day
hodc bat ky dia chi nao khac duge bén tuong g thong bao bang van ban theo phuong
thire quy dinh tai Cac Piéu Khoan va Diéu Kién:

The registered address of the Issuer, the Agency and the Collateral Management
Agency used for receiving notices and other purposes set forth in these Bonds
Conditions are listed below or any address notified in writing by the respective party
in the manner specified in the Terms and Conditions

Giii toi 16 Chire Phat Hanh:

The registered address of the Issuer
Cong ty CP Diu tw va Thuong Mai TNG
TNG investment and Trading JSC

Address: No. 434/1. Bac Kan street, Hoang Van Thu commune, Thai Nguyen city
Phone: (84-280) 385 4462

Recipient: : Nguyen Van Duc — Vice President

Gui toi Dai Ly Dang Ky Luu Ky

The Deposilory Registration Agency

Cong ty Cé phéin Chirng khoan MB
MB Securities Joint Stock Company
Address: No 3 Licu Giai. Ba Dinhg Ha noi
Fax: 024 37262601
Recipient: Tran Hai Ha - CEO

Sira Doi
Bat ky stra d6i nao doi voi Cae Dicu KKhoan va Diéu Kién nay phai dugc Nhing

Ngudi So Hiru Trai Phiéu chép thuan theo phuong thire quy dinh tai Biéu 13 myc Cac
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(b)

16.

Piéu Khoan va Diéu Ki¢n. Tuy nhién. T6 Chire Phat Hanh ¢o thé tu minh sira dai Cac
Diéu Khoan va Piéu Kién nay: de xu Iy bat ki lm I\\ thuat hodc sai soL ro rang nao (ai
Céc Diéu Khoan va Dleu Kién- m) ma khong cin L,hap thudn ctia Nhimg Ngudoi So
Hitu Trai Phiéu véi diéu kién 1a bat ky sira doi nao nhu vay (i) s¢ chi duoge tién hanh
sau khi d trao doi véi Dai Ly bang Ky Luu Ky va (ii) déu phai dugc thong bao cho
Nhung Nguoi S¢ Hiru Trai Phiéu trong vong 10 ngay lam viée voi di¢u kién thém la
bt ky stra dbi nao do Té Chirc Phat Hanh trai voi quy dinh tai Diéu Kién nay déu
khéng cé gi4 tri rang bude Nhimg Ngudi S& Hitu Tréi Phiéu.

Any amendment to these Terms and Conditions must be approved by Bondhaolders in
the manner set out in Article 13 of the Terms and Conditions section. However, the
Issuer may modify these Terms and Conditions on its own to handle and correct any
technical errors or obvious errors in these Terms and Conditions without the consent
of the Bondholders and Collateral Management Agency. provided that any such
amendment (i) shall be conducted only afier having discussed with the Depository
Registration Agency (in terms oficontents related 1o Security Assels). and (if) must be
notified to Bondholders in 10 working day from the amendment and provided that any
amendments made by the Issuercontrary to the provisions of this Ternis and Conditions

are not legally binding on Bondholders.

Wi
Viéc sira dbi, bd sung mdi Hop Dong Trdi Phiéu s¢ theo phuong thirc quy dinh tai
chinh Hop Dong Trai Phi¢u dé

The amendment or supplement to Bond Contract shall be specified in that contract.
Luit Piéu Chinh

Governing Law

Tréi Phiéu va Céc Didu Khoan va Didu Kién nay duge diéu chinh va giai thich theo
phap luét Viét Nam,

The Bonds and Terms and Conditions are governed by and construed in aecordance

with Vietnamese law.
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