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NGHI QUYET CUA HOI PONG THANH VIEN
CONG TY TNHH KHAI THAC CHE BIEN KHOANG SAN NUI PHAO
RESOLUTION OF THE MEMBERS’ COUNCIL
OF NUI PHAO MINING COMPANY LTD

HOQI PONG THANH VIEN
MEMBERS’ COUNCIL

Cén &t Lut Doanh Nghiép s6 59/2020/QH14 duge Quée Hoi nuée Cong Hoa Xa Hoi
Chu Nghia Viét Nam thong qua ngay 17 thang 6 nam 2020, va cac van ban hudng dan
thi hanh;

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

Cin cir Luat Chimg Khoan sé 54/2019/QH14 duge Québc hoi thong qua ngay 26 théng
11 nam 2019 va cac vin ban huéng dan thi hanh;

Pursuant to Law on Securities No. 54/2019/QH14 adopted by the National Assembly
of Vietnam on November 26, 2019 and its guiding documents;

Can cir Nghi dinh s6 155/2020/ND-CP ngay 31 thang 12 nam 2020 ctia Chinh pht quy
dinh chi tiét thi hanh mot s6 didu cia Ludt Chimg Khoan;

Pursuant to Decree No. 155/2020/ND-CP adopted by the Government on December
31, 2020 detailing the implementation of several articles of Law on Securities;

Cin ctr Thong tur s6 118/2020/TT-BTC ngay 31 thang 12 ndm 2020 huéng din mot sb
ngi dung vé chao ban, phat hanh chimg khoéan, chao mua céng khai, mua lai ) phiéu,
dang ky cong ty dai chung va hiy tur cach cong ty dai chiing;

Pursuant to Circular No. 118/2020/TT-BTC adopted on December 31, 2020 guiding
offer and issue of securities, tender offer, shares redemption, registration of and
cancellation of status of public companies;

Can ctr Diéu 1 ngay 24 thang 5 nam 2021 (“Piéu L&”) ciia Cong Ty TNHH Khai Thac
Ché Bién Khoang San Nui Phao (“Céng Ty™); va

Pursuant to the Charter dated May 24, 2021 (“Charter”) of Nui Phao Mining Company
Ltd (the “Company”); and

Cin cir Bién ban hop Hoi dong Thanh vién sé 17/2023/BBH-HDTV ngay 4 thang 5
nam 2023,

Pursuant to Minutes of Meeting of the Members' Council No. 17/2023/BBH-HDTV
dated May 4, 2023,



Piéu 1.

Article 1.

Diéu 2.

Article 2.

Piéu 3.

Article 3.

QUYET NGHI:
RESOLVES:

Thong qua toan bd ndi dung lién quan dén viéc Cong Ty chao ban ra cdng chiing
cac trai phiéu doanh nghiép voi tong gia tri phat hanh theo ménh gia toi da la
1.200.000.000.000 VND (m6t nghin hai trdm ty DPoéng) (“Trai Phiéu ") theo phurong
an phat hanh Trai Phleu chi tiét (“Phwong An Phat Hanh™) dugc dinh kém tai Phu
Luc 1 ctia Nghi quyét nay.

To approve all contents in relation to the public offering of corporate bonds by the
Company with the aggregate principal amount of up to VND 1,200,000,000,000
(one thousand two hundred billion Vietnamese Dong) (the “Bonds”) in accordance
with the detailed issuance plan (“Issuance Plan”) attached to Annex 1 of this
Resolution.

Théng qua phuong 4n sir dung von thu duoc tir dot chao ban Trai Phiéu ra cong
chiing va phuong 4n tra ng gc, 13i cia Trai Phiéu nhu dugc néu tai Phuong An
Phat Hanh.

To approve the plan on use of the proceeds from the public offering of the Bonds,
the plan on repayment of the principal and interest of the Bonds as provided in the
Issuance Plan.

Thong qua cac ndi dung dudi day lién quan dén bién phép bao dam cho Trai Phiéu:
To approve the following matters relating to the security interests for the Bonds:

(i)  Cong Ty C6 Phan Tap Poan Masan (“MSN™) cép béao lanh thanh toan khong
hily ngang cho Cong Ty dé bao dam cho nghia vu thanh toan ctia Cong Ty
theo Trai Phiéu theo thoa thuén bao lanh thanh toan gitta MSN vai tu cach
1a bén bao lanh va Cong Ty C6 Phin Chimg Khoan K§ Thuong (“TCBS”)
v6i tu cach 1a dai dién cta cac chi s& hiru Tréi Phiéu; va/hodc
Masan Group Corporation (“MSN”) grants an irrevocable guarantee to
secure the payment obligations of the Company in relation to the Bonds
under a guarantee agreement entered into by and between MSN as
guarantor and Techcom Securities Joint Stock Company (“TCBS”) as
agent acting on behalf of the holders of the Bonds; and/or

(ii)  (céc) thanh vién gép von sir dung phan von gbp thudc s& hitu cia minh tai
Cong Ty dé bao dam cho nghia vy thanh todn cua Cong Ty déi voi Trai
Phiéu theo (céc) hop ddng bao dam duge ky két giita thanh vién gop vén
véi tu cdch 12 bén bao dam va TCBS v6i tu cach 13 t6 chirc quan 1y tai san
bao dam; va/hoac
the capital contributing member(s) use their own equity interest in the
Company to secure the payment obligations of the Company under the
Bonds in accordance with the security agreemenl(s) entered into by and
between the capital contributing member as securing party and TCBS as a
security management agency; and/or



Diéu 4.

Article 4.

(iii)  céc tai san khac cua Cong Ty va/hodc tai san cla (cac) bén thir ba khéac theo
quyét dinh ciia ngudi duge uy quyén quy dinh tai Diéu 7 ctia Nghi Quyét
nay,
other assets of the Company and/or assets of the other third party(ies) as
may be decided by the authorized representatives as specified in Article 7
hereof,

(cac hop ddng va thoa thuén duoc cac bén ky két dé tao 14p cac bién phép bao dam
theo cac doan tir (i) dén (iii) néu trén duoc goi chung 1a “Cac Hop Pdng Bio
Pam™).

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

Thong qua céc giao dich dugc quy dinh trong, va viéc Cong Ty ky két, chuyen giao
va thyc hién, tat ca cac thoa thuén, hq:rp dong va céc tai liéu khac lién quan dén Trai
Phiéu ma Céng Ty 1a mdt bén tham gia, bao gdm nhung khong giéi han béi:

To approve the transactions contemplated in, and the execution, delivery and
performance by the Company of, all agreements, contracts and other documents
relating to the Bonds to which the Company is a party, including but not limited to:

(i)  mdi hop ddng/thoa thuan dit mua trai phiéu duge ky két voi mdi bén dit
mua trai phiéu (néu co);
each bond subscription agreement to be signed with each bond subscriber

(if any);

(ii)  hop dong tu van chao ban trai phiéu ra cong ching, bao lanh phét hanh va
tu vAn niém yét trai phiéu gitra Cong Ty va TCBS;
the public offering of bonds, underwriting and bond listing consultancy
agreement between the Company and TCBS;

(iii)  hop ddng dai ly ding ky va quan 1y chuyén nhugng giita Cong Ty va TCBS;
the bond depository and transfer management agency agreement between
the Company and TCBS;

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

(v)  hop ddng dai dién chu s& hiru trai phiéu gitra Cong Ty va TCBS;
the bondholders’ agency agreement between the Company and TCBS;

(vi)  Cac Hop Bong Bao Pam, hop dong quan ly tai san bao dam, va cac thoa
thudn, hgp dong khéc lién quan dén viéc thé chép tai san bao dam va vige
tao 1ap, dang ky céc bién phép bao dam duge quy dinh trong Cac Hop Pdng
Bao Dam;
the Security Agreements, security agency agreement, and other agreements,
contracts in relation to collaterals and the creation and registration of the
security interests contemplated under the Security Agreements;
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Diéu 5.

Article 5.

Diéu 6.

(vii)  ban cdo bach nhim chao ban Trai Phiéu ra cong ching;
offering circular for purpose of the public offering of the Bonds;

(viii) cac thoa thudn, hop dong va cac tai lidu khéc lién quan dén Trai Phiéu; va
other agreements, contracts and documents relating to the Bonds; and

(ix)  cac ban sira dbi, bd sung, chdm dit hodc thay thé cta céc tai liéu duge néu
tir muc (i) @én muc (viii) cta Piéu nay,
the amendments, supplementations, terminations or replacements of the
documents as prescribed in items (i) to (viii) of this Article,

(cac hop ddng, thoa thuan quy dinh tai phan nay dugc goi chung 1a “Céc Tai Li¢u
Giao Dich”).

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

Théng qua viée Cong Ty diang ky Trai Phiéu tai Trung tim Luwu ky Chimg khoén
Viét Nam hogic Téng Cong ty Luu ky va Bu trir Chimg khoan Viét Nam (tiy trudng
hop ap dung) (“VSD™) va viéc niém yét Trai Phiéu trén S& Giao dich Chimg khoén
Viét Nam va/hoic (cic) cong ty con noi Trai Phiéu duge niém yét va/hodc giao dich
tap trung pht hop véi quy dinh ctia phéap ludt (“Sé Giae Dich Chirng Khodn™) sau
khi hoan tit dot chao ban Tréi Phiéu theo Phuong An Phat Hanh da duoc phé duyét
theo Nghi quyét nay va theo quy dinh ctia phap luét c6 lién quan hiéu lyc tai timg
thoi diém.

Vao ngay thong qua Nghi quyét nay, S& Giao Dich Chimg Khoén ¢6 tham quyén
niém yét Trai Phiéu 1a S& Giao dich Chimg khoan Ha Ngi. Truong hop Cong Ty
quyét dinh niém yét Trai Phiéu tai mot S& Giao Dich Chimg Khoén khéc, néu duge
cho phép theo quy dinh ctia phap luat, viéc lua chon S& Giao Dich Chimg Khoan
khéc d6 s& duge quyét dinh béi Chu tich Hoi Déng Thanh Vién, hoac Téng Giam
Déc, hodc Phé Tong Giam Pbe, Giam Pée Tai chinh hodc Quyén Giam Déc Tai
Chinh hozic Ké Toan Truéng ctia Cong Ty.

To approve the registration of the Bonds at the Vietnam Securities Depository or
Vietnam Securities Depository and Clearing Corporation (as applicable) (“VSD”)
and the listing of the Bonds at the Vietnam Stock Exchange and/or the subsidiaries
where the Bonds is listed and/or centrally traded in accordance with the law (the
“Stock Exchange”) upon completion of issuance of the Bonds in accordance with
the Issuance Plan approved under this Resolution and the applicable laws.

On the date of this Resolution, the Stock Exchange having the authority to list the
Bonds is the Hanoi Stock Exchange. In case the Company decides to list the Bonds
at another Stock Exchange, if permitted by law, the decision of choosing that other
Stock Exchange will be decided by the Chairman of the Members’ Council, or the
General Director, or the Deputy General Director, the Chief Financial Officer or
the Acting Chief Financial Officer or the Chief Accountant of the Company.

Théng qua viée lya chon t6 chire thém‘ dinh gia doc lap nim trong danh sach doanh
nghiép tham dinh gia du di€u kién tham dinh gia dugc B Tai Chinh cap phép la
Cong Ty C6 Phan Tham Dinh Gia Va Tu Van Quoc Te (giay chirg nhan ding ky



Article 6.

Diéu 7.

Article 7.

doanh nghiép s 0305995166) thuc hién dinh gi4 ban du céc tai san bio dam néu
tai Piéu 3 Nghi Quyét nay dé bao dam cho nghia vy thanh toén ctia Cong Ty lién
quan dén Trai Phiéu.

To approve the decisions to appoint an independent valuation company provided in
the list of eligible valuation enterprises licensed by the Ministry of Finance being
International Assess Valuation And Consultancy Corporation (enterprise
registration certificate No. 0305995166) to initially appraise the securitiy assets
provided in Article 3 of this Resolution securing for the payment obligations of the
Company related to the Bonds.

Thong qua viée uy quyén cho Chu tich Hoi Pdng Thanh Vién, hoic Tong Gidm
Déc, hodc Phé Téng Gidm Dée, Gidm Dbc Tai chinh hodc Quyén Giam Pbc Tai
Chinh ho#ic K& Toan Trudng, va cho phép nhitng ngudi nay ty quyén lai cho nguoi
quan 1y khéc ciia Cong Ty nhu dugc quy dinh tai Piéu Lé, duge thay mit va dai
dién cho Coéng Ty:

To approve the authorization in favor of the Chairman of the Members’ Council, or
the General Director, or the Deputy General Director, or the Chief Financial
Officer or the Acting Chief Financial Officer, the Chief Accountant, and allow these
persons to re-authorize other management personnel of the Company as provided
in the Charter, to act for and on behalf of the Company to:

(i) quyét dinh viéc stra di, bd sung hodc didu chinh Phwong An Phéat Hanh,
bao gdm phuong 4n sir dung vbn, thdi diém phét hanh, thoi gian sir dung
von thu duge tir Trai Phiéu va céc ndi dung khac theo yéu céu cua co quan
nha nude ¢6 thdm quyén, phit hop véi quy dinh ctia phap luat, Didu Lé, diéu
kién thi truong va lgi ich cua Cong Ty;
decide the amendments, supplements or adjustments to the Issuance Plan,
including plan on use of proceeds, issuance time, time for use of proceeds
from the Bonds and other contents as requested by the competent
authorities, the applicable law), the Charter, market conditions and
interests of the Company;

(i)  quyét dinh céc vAn dé lién quan dén viéc thuc hién Phuong An Phat Hanh;
decide the matters relating to implement the Isssuance Plan;

(iii)  thuc hién céc thi tuc lién quan dén viéc diing ky chao ban Trai Phiéu ra cong
chung;
implement the registration procedures of the public offering of the Bonds;

(iv)  quyét dinh loai, gi4 tri tai san khéc cia Cong Ty (néu c6) va/hoic cia (cac)
bén thir ba (néu ap dung) khac 1am tai san bao dam cho nghia vu thanh toan
ctia Cong Ty lién quan dén Trai Phiéu; quyét dinh cac van dé lién quan dén
viéc thuc hién tham dinh gia tai san bao dam, lya chon, thay dbi o chic
tham dinh gi4 cho tai san bao dam;
decide the type and value of other assets of the Company (if any) and/or
those of third party(ies) (where applicable) which are to be used as
collateral to secure the payment obligations of the Company relating to the
Bonds; decided the matters realting to valuation of security assets,
appointment and change of valuation organization for security assets,



)

(vi)

(vii)

(viii)

(ix)

(x)

quyét dinh ndi dung céac diéu khoan va diéu kién cu thé cua Trai Phiéu va
Céc Tai Liéu Giao Dich phii hgp v6i Phuong An Phat Hanh;

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

quyét dinh cach thire sir dung tién thu duoc tir viée phat hanh Trai Phiéu,
cic van dé khac lién quan dén viée sir dung tien thu duoc tir viéc phat hanh
Trai Phiéu phi hop véi phuong an sir dung vén duoc néu tai Phuong An
Phat Hanh, va viéc bd tri ngudn tra no gbe va 14i Trai Phiéu;

decide the matters relating to the usage of the proceeds from the issuance
of the Bonds, the payment method and resources for payment of the
principal and interest of the Bonds;

quyét dinh danh s4ch c4c nha dau tw mua Trai Phiéu;
decide the list of investors of the Bonds;

quyét dinh va té chire thue hle;n céc cong vige can thiét dé Cong Ty thye
hién viéc dang ky va niém yét Trai Phiéu duge thong qua tai Diéu 5 cua
Nghi quyét nay, bao gom nhung khéng gidi han cac cong viéc sau: (A) quyet
dinh va ky két cac hd so, tai liéu s& ndp cho co quan Nha nuée c6 thim
quyén lién quan dén viéc dang k}'r va niém yét Trai Phiéu phi hop véi quy
dinh cta phap luat; va (B) lam viéc va g1a1 trinh véi cac co quan Nha nuée
¢6 thim quyén va cac don vi ¢6 lién quan vé hd so ding ky va niém yét Trai
Phiéu va cic van dé khac lién quan dén viéc ding ky va niém yét Trai Phiéu;
decide and organize the tasks necessary for registration and listing of the
Bonds approved in Article 5 of this Resolution, including but not limited to
the following tasks: (A) decide and sign the dossiers and documents to be
submitted to the relevant competent authorities for registration and listing
of the Bonds in accordance with the laws; and (B) work with and explain to
the relevant competent authorities and related regulatory bodies regarding
the registration and listing of the Bonds and other matters relating to the
registration and listing of the Bonds;

quyét dinh viéc mua lai Trai Phiéu truéc han theo phuong 4n mua lai Trai
Phiéu dugc quy dinh trong Cac Tai Li¢u Giao Dich; va

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

quyét dinh va thuc hién tit ca cac hanh ddng cén thiét khac phu hop véi quy
dlnh cua phap luat, Bléu L¢ cua Cong Ty, Céac Tai Liéu Giao Dich va Nghl
quyet nay dé hoan tat viée dang ky chao ban Trai Phiéu ra cong ching, viéc
phan phoi va chuyen giao Trai Phiéu, viéc dang ky va niém yet Tréi Phiéu,

va viéc cong bd thong tin va bdo cdo lién quan dén Trai Phiéu.

decide and implement all other necessary tasks in accordance with the laws,
the Charter of the Company, the Transaction Documents, and this
Resolution to complete the public offering of the Bonds, the registration and
listing of the Bonds and information disclosure and reports relating to the
Bondes.



Pi¢u8. Cac thanh vién H6i Pong Thanh Vién, Tong Gidm dbéc, Pho Tong Giam dbc, Giam
Péc Tai Chinh hogic Quyén Gidm Pbc Tai Chinh, K& Toan Trudng va cac phong
ban ¢6 lién quan ctia Cong Ty ¢6 trach nhiém thi hanh Nghi quyét nay.

Article 8. The members of the Members’ Council, the General Director, the Deputy General
Director, Chief Financial Officer or the Acting Chief Financial Officer, the Chief
Accountant and the relevant departments of the Company shall be responsible for
implementing this Resolution.

Pitu9. Nghi quyét nay cé hiéu luc ké tir ngdy ghi tai trang dau ctia Nghi quyét.
Article 9. This Resolution shall be effective as from the date first above wriltten.

(Phén con lai cua trang duge cha dinh bo tréng)
(The remainder of the page is intentionally left blank)



TM. HQI PONG THANH VIEN
FOR AND ON BEHALF OFTHE MEMBERS’ COUNCIL

Chairman of the Members’ Council



PHU LUC 1

PHUONG AN PHAT HANH TRAI PHIEU RA CONG CHUNG
CUA CONG TY TNHH KHAI THAC CHE BIEN KHOANG SAN NUI PHAO
(dinh kém theo Nghi Quyét sé 17/2023/NQ-HDTV
ciia Hoi Pong Thanh Viéen Cong Ty TNHH Khai Thac Ché Bién Khodng San Niii Phdo)

Phuong an phat hanh nay (“Phwong An Phat Hanh”) 1a co s& cho viée chao ban céc trai phiéu
ra cong chiing béng Déng Viét Nam, khong chuyén dbi, khong kém chimg quyen c6 bao dam
va xéc lap nghia vu tra ng truc tiép ddi véi Cong Ty TNHH Khai Thac Che Bién Khodng San
Niii Phdo (“Té Chire Phat Hanh™) theo quy dinh tai Luat Chtmg khoan sé 54/2019/QH14 cia
Qudc hoi ban hanh ngay 26 thang 11 nam 2019 (“Lufit Chirng Khosn™), Nghi dinh sb
155/2020/ND-CP ciia Chinh pht ban hanh ngay 31 thédng 12 nim 2020 quy dinh chi tiét thi
hanh mét s6 diéu cia Lut Chimg Khoén (“Nghi Pinh 155”) va Théng tu s6 118/2020/TT-
BTC ngay 31 thang 12 ndm 2020 hudng dan mot sb ndi dung vé chao ban, phat hanh chimg
khodn, chao mua cong khai, mua lai ¢6 phiéu, déng ky cong ty dai ching va huy tu cach cong
ty dai chung (“Théng Tw 118”), voi tong ménh gia t6i da 1.200.000.000.000 VND (mgt nghin
hai triim ty Pong) va d4o han nam 2028 (“Trdi Phiéu™) theo cc ndi dung trinh bay trong
Phuong An Phat Hanh nay.

Phwrong An Phat Hanh nay chi quy dinh céc diéu kién, didu khoan chinh ciia Trai Phiéu va néi
dung chinh ctia viéc chao ban Trai Phiéu. Céc diéu kién, diéu khoan cu thé cta Trai Phiéu va
ndi dung khac cta viéc chao ban Trai Phiéu s& dugce quy dinh trong céc didu khoan va diéu
kién ctia Trai Phiéu (“Cac Piéu Kién Trai Phiéu”) va cic hop ddng, thoa thuan va tai lidu
khéac duge ky két boi hodc nhan danh TS Chire Phat Hanh nhim muc dich chao ban Trai Phiéu.

L THONG TIN VE TO CHUC PHAT HANH

1. Théng Tin Chung Vé To Chirc Phat Hanh

e Tén Tiéng Viét :  Cong Ty TNHH Khai Thac Ché Bién Kho4ng San Nui
Phao

e Tén Tiéng Anh : Nui Phao Mining Company Ltd

e Tru S& Giao Dich : X6m Subi Cat, xa Ha Thuong, huyén Dai Ttr, tinh Thai
Nguyén, Viét Nam

e Loai hinh doanh . Cong ty trdch nhiém hiru han hai thanh vién tr¢ Ién

nghiép
e Thanh Lip . Gidy Ching Nhan Dang Ky Doanh Nghiép sb

4600864513 ngay 5 thang 7 nam 2010 do S& Ké Hoach
Va Pau Tu Tinh Thai Nguyén cap. dugc sira doi lan
thir 14 ngay 03 thang 06 nam 2022

e Ngudi Pai Dién . Ong Nguy&n Thiéu Nam
Theo Phap Luat
e VbénDbiéulLé :10.792.915.155.000 VND




2.1.

e Nganh Nghé Kinh
Doanh

Tinh Hinh Tai Chinh Va Két Qua Hoat Péng Kinh Doanh Ciia Té Chirc Phat

Hanh

Khai théc quing kim loai quy hiém (khai thac, ché
bién vonfram, florit, ddng, bismut va vang);

Khai thac quang kim loai khéc khong chira sit;
Hoat dong kién tric va tu van k¥ thuat c6 lién quan
(hoat dong tham do dia chit va tai nguyén nude
(tham do khoang san);

Hoat dong dich vu h trg khai thac mo va quang
khéc;

Ban budn kim loai va quing kim loai (khong bao
gdm kinh doanh mua, ban vang miéng);

San xuét kim loai mau va kim loai quy;

Hoat dong tu vin quéan 1y;

Stra chita may méc, thiét bi;

Kinh doanh bét dong san, quyén str dung dét thudc
chu s¢ hitu, cht sir dung hodc di thué;

Van tai hang héa bing dudng bo;

Kho bai va luu gilt hang hoa;

Béc xép hang hoa;

Hoat dong dich vu hd tro khéac lién quan dén van
tai;

Photo, chudn b tai liéu va céc hoat dong hd trg vin
phong dic biét khac (Cac hoat dong hd tro vin
phong dac biét khac);

Xuit nhap khiu cdc mat hang c6ng ty kinh doanh
(Déi vO1 cac nganh nghé’“: kinh doanh ¢6 diéu kién,
doanh nghi¢p chi dugc phép kinh doanh khi dap
g du diéu kién theo quy dinh cia phap luét);
Khai thac, xir ly va cung cip nudc:

Thoat nuoce va xu ly nudc thai:

Xir Iy 6 nhiém va hoat dong quan 1y chit thai khac:
Thu gom rac thai khong doc hai:

Thu gom rac thai doc hai:

Xur ly va tiéu huy rac thai khong doc hai:

Xu ly va tiéu huy rac thai doc hai:

Tai ché phé liéu;

Xay dung cong trinh cép. thoat nude:

Ban buén chuyén doanh khac chua duoc phan vao
dau: va

Hoat dong dich vu hd tro kinh doanh khac con lai
chua dugc phan vao dau.

Cic chi tiéu tai chinh tiéu biéu ciia T6 Chirc Phat Hanh trong vong 2 (hai) nim
lién tiép truéc dot chao ban Trii Phi¢u va tinh dén thoi diém hién tai:



Quy I nam

s& hiru binh quén? (%)

Chi tiéu (tri¢u ddng) 31/12/2021 31/12/2022 o
Doanh thu thun 13.564.289 15.562.992 3.786.502
Loi nhugn trude thué 277.586 107.821 14.097
Loi nhugn sau thué ’ ’ 360.365 213.353 39.806
e RNt 294.852 177.227 30.665
dqng cua cong ty

Téng tai san 35.907.419 38.181.161 38.443.157
;‘;;‘;“ BMCE aR SIEE 1.032.986 1.496.827 1.440.110
Tai san ngan han 10.549.879 12.180.692 12.380.053
Tai san dai han 25.357.540 26.000.469 26.063.104
Vén didu & 10.792.915 10.792.915 10.792.915
Vén chu so hi 11.381.949 12.396.411 12.466.217
No ngén han 7.899.661 16.661.285 16.796.885
No dai han_ ‘ 16.625.808 9.123.463 9.180.054
He s ng/vén chu so hiru" (Iin) 0,97 1,06 1,10
Ty suat lgi nhuan sau thué/von chu 2.65% 1.51% 1.01%

(Nguén: Bdo cdo tai chinh hop nhdt da kiém todn nam 2021, 2022 va Bdo cdo tai chinh hop
nhat Quy I nam 2023 cua Té Chitc Phat Hanh)

2.2,

2.3

Tinh hinh thanh todn goc, i trai phiéu da phat hanh trong 3 (ba) nim lién tiép
trwde dot chao ban Trai Phiéu ra cong ching

T6 Chirc Phat Hanh da thyc hién thanh toan ddy du gbe va 1ai cuia céc tréi phiéu da phat
hanh va cac khoan n¢ dén han khéc trong 3 (ba) nam lién tiép trudc dot chao ban Trai

Phiéu ra cong ching.

Y Kién Kiém Todn P6i V&i Biao Cdo Tai Chinh Nim 2022 Ciia Té Chire Phat

Hanh

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

: Y kién kiém to4n béo céo tai chinh hop nhét cho nim tai chinh két thic ngay 31
thang 12 nam 2022: “Theo ¥ kién ciia chiing téi, bdo cdo tai chinh hop nhat da
phan anh trung thuc va hop Iy, trén cdc khia canh trong yéu tinh hinh tai chinh
hop nhdt ciia Tap doan tai ngay 31 thang 12 nam 2022, két qua hoat dong kinh
doanh hop nhdt va leu chuyén tién té hop nhar cua Tdp doan trong nam két thic
ciing ngay, phit hop véi cdc Chudn mue Ké todn Viét Nam, Ché dp Ké todn
Doanh nghiép Viét Nam va cde quy dinh phdp 1y ¢6 lién quan dén viéc ldp va

trinh bay bdo cao tai chinh”.

Gié trj ng duge sir dung dé tinh toén bao gdm tong clia ng vay, trai phiéu phat hanh va no thué tai chinh
ngin han va dai han tai thoi diém tai chinh c6 lién quan.
Gia tri lgi nhudn sau thué va von chii s& hiru binh quén duge sir dung dé tinh toan da loai bé loi ich ciia c¢d
déng khéng kiém soat, s6 liéu cho quy I ndm 2023 da duoc ngoai suy cho ca nam.



IL

Y kién kiém todn béo cédo tai chinh riéng cho nam tai chinh két thic ngay 31
thang 12 nam 2022: “Theo ¥ kién ciia chiing t6i, bdo cdo tai chinh riéng da phan
danh trung thuc va hop Iy, trén cdc khia canh trong yéu, tinh hinh tai chinh tricée
hop nhat ciia Cong ty TNHH Khai Thée Ché Bién Khodng San Niii Phdo tai
ngay 31 thang 12 nam 2022, két qua hoat dong kinh doanh va leu chuyén tién
1 truée hop nhit ciia Cong ty trong nam két thiic cing ngay, phit hop véi cdc
Chudn muc ké todn Viét Nam, Ché dé Ké todn Doanh nghiép Viét Nam va cdc
quy dinh phdp Iy ¢6 lién quan dén viéc lgp va trinh bay bdo cdo tai chinh”.

MUC PiCH CHAO BAN VA KE HOACH SU DUNG SO TIEN THU PUQC

Muc DPich Chao Bédn

N!lf:"lm muc dich tang cuong tiém luc va tai cdu tric nang lyec tai chiph cho dganh nghiép,
T@ Chirc Phat Hanh du kién chao ban Trai Phiéu ra cong ching deé tai co cau lai no cia
T6 Chirc Phat Hanh.

Phwong An Sir Dung Vén Chi Tiét

Toan bd sb tién thu dugc tir viée chiao ban Tr;’ti Phiéu ra chg ching toi da 1a
1.200.000.000.000 VND (mot nghin hai tram ty Dﬁng) sé duge T6 Chirc Phat Hanh sur
dung phu hgp véi muc dich chao ban néu trén. Cu thé nhu sau:

(a) K¢é hoach sir dung tién thu dwoc tir viée chéo bén Trai Phiéu NPMP02328003:

: Thanh to4n gbc cac trai phiéu duge phat hanh béi T6 Chire Phat Hanh ngay 30
thang 7 nam 2020 va dao han ngay 30 thang 7 nam 2023 cho cac chu s¢ hitu trai
phiéu nhur bang thong tin chi tiét bén dudi.

- Téng sb tién dy kién sir dung: 700.000.000.000 VND (bay tram ty DPong).

- Thoi gian sir dung von du kiér’lz trong Quy IIT ndm 2023 (dy kién thanh toan vao
ngay déo han cua céc trai phiéu).

- K¢& hoach sir dung tién thu dugc tir Trai Phiéu NPMP02328003 dé thanh todn
cac trai phicu da phat hanh ctia To Chirc Phat Hanh cu thé nhu sau:

STT |  Tén trai phiéu Ma trdi phiéu | S6 tién goe trai phieu | Ngay ddo
cin thanh todn han
(VND)
1 BondNPM242023 NPMCB2023024 160.000.000.000 30/7/2023
) BondNPM252023 | NPMCB2023025 160.000.000.000 30/7/2023
3 BondNPM262023 | NPMCB2023026 95.000.000.000 30/7/2023
4 BondNPM272023 | NPMCB2023027 95.000.000.000 30/7/2023
5 BondNPM282023 | NPMCB2023028 95.000.000.000 30/7/2023
6 BondNPM292023 | NPMCB2023029 95.000.000.000 30/7/2023
Téne cin 700.000.000.000 (biy
g cong trim ty Ddng)

(b)

K¢é hoach sir dung tién thu duge tir viéc chao ban Trai Phiéu NPMP02328004:




III.

- Toan b sb tién thu duge tir Trai Phiéu NPMP02328004 s& dugc sir dung dé
thanh toan toan bo gbc Trai phiéu NPM082023 (ma niém yét NPM11805) da
phét hanh bai Té Chirc Phat Hanh ngay 13 thang 8 ndm 2018 va déo han ngay
13 thang 8 nam 2023 cho céc chi s& hitu trai phiéu véi tdng ménh gid trai phiéu
12 500.000.000.000 VND (nim trim ty Ddng).

- Tbng sb tién dy kién sir dung: 500.000.000 VND (nim trim ty Dng).

- Thoi gian sir dung von dy kién: trong Quy 11T ndm 2023 (dy kién thanh toan vao
ngay dao han cta Trai phieu NPM082023).

Trong truong hop s6 tién thu duge tir dot chao ban Trai Phiéu ra cong ching khéng du
dé sir dung cho toan b muc dich chao ban néu trén, T6 Chirc Phat Hanh du kién sir
dung (i) lgi nhuén thu duogc tir cac hoat dong kinh doanh, dAu tu va cac hoat ddong khac
ctia T6 Chire Phat Hanh va/hodc (ii) vén huy dong tir nguén vbn hop phéap khéc dé tai
trg cho muc dich néu trén.

Chu tich Hoi Pdng Thanh Vién, hodc Téng Gidam Déc, hodc Phé Tdng Gidm Déc, hodc
Giam Pdc Tai chinh hodc Quyén Giam Pée Tai Chinh hoic Ké Toan Truéng cua T
Chtre Phat Hanh, theo ty quyén ctia Hoi Pong Thanh Vién, ¢6 quyén quyét dinh mirc
phén bb s tién thu duoc tir viée chao ban Trai Phiéu ra cong ching cho cac muc dich
va phurong 4n néu trén trén co s& linh hoat va phit hgp v6i quy dinh ctia phép luat, Diéu
Lé va quy ché ndi bd cia T6 Chirc Phat Hanh.

CAC PIEU KHOAN VA PIEU KIEN CO BAN CUA TRAI PHIEU

Tén Trai Phiéu: Trai Phiéu NPMP02328003 va Trai Phiéu NPMP02328004.

Loai Trai Phiéu: Trai phiéu doanh nghiép khong chuyén di, khong kém chimg quyén,
c6 bao dam va xac lap nghia vu truc tiép ciia To Chirc Phat Hanh.

Tinh Chat Trai Phiéu: Trai Phiéu tao thanh cac nghia vu ng truc tiép ciia T6 Chirc Phat
Hanh. Cac Trai Phiéu ¢6 thir tu vu tién thanh toan ngang bang ma khong Trai Phiéu
nao s& ¢6 quyén uu tién thanh todn hon so véi cac Trai Phiéu con lai vi bat ky 1y do
ndo. Néu sau khi xir Iy Tai San Bio Pam ma nghia vu thanh toén ctia T6 Chirc Phét
Hanh theo Trai Phiéu con ton dong do s6 tién thu dwoc tir viée xir Iy Tai San Bao Pam
khong du thi phin nghia vu con tén dong (néu ¢6) s& c6 thit tu thanh toan it nhat ngang
bﬁng véi cac nghia vu khéac khong dugc bao dam & thoi diém hién tai hodc tuong lai
ctia T6 Chirc Phat Hanh (trir cac truomg hop wu tién thanh toan bt bude theo cac vin
ban quy pham phép luét co lién quan).

Khéi Luong Tréi Phiéu Du Kién Chao Bén: Téng ménh gid phat hanh i da la
1.200.000.000.000 VND (mot nghin hai tram ty Dong), du kién duge chao béan ra cong
chiing véi cic trai phiéu nhu sau:

2 Trai phiéq vGi tong ménh gia phat hanh t6i da 1a 700.000.000.000 VND (bay
tram ty Pong) (sau ddy goi 1a “Trai Phiéu NPMPO2328003"): va
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10.

11.

12.

13.

14.

. Trai phiét} v6i tong ménh gia phat hanh ti da 1a 500.000.000.000 VND (nam
trim ty Dong) (sau ddy goi 1a “Trai Phiéu NPMP02328004”).

Khoi lugng cu thé cﬁq dot chao be’u} Trai Phiéu ra (E(")ng ching s§ do Chu tich H(’ji'Béng
Thanh Vién, hqé_c Tong Gja’tm Doc, hoac Pho 'Téng Giam Doc, ho;e_ic Giam Doc Tai
Chinh hodc Quyén Gidm Doc Tai Chinh hodc Ké Toan Trudng cua To Chire Phat Hanh
quyet dinh.

S6 Luong Trai Phiéu Dy Kién Chao Bén: t6i da 12.000.000 (mudi hai tri¢u) Trai Phiéu,
cu thé nhur sau:

. D6i voi Trai Phiéu NPMP02328003: 7.000.000 (bay triéu) tréi phidu; va

. D6 véi Trai Phiéu NPMP02328004: 5.000.000 (ndm triéu) tréi phiéu.

S6 lugng Trai Phiéu chao bén cu thé ciia mdi Tréi Phiéu s& do Chu tich Hoi Ddng Thanh
Vién, hodc Tong Giam Doc, hodc Pho Tong Gidm Poc, hodc Giam Poc Tai chinh hodc

Quyén Giam Pdc Tai Chinh hoic K& Toén Trudng ctia T6 Chire Phat Hanh quyét dinh.

Ky Han Trai Phiéu: t6i da 60 (sdu mwoi) thang ké tir ngay phét hanh cua Tréi Phiéu ¢6
lién quan.

Ménh Gié Trai Phiéu: 100.000 VND (mét trdm nghin Ddng)/Tréi Phiéu.

Hinh Thirc Trai Phiéu: bt toan ghi sb va/hodc dir liéu dién tir, ¢6 cap trich luc sd ding
ky chu s& hitu trai phiéu va/hodc gidy chimg nhan s& hiru trai phiéu trong truomg hop
vin ban quy pham phap luit hodc cic quy ché ¢ lién quan ciia VSD, S& Giao Dich
Chimg Khoan c6 lién quan va cic co quan Nha nuée khic ¢6 yéu ciu hodc theo céc
trudng hop khée duoc quy dinh tai Cac Piéu Kién Trai Phiéu va/hodic Cac Tai Liéu
Giao Dich.

Hinh Thuc Chao Ban: Chao ban ra cong chiing theo quy dinh ctia (i) Luat Chimg Khoan,
(i1) Nghi Pinh 155, va (iii) Théng Tu 118.

Loai Tién Té Phat Hanh va Thanh Toan: Pdng Viét Nam (VND).

Gia Chao Bén: 100% ménh gia Trai Phiéu.

Ngay Phat Hanh Dy Kién: Trai Phiéu NPMP02328003 va Trdi Phiéu NPMP02328004
du kien s€ dugce phét hanh trong Quy II va Quy IIl ndm 2023.

Ngay phat hanh cu thé ctia dot chao ban Trai Phiéu ra cong ching s& do Chu tich Hi
Pong Thanh Vién, hoac Tong Giam Doc, hoac Phé Tong Giam Doc, hodc Giam Doc
Tai chinh hodc Quyén Gidm Pdc Tai Chinh hodc Ké Toan Trudng cua Té Chirc Phat
Hanh quyét dinh.

Ngay Dao Han: ddi véi timg loai Trai Phiéu, 1a ngay két thuc ky han cua Trai Phiéu do.

P6i Tuong Tham Gia Pot Chio Bén: céc nha diu tu 12 td chirc va ca nhan trong nudce
va nudce ngoai phu hgp véi quy dinh cua phap luat.
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16.

1,

Lai Sudt: cac Tréi Phiéu NPMP02328003 va Tréi Phiéu NPMP02328004 c6 lai sudt
két hop gitta 1ai suat ¢o dinh va 1ai suat tha noi, cu thé nhu sau:

= D&i v6i 2 (hai) Ky Tinh Lai (nhu duge dinh nghia du6i diy) du tién: 14i suét
¢ dinh 9%/nam (chin phan tram mot nam); va

. Déi véi cac Ky Tinh Lai con lai: 14i sudt tha ndi, duge tinh bang téng cia
4,1%/mim (bdn phiy mot phén tram mot nam) va Lai Sudt Tham Chiéu (nhu
duoc dinh nghia duéi ddy) ctia Ky Tinh Lai do.

Trong do:

“Ky Tinh Lai” ¢6 nghia la mdi giai doan kéo dai 6 (sau) thang lién tuc tir ngay phéat
hanh Trai Phiéu cho dén ngay déo han ctia Trai Phiéu (hodc ngay Trai Phiéu dwoc mua
lai trudc han).

“Lai Suat Tham Chiéu” c6 nghia 13 14 trung binh cOng ctia 14i suit tién giri tiét kiém
ap dung cho khach hang ca nhan, ky han 12 (mudi hai) thang (hogc twong duong) béang
ddng Viét Nam do Ngan hang TMCP Dau Tu Va Phat Trién Viét Nam, Ngan hang
TMCP Ngoai Thuong Viét Nam, Ngan hang TMCP Cong Thuong Viét Nam va Ngan
hang TMCP K§ Thuong Viét Nam cong b vao hodc vao khoang 11:00 gidr sang (gio>
Viét Nam) cua Ngay Xac Dinh Lai Suét (nhu dugce dinh nghia dudi day) ctia Ky Tinh
Lai d6. Dé lam rd, trong trudmg hop t6 chirc luu ky khong xdc dinh duoc hay khong c6
co s& dé xac dinh mot hay nhiéu mirc 14i suét tién giri néu trén, Lai Suit Tham Chiéu
s& dugc x4c dinh theo cac quy dinh lién quan tai hop ddng dich vu luu ky.

“Ngay Xdc Dinh Lai Sut” c6 nghia Ia d6i voi méi Ky Tinh Lai sau 2 (hai) Ky Tinh
Lii dau tién, 1a Ngay Lam Viéc thir 11 (mudi mét) trude ngay dau tién cia Ky Tinh Lai
do.

Bién Phap Bao Pam: Nghia vu thanh toan ctia T6 Chirc Phat Hanh ddi v6i Trai Phiéu
duge bao dam badi cac bién phap bao dam sau:

(a) Cong Ty C6 Phan Tép Doan Masan cam !{ét bao lanh thanh toan khong huy
ngang cho cac nghia vu thanh todn ctia Té6 Chirc Phat Hanh theo Trai Phicu;
va/hoac

(b) (Céac) thanh vién gop von s& thé chap cho to chirc quan 1y tai san bao dam (hanh
dong vi loi ich cua tat ca cac chi s& hitu tréi phleu) mot phan ctia phén von gép
thudc s& hiru ctia minh tai T6 Chirc Phat Hanh (“Phin Vén Gép NPM”) dé bao
dam cho céc nghia vu thanh toan cia T6é Chirc Phat Hanh déi véi Trai Phiéu
theo cac diéu kién dugc quy dinh cu thé tai Cac Piéu Kién Trai Phiéu va cac
hop dong bao dam c6 lién quan; va/hoic

(c) Céc bién phap bao dam khac (néu c6).

Phuong Thitc Thanh Toén Gbe Va Lai Trai Phiéu:
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18.

19

20.

21.

(a) Thanh todn goc: Goc duge thanh toan mét lan vao (i) ngay ddo han, (ii) ngay
Tréi Phiéu duoc mua lai treée han theo quy dinh tai Muc 18(a), hoic (iii) ngay
ma cdc Trai Phiéu dén han thanh toan do bi thu héi no truée han do vi pham
hoiic do nguyén nhan khac phit hop véi Cac Pidu Kién Trai Phiéu); va

(b)  Thanh todn Idi: Lai Tréi Phiéu s& dugc thanh toan vao (i) ngay cudi cung cia
moi Ky Tinh Lai, va (ii) ngay déo han hodc ngay Trai Phiéu dugc mua lai trudce
han du 14 ty nguyén hay bat budc theo quy dinh tai Muc 17(a) bén trén.

Quyén Mua Lai Trai Phiéu Cua T Chirc Phat Hanh:

(a) Trir trudmg hop phap luat ¢6 quy dinh khac, T6 Chirc Phat Hanh ¢ quyén mua
lai, trong mdt hogc nhiéu 1an vao bat ky thoi diém nao dbi véi cac Trai Phiéu
duoc s& hitu boi cae chi sé hitu Tréai Phiéu chap thuan ban lai.

(b)  Tai bét ky thoi diém nao sau khi Trai Phiéu duge niém yét trén hé théng giao
dich ciia S¢ Giao Dich Chimng Khoan, Td Chirc Phat Hanh c6 thé mua Tréi
Phiéu trén S& Giao Dich Chimg Khoan theo phuong thirc phii hop véi cac quy
dinh cta phap luat c6 lién quan va cac quy ché cia Trung Tam Luu Ky Ching
Khoéan Viét Nam hodc Téng Céng Ty Luu Ky Va Bu Trir Chimg Khoén Viét
Nam (tuy tirng truong hgp ap dung) va S& Giao Dich Ching Khoéan cé lién
quan.

Phuong Thirc Phit Hanh: Bao lanh phat hanh theo hinh thic ¢b ging tdi da.

Ping Ky Va Niém Yét: Trai Pl}iéu s€ dugc dang ky va luu ky tai Trung tdm Luu ky
Chumg khodn Viét Nam hodc Tong Cong ty Luu ky va Bu trir Chitng khoan Viét Nam
(tuy truong hop ap dung) va dang ky niém yét trén S& Giao Dich Ching Khoan.

Pang Ky Mua Trai Phiéu:

(@)  S6 lugng Trai Phiéu dat mua t6i thiéu:
(i)  Ap dung cho Trai Phiéu NPMP02328003:

- D6i v6i nha dau tu ca nhan: t6i thiéu 500.000.000 VND (ndm
tram tri¢u Pong) tinh theo ménh gi& Trai Phiéu; va

- D&i v&i nha dau tur t6 chire: t6i thiéu 1.000.000.000 VND (mdt ty
Dong) tinh theo ménh gia Trai Phiéu.

(i)  Ap dung cho Trai Phiéu NPMP02328004:

- D4i véi nha dau tur ¢4 nhan: t6i thiéu 600.000.000 VND (séu trim
triéu Pong) tinh theo ménh gid Trai Phiu; va

- D6i voi nha dau tu 6 chire: t6i thiéu 1.500.000.000 VND (mdt ty
nam tram tri¢u Pong) tinh theo ménh gia Trai Phicu.



22,

(b)

(©)

Truomg hop s6 lwong Trai Phiéu ding ky mua vuot quéa sé lwong Trai Phiéu
duge phép chio béan thi Trai Phiéu s& dugc phan phbi cho nha diu tu tuong tmg
v ty 1€ dang ky mua cua timg nha dau tu. Trong trudng hop khdi lwong Trai
Phiéu duge phén bd cia nha dau tu thap hon khéi lugng ding ky dit mua t6i
thiéu néu trén thi nha dau tr s& van duge coi 13 da ding ky mua thanh cong véi
khéi lugng Trai Phiéu da duge phéan bd.

S6 luong Trai Phiéu dit mua tdi thiéu cho céc dbi twong nha diu tu cé thé duge
diéu chinh cho phit hop véi diéu kién chao ban thyc té va s& do Ch tich Hoi
Dong Thanh Vién, hogc Tong Giam DPdc, hodc Pho Tong Gidam Doc, hodc Gidam
Déc Tai chinh hodc Quyén Giam Déc Tai Chinh hodc K& Toan Truéng cia T
Chtrc Phat Hanh quyét dinh ph v6i quy dinh phép luat lién quan.

Quyét Pinh Ciia Cht S& Hiru Tréi Phiéu:

(a)

(b)

Chi s& hiru tréi phiéu thong qua cac quyet dmhfnghl quyet thudc tham quyen
ctia minh dbi véi céc van dé lién quan dén Trai Phiéu bang hinh thirc biéu quyét
tai hoi nghi chu s& hiru Trai Phiéu hoic bing cach 14y ¥ kién thong qua cc hinh
thirc khac.

Quyét dmhfnghl quyét cia chu so hiru tréi phiéu vé mot sb vén dé trong yéu
dugc coi la thong qua hop 1€ néu duoc chip thuan boi mot hodc mot s chu sé
hiru trai phiéu s& hitu s6 Trai Phiéu chiém it nhét 65% (sdu mwoi 1am phan tram)
tong ménh gia Trai Phiéu dang luu hanh tai thoi diém thong qua quyét dinh/nghi
quyet d6 (du dugc biéu quyét tai hoi nghi chu s¢ hitu Trai Phleu hay biéu quyét
bang cach ldy ¥ kién chu s& hiru Trai Phiéu), bao gdbm céc vén d sau:

(i) Piéu chinh ngay d4o han hoic bit ky ngay thanh toan 13i ndo;
(i)  Giam hodc ngimg thanh toan tién gbc Trai Phiéu;

(iiiy  Diéu chinh 14 suét;

(iv)  Thay dbi loai tién t& thanh toan ctia Trai Phiéu;

(v)  Thay dbi didu kién t6 chirc hdi nghi chu sé hiru trai phiéu hop 1&;

(vi)  Thay dbi ty 1é c-hég thuan can thiét dé thong qua quyét dinh/nghi quyét
chu s& hiru tréi phiéu;

(viiy  Thay thé dai di¢n ch s¢ hitu tréi phiéu (khong bao gom céc trudmg hop
thay thé da dugc quy dinh tai hgp dong dai dién chu s& hitu trai phicu);

(viii)  Thay d6i chung loai Tai San Bao Pam hodc cac thay ddi khac lién quan
dén Tai San Bao Pam can hanh dong theo chi thi ciia chu s& hiru trai
phiéu theo quy dinh tai Cac Hop Péng Bao Pam va Cac Piéu Kién Trai
Phiéu ma dai dién cha s& hitu trai phiéu khong thé tw quyét dinh theo
quy dinh cua céc van kién trai phiéu;



23;

24.

25.

26.
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28.

30.

31.

32.

D

(c)

(ix) Stra ddi dinh nghia vé sy kién vi pham va vén dé loai trir trong Céc Piéu
Kién Trai Phiéu; va

(x)  Bétky vén dé nio khéc duge yéu cdu mot cdch cu thé 1a phai dugc thong
qua béi nghi quyét da sb tuyét dbi theo Céac Didu Kién Trai Phiéu hodc
bat ky vin kién trai phiéu nao khac.

Quyet dinh/nghi quyet ctia chi s& hiru trai phiéu vé cac van dé khong phai 1a
cac van dé trong yéu néu trén s& dugc quy dinh cu thé tai cac vin kién Trai
Phiéu.

Quyén Ciia Chii S& Hivu Trai Phiéu:

Chui s¢ hiru Trai Phicu s€ ¢ cac quyén sau:

(a)

(b)

(c)

dugce Té Chirc Phat Hanh thanh toén day du, ding han goc 141 Trai Phiéu khi
dén han va dam bao viéc thue hién cac quyén kém theo (néu c6) theo céc vin
kién Trai Phiéu c6 lién quan;

dugc dung Trai Phiéu dé bén, chuyén nhuong, cho, tang, dé lai thira ké, chiét
khéu hogc chuyén giao quyén s& hitu Tréi Phiéu theo hinh thitc khéc va sir dung
Trai Phiéu lam tai san bao dam trong cac quan hé dan sy va quan hé thuong mai
theo quy dinh ctia phép luat hién hanh; va

cac guyén khac theo cdc quy dinh ctia phap luat hién hanh, Céc Diéu Kién Trai
Phiéu va Cac Tai Liéu Giao Dich.

T6 Chirc Bao Lanh Phat Hanh: Cong Ty C6 Phin Chimg Khoén K§ Thuong (“TCBS”).

Tb Chire Tu Van HO So Dang Ky Chao Béan Trai Phidu Ra Céng Ching: TCBS.

Tb Chie Tu Vén Pang Ky Chao Bén Trai Phiéu Ra Cong Chiing: TCBS.

T Chirc Tu VAn Niém Yét: TCBS.

Pai Dién Chu S& Hitu Trai Phiéu ban diu: TCBS.

Dai Ly Pang Ky Va Quan Ly Chuyén Nhuong ban ddu: TCBS.

Tb Chirc Luu K¥ ban dau: TCBS.

To Chirc Quan Ly Tai Khoan Phong Téa: Ngan Hang Thuong Mai C6 Phan Viét Nam

Thinh Vuong.

T6 Chirc Quéan Ly Tai San Bao Dam ban dau (dbi véi tai san bio dam 12 Phin Vén Gép

NPM): TCBS

Luét Diéu Chinh: Luat Viét Nam.
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34.

33.

36.

37.

Iv.

Trach Nhiém Va Nghia Vu Cia Cac T6 Chire, C4 Nhan Cung Cép Dich Vu Lién Quan
Dén Tréi Phiéu: Céc to chirc, c4 nhan cung cép cac dich vu lién quan dén Trai phiéu c6
trdch nhiém va nghia vu duge quy dinh cu thé theo cic quy dinh phép luat hién hanh va
céc vin kién Trai Phiéu c6 lién quan.

Céc Diéu Kién Khéc: s& duge quy dinh cu thé trong Cac Diéu Kién Trai Phiéu va céc
hop. dong, thoa thuan va céc tai lidu khic dwoce ky két nham muc dich chao ban Tréi
Phiéu theo Phuong An Phat Hanh nay va do Chu tich Hoi Ddéng Thanh Vién, hodc Téng
Giam Péc, hodc Phéd Tong Giam Déc, hoéc Giam Pbc Tai chmh hodc Quyén Giam
Déc Tai Chinh hoiic K& Toan Truéng ctia Té Chire Phat Hanh quyét dinh.

Céc Cam Két Khac: nhu duge quy dinh trong Céc Diéu Kién Trai Phiéu va Cac Tai
Liéu Giao Dich.

Sira D6i, BS Sung : viée sira d6i, bd sung Phuong An Phat Hanh nay (néu cén thiét) s&
duoc thue hién theo quyét dinh ctia Chi Tich Hoi Dong Thanh Vién, hoic Tong Giam
Déc, hoac Phé Téng Gidm Pée, hodc Giam Dée Tai chinh hogc Quyén Giam Pbc Tai
Chinh hoac Ké Toan Truéng ctia T6 Chirc Phat Hanh.

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

Thanh to4n lii Trii Phiéu: Lai Trai Phiéu duoc thanh toan dinh ky 6 (sau) thang mot
lan ké tir ngay phat hanh Trai Phiéu. Té Chirc Phat Hanh dy klen sir dung phan loi
nhudn thu dugec tir cic hoat dong kinh doanh, dau tu va cac ngudn thu hop phap khac
dé thanh toan 1ai Trai Phiéu cho nha dau tu. Theo ké hoach kinh doanh cua Td Chire
Phat Hanh, tién thu dwoc tir hoat dong kinh doanh, du tu va cac hoat dong khac, sau
khi trir di cac nghia vu thué phai ndp cho Nha nuée va chi phi hoat dong, van du dé
thanh todn 13i Trai Phiéu.

Thanh todn goe Trdi Phiéu: Goc Trai Phiéu duoc thanh toan mét 1an vao Ngay Pao
Han hodc ngay mua lai truéc han Trai Phiéu du 1a tur nguyén hodc mua lai bat bude.
Tay tinh hinh thi truong thye té, T6 Chue Phat Hanh du kién s& sir dung (i) loi nhudn
kinh doanh ctia T6 Chirc Phat Hanh, dau tu va céc nguon thu hop phap khac cia T6
Chire Phat Hanh va/hodc (ii) vn huy ddng tir ncn kinh té dé thanh toan goc Tréi Phiéu
tai thoi diém d4o han hogc thoi diém Trai Phiéu dugc mua lai truée han.

)



CONG TY TNHH KHAI THAC CONG HOA XA HOI CHU NGHIA VIET NAM

CHE BIEN KHOANG SAN NUI PHAO DPic lip — Ty do — Hanh phiic
NUI PHAO MINING COMPANY LTD SOCIALIST REPUBLIC OF VIETNAM
So6/No.: 18/2023/NQ-HDTV Independence - Freedom - Happiness
Hhrdhhkk

Thai Nguyén, ngay 04 thang 5 nam 2023
Thai Nguyen, May 4™, 2023

NGHI QUYET CUA HQI PONG THANH VIEN
CONG TY TNHH KHAI THAC CHE BIEN KHOANG SAN NUI PHAO
RESOLUTION OF THE MEMBERS’ COUNCIL
OF NUI PHAO MINING COMPANY LTD

HOQI PONG THANH VIEN /s
MEMBERS’ COUNCIL (%3
].:. ‘
Can cur Luat Doanh Nghiép ) 59/2020/QH14 duoc Quéc Hoi nuée Cong Hoa Xa Hoi \\ \
Chut Nghia Viét Nam thong qua ngay 17 thang 6 ndm 2020, va cac vin ban huéng din N

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

Can cir Ludt Chimg Khoan sé 54/2019/QH14 dugc Québc hoi théng qua ngay 26 thang
11 nam 2019 va céc vin ban huéng din thi hanh;

Pursuant to Law on Securities No. 54/2019/QHI14 adopted by the National Assembly
of Vietnam on November 26, 2019 and its guiding documents;

Cin cit Nghi dinh s6 155/2020/ND-CP ngay 31 thang 12 nim 2020 ctia Chinh pha quy
dinh chi tiét thi hanh mot sé diéu ctia Luat Chimg Khoan;

Pursuant to Decree No. 155/2020/ND-CP adopted by the Government on December
31, 2020 detailing the implementation of several articles of Law on Securities;

Can cir Thong tu s6 118/2020/TT-BTC ngay 31 thang 12 nim 2020 huéng din mét s6
ndi dung vé chio ban, phat hanh chimg khoan, chdo mua cong khai, mua lai ¢6 phiéu,
dang ky cong ty dai chung va huy tu cach cong ty dai chung;

Pursuant to Circular No. 118/2020/TT-BTC adopted on December 31, 2020 guiding
offer and issue of securities, tender offer, shares redemption, registration of and
cancellation of status of public companies;

Cin cir Diéu 1& ngay 24 thang 5 nam 2021 (“Piéu L&”) cua Cong Ty TNHH Khai Thac
Ché Bién Khoang San Nti Phéo (“Céng Ty™); va

Pursuant to the Charter dated May 24, 2021 (*“Charter ) of Nui Phao Mining Company
Ltd (the “Company”),; and

Cin cir Bién ban hop Hoi ddng Thanh vién s 18/2023/BBH-HPTV ngay 04 thang 5
nam 2023,

Pursuant to Minutes of Meeting of the Members’ Council No. 18/2023/BBH-HDTV
dated May 4, 2023,



Piéu 1.

Article 1.

Diéu 2.

Article 2.

Piéu 3.

Article 3.

QUYET NGHI:
RESOLVES:

Théng qua toan bd ndi dung lién quan dén viéc Cong Ty chao ban ra cong ching
céc trai phiéu doanh nghiép véi tdng gia tri phat hanh theo ménh gié toi da 1a
1.000.000.000.000 VND (mét nghin ty Dbng) (“Trai Phiéu”) theo phuong 4n phét
hanh Trai Phiéu chi tiét (“Phwong An Phat Hanh”) duoc dinh kém tai Phu Luc 1
ctia Nghi quyét nay.

To approve all contents in relation to the public offering of corporate bonds by the
Company with the aggregate principal amount of up to VND 1,000,000,000,000
(one thousand billion Vietnamese Dong) (the “Bonds”) in accordance with the
detailed issuance plan (“Issuance Plan”) attached to Annex 1 of this Resolution.

Théong qua phuong 4n sir dung von thu duge tir dot chao ban Trai Phiéu ra cong
ching va phuong 4n tra ng gdc, 13i ctia Trai Phiéu nhu dugc néu tai Phuong An
Phat Hanh.

To approve the plan on use of the proceeds from the public offering of the Bonds,
the plan on repayment of the principal and interest of the Bonds as provided in the
Issuance Plan.

Théng qua céc ndi dung dudi déy lién quan dén bién phap bao dam cho Trai Phiéu:
To approve the following matters relating to the security interests for the Bonds:

(1) Cong Ty Cb Phén Tap Poan Masan (“MSN”) cp bao lanh thanh to4n khong
hiy ngang cho Céng Ty dé bao dam cho nghia vu thanh to4n cia Cong Ty
theo Trai Phiéu theo thoa thuén bao lanh thanh toan gitra MSN véi tu cach
la bén bao lanh va Cong Ty C6 Phan Chimg Khoan K§ Thuong (“TCBS™)
v6i tu cach 1a dai dién cta cac chu so hiru Trai Phiéu; va/hodc
Masan Group Corporation (“MSN"”) grants an irrevocable guarantee to
secure the payment obligations of the Company in relation to the Bonds
under a guarantee agreement entered into by and between MSN as
guarantor and Techcom Securities Joint Stock Company (“TCBS”) as
agent acting on behalf of the holders of the Bonds, and/or

(i)  (céc) thanh vién gop von sir dung phin v6n g6p thude sé hitu ciia minh tai
Cong Ty dé bao dam cho nghia vu thanh toan ctia Cong Ty d6i v6i Tréi
Phiéu theo (cac) hop ddng bao dam duge ky két gifta thanh vién gop vbn
voi tur cach 1a bén bao dam va TCBS véi tu cach 1a t6 chire quan 1y tai san
bao dam; va/hodc
the capital contributing member(s) use their own equity interest in the
Company to secure the payment obligations of the Company under the
Bonds in accordance with the security agreement(s) entered into by and
between the capital contributing member as securing party and TCBS as a
security management agency; and/or

(i)  céc tai san khac ciia Cong Ty va/hodc tai san cua (cdc) bén thir ba khéc theo
quyet dinh cua ngudi duge uy quyen quy dinh tai Diéu 7 cia Nghi Quyeét
nay,
other assets of the Company and/or assets of the other third party(ies) as




Diéu 4.

Article 4.

may be decided by the authorized representatives as specified in Article 7
hereof,

(céc hop ddng va thoa thuan duge céc bén ky két dé tao 1ap cac bién phap bao dam
theo cdc doan tir (i) dén (iii) néu trén duge goi chung 1a “Cic Hop DPdng Bio
Pam™).

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

Théng qua céc giao dich duge quy dinh trong, va viéc Cong Ty ky két, chuyen giao
va thyc hién, tat ca cac thoa thudn, hop dong va cdc tai liéu khac lién quan dén Trai
Phiéu ma Cong Ty 12 mot bén tham gia, bao gdm nhung khong giéi han béi:

To approve the transactions contemplated in, and the execution, delivery and
performance by the Company of, all agreements, contracts and other documents
relating to the Bonds to which the Company is a party, including but not limited to:

(i) mdi hop dong/théa thuén dit mua trai phiéu dwoc ky két voi mdi bén dat
mua trai phiéu (néu c6);

each bond subscription agreement to be signed with each bond subscriber

(if any);

(i)  hop dong tu Van chdo ban trai phiéu ra céng chiing, bao lanh phét hanh va
tu van niém yét trai phiéu giita Cong Ty va TCBS;
the public offering of bonds, underwriting and bond listing consultancy
agreement between the Company and TCBS;

(iii)  hop ddng daily dang ky va quan 1y chuyén nhugng gitta Cong Ty va TCBS;
the bond depository and transfer management agency agreement between
the Company and TCBS;

(iv)  hop ddng dich vu luu ky gitta Céng Ty va TCBS;
the custodian agency agreement between the Company and TCBS;

(v)  hop ddng dai dién chii s& hiru trai phiéu giita Cong Ty va TCBS;
the bondholders’ agency agreement between the Company and TCBS;

(vi)  Céc Hop chg Béao Dam, hop dong quan ly tai san bao dam, va céc thoa
thuan, hop dong khéc lién quan dén viéc thé chip tai san bao dam va viée
tao 14p, ding ky cac bién phap bao dam duoc quy dinh trong Cac Hop Pdng
Bao Bam;
the Security Agreements, security agency agreement, and other agreements,
contracts in relation to collaterals and the creation and registration of the
security interests contemplated under the Security Agreements;

(vii) ban cdo bach nham chao ban Trai Phiéu ra cong chung;
offering circular for purpose of the public offering of the Bonds;

(viii) c4c thoa thuin, hop dong va céc tai lidu khac lién quan dén Trai Phiéu; va
other agreements, contracts and documents relating to the Bonds; and



Diéu 5.

Article 5.

Diéu 6.

Article 6.

(ix)  céc ban sira dbi, bd sung, chAm dut hogc thay thé ctia céc tai liéu duoc néu
tir muc (i) dén muc (viii) ctia Diéu nay,
the amendments, supplementations, terminations or replacements of the
documents as prescribed in items (i) to (viii) of this Article,

(céc hop dong, théa thuin quy dinh tai phin nay duoc goi chung 1a “Cée Tai Li¢u
Giao Dich”).

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

Théng qua viéc Cong Ty ding ky Trai Phiéu tai Trung tim Luu ky Ching khoan
Viét Nam hogc Téng Céng ty Luru ky va Bu trir Chig khoén Viét Nam (tly truong
hop ép dung) (“VSD”) va viéc niém yét Trai Phiéu trén S& Giao dich Chimg khodn
Viét Nam va/hoic (c4c) cong ty con noi Trai Phiéu duge niém yét va/hodc giao dich
tap trung phu hop v6i quy dinh cta phép luat (“Sé Giao Dich Chirng Kho#n™) sau
khi hoan tat dot chao béan Trai Phiéu theo Phuong An Phat Hanh da dwogc phé duyét
theo Nghi quyét nay va theo quy dinh cua phap luét c6 lién quan hiéu lyc tai timg
thoi diém.

Vao ngdy thong qua Nghi quyét nay, S& Giao Dich Chimg Khoén c6 thim quyén
niém yét Trai Phleu 1a S¢ Giao dich Chig khoan Ha Noi. Truong hop Cong Ty
quyét dinh niém yét Tréi Phiéu tai mot S& Giao Dich Chirng Khoan khéc, néu dugce
cho phép theo quy dinh cta phép luat, vi¢e lya chon S& Giao Dich Chimg Khoan
khéc do sé dugc quyet dinh béi Chu tich Hoi DPdng Thanh Vién, hodc Tong Giam
Dée, hoic Pho Tong Giam Dée, Giam Déc Tai chinh hodc Quyén Giam Péc Tai
Chinh hoac K& Toan Trudng cua Cong Ty.

To approve the registration of the Bonds at the Vietnam Securities Depository or
Vietnam Securities Depository and Clearing Corporation (as applicable) (“VSD”)
and the listing of the Bonds at the Vietnam Stock Exchange and/or the subsidiaries
where the Bonds is listed and/or centrally traded in accordance with the law (the
“Stock Exchange”) upon completion of issuance of the Bonds in accordance with
the Issuance Plan approved under this Resolution and the applicable laws.

On the date of this Resolution, the Stock Exchange having the authority to list the
Bonds is the Hanoi Stock Exchange. In case the Company decides to list the Bonds
at another Stock Exchange, if permitted by law, the decision of choosing that other
Stock Exchange will be decided by the Chairman of the Members’ Council, or the
General Director, or the Deputy General Director, the Chief Financial Officer or
the Acting Chief Financial Officer or the Chief Accountant of the Company.

Thong qua viée lua chon t6 chire thim dinh gia doc 14p nim trong danh sach doanh
nghiép thim dinh gi4 du diéu kién thdm dinh gia duoe Bo Tai Chinh cép phép 1a
Cong Ty Co Phan Tham Pinh Gia Va Tu Van Qubc Té (gidy chimg nhan dang ky
doanh nghi¢p s6 0305995166) thyc hi¢n dinh gid ban dAu cac tai san bao dam néu
tai Diéu 3 Nghi Quyet nay dé bao dam cho nghia vu thanh toan ciia Cong Ty lién
quan dén Trai Phiéu.

To approve the decisions to appoint an independent valuation company provided in
the list of eligible valuation enterprises licensed by the Ministry of Finance being



Piéu 7.

Article 7.

International Assess Valuation And Consultancy Corporation (enterprise
registration certificate No. 0305995166) to initially appraise the securitiy assets
provided in Article 3 of this Resolution securing for the payment obligations of the
Company related to the Bonds.

Théng qua viéc tiy quyén cho Chu tich H6i Pdng Thanh Vién, hodc Téng Giam
Dbc, hodc Phé Téng Giam Pde, Giam Ddc Tai chinh hodc Quyén Giam Pde Tai
Chinh hogc Ké Toan Trudng, va cho phép nhimg ngudi nay Gy quyén lai cho ngudi
quéan 1y khac ctiia Cong Ty nhur duge quy dinh tai Piéu Lé, dwoc thay mit va dai
dién cho Coéng Ty:

To approve the authorization in favor of the Chairman of the Members’ Council, or
the General Director, or the Deputy General Director, or the Chief Financial
Officer or the Acting Chief Financial Officer, the Chief Accountant, and allow these
persons to re-authorize other management personnel of the Company as provided
in the Charter, to act for and on behalf of the Company to:

(1) quyét dinh viéc stra dbi, bd sung hogc diéu chinh Phuong An Phéat Hanh,
bao gbm phuong 4n sir dung von, thoi diém phat hanh, thorl gian sir dung
von thu dugc tir Tréi Phleu va cac ndi dung khéc theo yéu ciu cia co quan
nha nude c6 thAm quyén, phit hop véi quy dinh ctia phap luét, Didu L8, diéu
kién thi truong va lgi ich cia Cong Ty;
decide the amendments, supplements or adjustments to the Issuance Plan,
including plan on use of proceeds, issuance time, time for use of proceeds
from the Bonds and other contents as requested by the competent
authorities, the applicable law), the Charter, market conditions and
interests of the Company;

(i)  quyét dinh cic vaAn dé lién quan dén viéc thuc hién Phuong An Phat Hanh;
decide the matters relating to implement the Isssuance Plan;

(iii)  thwc hién cc thu tuc lién quan dén viéc dang ky chao ban Tréai Phiéu ra cong
chiing;
implement the registration procedures of the public offering of the Bonds;

(iv)  quyét dinh loai, gi4 tri tai san khéc cta Cong Ty (néu c6) va/hodic ctia (céc)
bén thir ba (néu ap dung) khac 1am tai san bao dam cho nghia vu thanh toan
clia Cong Ty lién quan dén Trai Phiéu; quyét dinh cac van d lién quan dén
viéc thyc hién thim dinh gi4 tai san bao dam, lua chon, thay déi t6 chirc
thdm dinh gi4 cho tai san bao dam;
decide the type and value of other assets of the Company (if any) and/or
those of third party(ies) (where applicable) which are to be used as
collateral to secure the payment obligations of the Company relating to the
Bonds; decided the matters realting to valuation of security assets,
appointment and change of valuation organization for security assets;

(v) quyét dinh ndi dung céc didu khoan va diéu kién cu thé cua Trai Phiéu va
Céc Tai Liéu Giao Dich phit hop véi Phuong An Phét Hanh;
decide specific terms and conditions of the Bonds and the Transaction
Documents in accordance with the Issuance Plan;



Piéu 8.

Article 8.

(vi)

(vii)

(viii)

(ix)

(x)

quyét dinh cach thic sir dung tién thu duoc tir viée phéat hanh Trai Phiéu,
céc van dé khac lién quan dén viée sir dung t:lén thu duoc tir viéc phat hanh
Tréai Phiéu phu hop voi phuong an sir dung von duoc néu tai Phuong An
Phat Hanh, va viéc bd tri ngudn tra ng gbe va lai Trai Phiéu;

decide the matters relating to the usage of the proceeds from the issuance
of the Bonds, the payment method and resources for payment of the
principal and interest of the Bonds;

quyét dinh danh séch cac nha dau tu mua Trai Phiéu;
decide the list of investors of the Bonds;

quyét dinh va té chirc thuc hién cac cong vige can thiét dé Cong Ty thyc
hién viéc dang ky va niém yét Trai Phiu duge thong qua tai Piéu 5 cua
Nghi quyét nay, bao gom nhung khong gidi han cac cong viée sau: (A) quyet
dinh va ky két cac hd so, tai lidu s& nop cho co quan Nha nudce c6 thim
quyén lién quan dén viéc dang ky va niém yét Trai Phiéu phu hop véi quy
dinh cta phép luat; va (B) lam vige va giai trinh voi cde co quan Nha nudc
¢6 thim quyen va cac don vi co6 lién quan vé ho so ding ky va niém yét Tréi
Phiéu va cac van dé khéc lién quan dén viéc dang ky va niém yét Trai Phiéu;
decide and organize the tasks necessary for registration and listing of the
Bonds approved in Article 5 of this Resolution, including but not limited to
the following tasks: (A) decide and sign the dossiers and documents to be
submitted to the relevant competent authorities for registration and listing
of the Bonds in accordance with the laws; and (B) work with and explain to
the relevant competent authorities and related regulatory bodies regarding
the registration and listing of the Bonds and other matters relating to the
registration and listing of the Bonds;

quyét dinh viéc mua lai Trai Phiéu truéce han theo phuong an mua lai Trai
Phiéu duoc quy dinh trong Céac Tai Liéu Giao Dich; va

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

quyét dinh va thuc hién tat ca cdc hanh dong can thiét khac phit hop véi quy
dinh cua phap luat, Dléu L¢ cua Cong Ty, Cac Tai Liéu Giao Dich va Nghi
quyét nay dé hoan tat viéc ding ky chao ban Trai Phiéu ra cong chung, viée
phén phoi va chuyen giao Trai Phiéu, viéc ding ky va niém yet Trai Phiéu,
va viée cong bd thong tin va bao céo lién quan dén Trai Phiéu.

decide and implement all other necessary tasks in accordance with the laws,
the Charter of the Company, the Transaction Documents, and this
Resolution to complete the public offering of the Bonds, the registration and
listing of the Bonds and information disclosure and reports relating to the
Bonds.

Céc thanh vién Hoi Dﬁ“)ng Thanh Vién, Téng Giam dbe, Pho Téng Giam dbc, Giam
Dde Tai Chinh hodc Quyén Giam Pdc Tai Chinh, Ké Toan Truéng va cac phong
ban ¢6 lién quan ctia Cong Ty ¢6 trach nhiém thi hanh Nghi quyét nay.

The members of the Members’ Council, the General Director, the Deputy General
Director, Chief Financial Officer or the Acting Chief Financial Olfficer, the Chief



Accountant and the relevant departments of the Company shall be responsible for
implementing this Resolution.

Pi¢u9. Nghi quyét nay c6 hiéu luc ké tir ngay ghi tai trang dau cta Nghi quyét.
Article 9. This Resolution shall be effective as from the date first above written.

(Phén con lai cta trang duoc chi dinh bo tréng)
(The remainder of the page is intentionally left blank)
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Chu tich H{i dbng Thanh vién

Nguyen Thieu Nam
Chairman of the Members’ Council



PHULUC 1

PHUONG AN PHAT HANH TRAI PHIEU RA CONG CHUNG
CUA CONG TY TNHH KHAI THAC CHE BIEN KHOANG SAN NUI PHAO
(dinh kém theo Nghi Quyét sé 18/2023/NQ-HPTV
ciia Hoi Pong Thanh Vien Cong Ty TNHH Khai Théac Ché Bién Khodng San Niii Phdo)

Phuong 4n phat hanh nay (“Phwong An Phat Hanh”) 1a co s6 cho vigc chao ban cac trai phiéu
ra cong chiing bang Pdng Viét Nam, khong chuyén dbi, khong kém chimg quyen co bao dam
va xac 1ap nghia vu tra ng tryc tiép ddi v&i Cong Ty TNHH Khai Théc Che Bién Kho4ng San
Nti Phéo (“Té Chire Phat Hanh™) theo quy dinh tai Luat Chtmg khoén sb 54/2019/QH14 cua
Québc hoi ban hanh ngay 26 thang 11 nam 2019 (“Luét Ching Khodn”), Nghi dinh s6
155f2020fND CP cua Chinh phu ban hanh ngay 31 thang 12 nam 2020 quy dinh chi tiét thi
hanh mét sb diéu cua Luat Chirng Khoan (“Nghl Dinh 1557) va Thong tu s6 118/2020/TT-
BTC ngay 31 thang 12 nam 2020 huéng dan mot s6 ndi dung vé chao ban, phat hanh chimg
khoén, chao mua cong khai, mua lai co phiéu, ding ky cong ty dai chiing va huy tu cach cong
ty dai ching (“Théng Tw 118”), véi tong mf;nh gi4 toi da 1.000.000.000.000 VND (mt nghin
ty Pong) va d4o han nim 2028 (“Traii Phiéu”) theo cc ndi dung trinh bay trong Phuong An
Phat Hanh nay.

Phuong An Phat Hanh nay chi quy dinh céc diéu kién, didu khoan chinh cta Trai Phiéu va noi
dung chinh ctia viéc chio ban Trai Phiéu. C4c diéu kién, diéu khoan cu thé cta Trai Phiéu va
ndi dung khac cua viéc chao ban Tréai Phiéu s& duo‘c quy dinh trong céc diéu khoan va diéu
kién cta Trai Phiéu (“Cac Piéu Kién Traii Phiéu™) va cac hop dong, thoa thuén va tai liéu
khac duoc ky két boi hodc nhan danh T Chire Phat Hanh nhim muc dich chao ban Trai Phiéu.

I. THONG TIN VE TO CHUC PHAT HANH

1. Théng Tin Chung Vé Té Chire Phat Hanh

e Tén Tiéng Viét :  Cong Ty TNHH Khai Thic Ché Bién Khoang San Nui
Phao

e Tén Tiéng Anh : Nui Phao Mining Company Ltd

e  Tru S¢ Giao Dich : X6m Sudi Cat, xa Ha Thugng, huyén Dai Tir, tinh Théi
Nguyén, Vigt Nam

e Loai hinh doanh : CoOng ty trach nhiém hiru han hai thanh vién tr¢ Ién

nghiép
e Thanh Lap :  Gidy Chimg Nhan Ping Ky Doanh Nghiép sb

4600864513 ngdy 5 théang 7 nam 2010 do S& Ké Hoach
Va Dau Tu Tinh Thai Nguyén cap, duge sua doi lan
thir 14 ngay 03 thang 06 nam 2022

e Nguoi Dai Dién : éng Nguyén Thiéu Nam
Theo Phap Luat
e VénDbiéuLé : 10.792.915.155.000 VND



2.1.

e NganhNghéKinh : - Khaithac quing kim loai quy hiém (khai thac, ché
Doanh bién vonfram, florit, déng, bismut va vang);

- Khai thac quing kim loai khac khong chira sit;

- Hoat dong kién trac va tu vin k¥ thudt c6 lién quan
(hoat déng tham do dia chit va tai nguyén nudc
(tham do khoéng san);

- Hoat dong dich vy hd trg khai thic mé va quing
khac;

- Ban budn kim loai va quang kim loai (khong bao
gdém kinh doanh mua, bén vang miéng);

- San xuét kim loai mau va kim loai quy;

- Hoat déng tu vin quéan 1y;

- Sira chita may mdc, thiét bi;

- Kinh doanh bét dong san, quyén sir dung dit thudc
chu sé hiru, chu sir dung hodc di thué;

- Vén tai hang héa bing dudng bd:

- Kho bai va lru giir hang hoa;

- Béc xép hang hoa;

- Hoat dong dich vu hd tro khac lién quan dén vén
tai;

- Photo, chun bi tai liéu va céc hoat dong hd tro vin
phong dic biét khac (Cac hoat dong hé tro vin
phong dac biet khac);

- Xuét nhap khau céc mit hang cong ty kinh doanh
(D6i véi cac nganh nghé kinh doanh c6 diéu kién,
doanh nghiép chi duge phép kinh doanh khi dép
{mg du diéu kién theo quy dinh cia phap luét);

- Khai théc, xir ly va cung cip nudc:

- Thoat nuéc va xur ly nudce thai:

- Xirly 6 nhiém va hoat dong quan ly chét thai khéc:

- Thu gom rac thai khong doc hai:

- Thu gom rac thai ddc hai:

- Xu ly va tiéu huy rac thai khong doc hai:

- Xirly va tiéu huy rac thai doc hai:

- Té&i ché phé liéu;

- Xay dung cong trinh cép. thoat nudc;

- Ban budn chuyén doanh khac chua duge phéan vao
dau: va

- Hoat dong dich vu hd tro kinh doanh khéc con lai
chua duoc phan vao dau.

Tinh Hinh Tai Chinh Vi Két Qua Hoat Pong Kinh Doanh Ciia Té Chire Phat
Hanh

Céc chi tiéu tai chinh tiéu bi¢u ctia T6 Chirc Phat Hanh trong vong 2 (hai) nim
lién tiép trwée dot chiao ban Trai Phiéu va tinh dén thoi diém hién tai:



Quy I nim

s& hiru binh quén? (%)

Chi tiéu (triéu dong) 31/12/2021 31/12/2022 A5
Doanh thu thuan 13.564.289 15.562.992 3.786.502
Loi nhudn trude thué 277.586 107.821 14.097
Loi nhuan sau thué . ” 360.365 213.353 39.806
Lgnniim s i phan bocoed 294.852 177.227 30.665
dqng cua cong ty

Tong tai san 35.907.419 38.181.161 38.443.157
tTI;“;“ viveas khiodn tnomg duong 1.032.986 1.496.827 1.440.110
Tai san ngén han 10.549.879 12.180.692 12.380.053
Tai san dai han 25.357.540 26.000.469 26.063.104
Von diéu 1¢ 10.792.915 10.792.915 10.792.915
Vén chu s¢ hiru 11.381.949 12.396.411 12.466.217
No ngén han 7.899.661 16.661.285 16.796.885
No dai han_ ‘ 16.625.808 9.123.463 9.180.054
H¢ s6 ng/von chii s& hitu' (lan) 0.97 1,06 1,10
Ty suat 1gi nhudn sau thué/von chu 2.65% 1.51% 1.01%

(Nguon: Bdo cdo tai chinh hop nhdt da kiém todn nam 2021, 2022 va Bdo cdo tai chinh hop
nhat Quy I nam 2023 cua T6 Chic Phdt Hanh)

2.2,

2.3.

Tinh hinh thanh todn géc, ldi trii phiéu di phat hanh trong 3 (ba) nim lién tiép
trwée dot chao ban Trdi Phiéu ra cong ching

T6 Chire Phat Hanh da thyc hién thanh toén day du gde va 1ai cia céc tréi phiéu da phat
hanh va cac khoan ng dén han khac trong 3 (ba) nam lién tiép trudc dgt chao ban Trai

Phiéu ra cong ching.

Y Kién Kiém Todn P6i Véi Bao Cao Tai Chinh Niam 2022 Ciia Té Chire Phat

Hanh

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

: Y kién kiém toan béo cdo tai chinh hop nhét cho niam tai chinh két thic ngay 31
thang 12 nam 2022: “Theo y kién ctia chiing t6i, bdo cdo tai chinh hop nhdt da
phan dnh trung thuec va hop 1y, trén cdc khia canh trong yéu tinh hinh tai chinh
hop nhdt ciia Tap doan tai ngay 31 thang 12 nam 2022, két qua hoat dong kinh
doanh hop nhdt va heu chuyén tién té hop nhar cua Tdp doan trong nam ket thiic
ciing ngay, phit hop véi cde Chudn muc Ké todn Viét Nam, Ché dé Ké todn
Doanh nghiép Viét Nam va cde quy dinh phdp 1y ¢é lién quan dén viéc lap va

trinh bay bdo cdo tai chinh®.

L]

Gid tri ng dugc sir dung dé tinh todn bao gbm téng ciia ng vay, trai phiéu phat hanh va ng thué tai chinh
ngin han va dai han tai thoi diém tai chinh ¢6 lién quan.
Gia tri loi nhudn sau thué va vén chu s& hitu binh quin duge sir dung dé tinh ton da loai bo lgi ich cua cd
dong khong kiém soat , s6 liéu cho quy I nam 2023 da drgc ngoai suy cho ca nam.



II.

. Y kién kiém todn bdo cdo tai chinh riéng cho nam tai chinh két thuc ngay 31
thang 12 nim 2022: “Theo ¥ kién ciia chiing t6i, bdo cdo tai chinh riéng da phan
dnh trung thwe va hop Iy, trén cdc khia canh trong yéu, tinh hinh tai chinh truée
hop nhat cia Cong ty TNHH Khai Thac Ché Bién Khodng San Niii Phdo tai
ngay 31 thang 12 nam 2022, két qua hoat dong kinh doanh va lwu chuyén tién
1é truée hop nhdt cia Cong ty trong nam két thiic cing ngay, phit hop véi cdc
Chudn myec ké todn Viét Nam, Ché do Ké toan Doanh nghiép Viét Nam va cdc
quy dinh phdp 1y ¢6 lién quan dén viéc ldp va trinh bay bdo cdo tai chinh’.

MUC PiCH CHAO BAN VA KE HOACH SU DUNG SO TIEN THU PUQC
Muc Pich Chao Ban

N!lﬁm muc dich tang cuﬁmg tiém luc va tai cAu t}ﬁc nang lyec tai chiph cho doanh nghiép,
To6 Chue Phat Hanh dy kién chao béan Tréi Phicu ra cong chung de tai co céu lai no cua
T6 Chirc Phat Hanh.

Phwong An Sir Dung Vén Chi Tiét

Toan b s6 tién thu dugc tir viée chao ban Trai Phiéu ra cong ching i da la
1.000.000.000.000 VND (mot nghin ty Dong) s& dugc T Chire Phat Hanh sir dung phu
hop véi muc dich chao ban néu trén. Cu thé nhu sau:

Ké hoach sir dung chi tiét d6i véi Trai Phiéu NPMPO2328005 va Trai Phiéu
NPMPO2328006:

- Toan b sé tién thu duge tir Trai Phiéu NPMP02328005 va Trai Phiéu
NPMPO02328006 s& dugc sir dung dé thanh toan toan by gbc Trai phiéu
NPMPO02022 03 di dugc phat hanh thanh cong béi Té Chire Phat Hanh ngay
07 thang 8 nam 2020 va dao han ngay 07 thang 8 nam 2023 cho céc chii s& hiru
tréi phiéu voi tong ménh gi4 trai phiéu la 1.000.000.000.000 (mdt nghin ty
Dong).

. Tbng sb tién du kién sir dung: 1.000.000.000.000 VND (mdt nghin ty Ddng).

’ Thoi gian sir dung vén dy kién: trong Quy IIT nam 2023 (dy kién thanh ton vao
ngay dao han cua Trai phicu NPMP0O2022 03).

Trong trudng hop sb tién thu duge tir dot chao ban Trai Phiéu ra cong ching khong du
dé sir dung cho toan bd muc dich chao ban néu trén, Td Chirc Phat Hanh du kién st
dung (i) loi nhudn thu dugc tir céc hoat ddng kinh doanh, dau tu va céc hoat dong khac
ctia T6 Chirc Phat Hanh va/hodc (i) vn huy dong tir ngudn vén hop phap khac dé tai
trg cho muc dich néu trén.

Chu tich H6i Péng Thanh Vién, hoic Téng Giam Déc, hoic Pho Tong Giam Déc, hodc
Giam Ddc Tai chinh hogic Quyén Giam Pdc Tai Chinh hoge Ké Toan Truéng ctia Té
Chirc Phat Hanh, theo iy quyén cua Hoi Pong Thanh Vién, cé quyén quyét dinh muirc
phan b s6 tién thu duge tir viée chao ban Trai Phiéu ra cong ching cho cac muc dich
va phuong 4n néu trén trén co sé linh hoat va phit hop véi quy dinh ciia phép luat, Diéu
L& va quy ché ndi by cia T6 Chirc Phat Hanh.



II1.

CAC PIEU KHOAN VA PIEU KIEN CO BAN CUA TRAI PHIEU

Tén Tréai Phiéu: Trai Phiéu NPMP02328005 va Trai Phiéu NPMP02328006.

Loai Trai Phiéu: Tréi phiéu doanh nghiép khong chuyén d6i, khong kém chimg quyén,
¢6 bao dam va xac lap nghia vu truc tiép cia T6 Chirc Phat Hanh.

Tinh Chét Tréai Phiéu: Tréai Phiéu tao thanh cac nghia vu ng tric tiép cua T6 Chirc Phat
Hanh. Céc Tréai Phiéu c6 thir ty uu tién thanh toan ngang bang ma khong Tréi Phiéu
nao s& c6 quyén uu tién thanh toan hon so véi cac Trai Phiéu con lai vi bat ky 1y do
nao. Néu sau khi xir Iy Tai San Bao Dam ma nghia vu thanh toan ctiia T6 Chirc Phat
Hanh theo Tréi Phiéu con ton dong do s6 tién thu dwoe tir viée xir Iy Tai San Bao Pam
khong du thi phan nghia vu con ton dong (néu c6) s& c6 thir tyr thanh toan it nhit ngang
bang v&i cac nghia vu khic khong duoc bao dam & thoi diém hién tai hodc tuong lai
ctia To Chirc Phat Hanh (trir cac trudng hop wu tién thanh toén bt bude theo cac vin
ban quy pham phap luét c6 lién quan).

Khéi Luong Trai Phiéu Du Kién Chao Ban: Tong ménh gid phat hanh téi da la
1.000.000.000.000 VND (mét nghin ty Pdng), du kién duge chao béan ra cong chiing
Vi cée trai phiéu nhu sau:

o Tréi phiéu véi tong ménh gia phat hanh t6i da 1a 550.000.000.000 VND (nim
tram ndm muoi ty Pong) (sau ddy goi 1 “Trai Phiéu NPMP02328005™); va

. Tréi phiéu véi tong ménh gid phat hanh t6i da 1a 450.000.000.000 VND (bén
tram nam muoi ty Pong) (sau ddy goi 1a “Trai Phiéu NPMP02328006").

Khdi lugng cu thé cta dot chao ban Trai Phiéu ra cong ching s& do Chu tich Hoi Pdng
Thanh Vién, hodc Tong Giam Pdc, hodc Phé Téng Giam Déc, hoic Gidam Pbc Tai
Chmh hodc Quyén Giam Pdc Tai Chinh hodc Ké Toan Trudng ctia TH Chire Phat Hanh
quyét dinh.

S6 Luong Tréi Phiéu Du Kién Chao Ban: t6i da 10.000.000 (mudi tri¢u) Tréi Phiéu, cu
thé nhu sau:

D Déi' v6i Trai Phiéu NPMP02328005: 5.500.000 (5 triéu nim trim nghin) trai
phiéu; va

. D&i véi Trai Phiéu NPMP02328006: 4.500.000 (bdn tridu nam tram nghin) trai
A
phiéu.

S6 lugng Tréi Phiéu chao ban cy thé clia mdi Trai Phiéu s& do Chi tich Hoi Dong Thanh
Viéq, hoac Téng Giam Doc, hoac Phé Tong Giam DPéc, hgac Giam Poc Tai chir}h hodc
Quyén Giam Poc Tai Chinh hodc Ké Toan Trudng cua T6 Chirc Phat Hanh quyét dinh.

Ky Han Trai Phiéu: t§i da 60 (sau muoi) thang ké tir ngay phat hanh cta Trai Phiéu c6
lién quan.

Ménh Gia Trai Phiéu: 100.000 VND (mdt tram nghin Dong)/Trai Phiéu.




10.

11

13,

14.

15.

Hinh Thic Trai Phiéu: bit todn ghi so va/hodc dir liéu dién tir, co cap trich luc s6 dang
ky chu sé hitu trai phiéu va/hoic gidy chiing nhan s& hiru tréi phiéu trong truomg hop
vdn ban quy pham phap ludt hodc céc quy ché ¢6 lién quan cua VSD, S¢ Giao Dich
Chimg Khodan ¢6 lién quan va cac co quan Nha nude khéac co yéu cﬁu hodc theo céc
truong hop khac duge quy dinh tai Cac Didu Kién Trai Phiéu va/hodc Cac Tai Liéu
Giao Dich.

Hinh Thirc Chao Ban: Chao ban ra cdng chiing theo quy dinh cua (i) Luit Chirg Khoén,
(ii) Nghi Dinh 155, va (iii) Thong Tu 118.

Loai Tién Té Phat Hanh va Thanh Todn: Pong Viét Nam (VND).
Gia Chao Ban: 100% ménh gia Trai Phiéu.

Ngay Phat Hanh Du Kién: Trai Phiéu NPMP02328005 va Trai Phiéu NPMP02328006
du kién s€ dugc phat hanh trong Quy IT va Quy III nam 2023.

Ngay phét hanh cu thé ctia dot chao ban Trai Phiéu ra cong ching s& do Chu tich Hoi
Dong Thanh Vién, hoic Téng Giam DPée, hodc Phé Toéng Gidam Péc, hodc Giam Déc
Tai chinh hodc Quyén Giam Dde Tai Chinh hodc Ké Toan Truong cia Td Chire Phat
Hanh quyét dinh.

Ngay Pdo Han: ddi v6i timg loai Trai Phiéu, 1 ngay két thuc ky han cua Trai Phiéu d6.

D6i Tuong Tham Gia Dot Chao Bén: cac nha ddu tur 13 t6 chite va ¢4 nhan trong nude
va nudce ngoai phu hop véi quy dinh cua phap luat.

Lai Sudt: céc Trai Phiéu NPMP02328005 va Trai Phiéu NPMPO2328006 c6 1ai suét
ket hop giira 1ai suat co dinh va 1ai suat tha néi, cu thé nhu sau:

- Bﬁl v6i 2 (hai) Ky Tinh Lai (nhu duge dinh nghia dudi day) dau tién: 13i suit
¢b dinh 9%/nam (chin phén trim mot nam); va

- Péi voi cac Ky Tinh Lai con lai: lai suit tha ndi, dugc tinh béng téng cua
4,1%/nam (bon phay mét phan tram mdt nam) va Lai Suat Tham Chiéu (nhu
dugce dinh nghia dudi day) cua Ky Tinh Lai do.

Trong do6:

“Ky Tinh Lai” c6 nghia la moi giai doan kéo dai 6 (sdu) thang lién tuc tir ngay phat
hanh Trai Phiéu cho dén ngay ddo han ctia Trai Phiéu (hoac ngay Trai Phiéu dugc mua
lai trude han).

“Lai Suét Tham Chiéu” c6 nghia 12 1a trung binh cong cta i suit tién giri tiét kiém
4p dung cho khach hang c4 nhén, ky han 12 (mudi hai) thang (ho#ic tuong duong) bing
dong Viét Nam do Ngan hang TMCP Dau Tu Va Phét Trién Viét Nam, Ngén hang
TMCP Ngoai Thuong Viét Nam, Ngan hang TMCP Cong Thuong Viét Nam va Ngan
hang TMCP K§ Thuong Viét Nam cong bd vao hodc vao khoang 11:00 gidr sang (gidr
Viét Nam) ctia Ngay Xac Dinh Lai Sudt (nhu dwge dinh nghia duéi ddy) cta Ky Tinh

14
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16.

17,

18.

19.

Lai d6. Délam rd, trong truong hop t6 chirc luu ky khong xdc dinh duge hay khong c6
co s& dé xdc dinh mot hay nhiéu mirc 14i suét tién giri néu trén, Lai Sudt Tham Chiéu
s& dugc xac dinh theo céc quy dinh lién quan tai hop ddng dich vu luu ky.

“Ngay Xdac Dinh Lai Suit” c6 nghia 13 déi véi mdi Ky Tinh Lai sau 2 (hai) Ky Tinh
Lai dau tién, la Ngay Lam Viéc thir 11 (mudi mdt) trude ngay dau tién cia Ky Tinh Lai

do.

Bién Phap Bao Pam: Nghia vu thanh toan ciia Té6 Chirc Phat Hanh dbi véi Trai Phiéu

duge bao dam badi cac bién phap bao dam sau:

(a)

(b)

©

Cong Ty C6 Phin Téap Poan Masan cam két bao lanh thanh toan khong huy
ngang cho céc nghia vu thanh to4n ctia T6 Chirc Phat Hanh theo Trai Phiéu;
va/hoac

(C4c) thanh vién g6p von s& thé chip cho té chirc quan 1y tai san bao dam (hanh
dong vi 1oi ich clia tit ca cac chi s hitu trai phiéu) mét phin cua phan vén gop
thude s& hiru ciia minh tai T6 Chirc Phat Hanh (“Phén Von Gép NPM™) dé bao
dam cho céc nghia vu thanh toan ctia T6é Chirc Phat Hanh d6i v6i Trai Phiéu
theo cac diéu kién duoc quy dinh cu thé tai Cac Diéu Kién Trai Phiéu va céc
hop ddng bao dam c6 lién quan; va/hodc

Céc bién phéap bao dam khac (néu co).

Phuong Thirc Thanh Toan Goc Va Lii Tréi Phiéu:

(a)

(b)

Thanh todn goc: Goc duge thanh toan mot 1an vao (i) ngay déo han, (ii) ngay
Trai Phiéu duge mua lai truée han theo quy dinh tai Muc 18(a), hodc (iii) ngay
ma céc Trai Phiéu dén han thanh toan do bi thu hdi ng tru6e han do vi pham
hodic do nguyén nhan khéc phi hop véi Céce Diéu Kién Trai Phiéu); va

Thanh todn Iai: L3i Trai Phiéu s& dugc thanh todn vao (1) ngay cubi cling cua
mbi Ky Tinh Lai, va (ii) ngay dao han hodc ngay Trai Phiéu duoc mua lai trude
han du 14 ty nguyén hay bét budc theo quy dinh tai Muc 17(a) bén trén.

Quyén Mua Lai Trai Phiéu Cua Té Chirc Phat Hanh:

(a)

(b)

Trir truong hop phép ludt c¢6 quy dinh khac, T6 Chire Phat Hanh ¢6 quyén mua
lai, trong mdt hodic nhiéu lan vao bét ky thoi diém nao doi véi céc Trai Phicu
dugc sd hitu boi cac chi s hitu Trai Phiéu chap thuan bén lai.

Tai bat ky thoi diém nao sau khi Trai Phiéu dugc niém yét trén hé théng giao
dich cta S¢ Giao Dich Chimg Khoan, T6 Chirc Phat Hanh c6 thé mua Trai
Phiéu trén S& Giao Dich Chimg Khoan theo phuong thirc phit hop v6i céc quy
dinh ctia phép luit c6 lién quan va céc quy ché ctia Trung TAm Luu Ky Chimg
Khoan Viét Nam hodc Téng Céng Ty Luu Ky Va Bu Trir Chirng Khoan Viét
Nam (tuy ting truomg hop ap dung) va S¢ Giao Dich Chirmg Khoan ¢6 lién
quan.

Phuong Thirc Phat Hanh: Bao lanh phat hanh theo hinh thirc ¢6 ging tdi da.




20.

21

22,

Ding Ky Va Niém Yét: Trai Phiéu s& duoc ding ky va luu ky tai Trung tim Luu ky
Chutng khoan Viét Nam hoac Tong Cong ty Luu ky va Bu trir Chimg khoén Viét Nam
(tuy truomg hop ap dung) va dang ky niém yét trén S& Giao Dich Chirng Khoan.

Pang Ky Mua Trai Phiéu:

(a)

(b)

()

S6 lugng Trai Phiéu dat mua i thiéu:
(i)  Ap dung cho Trai Phiéu NPMP02328005:

- DG&i v6i nha ddu tu ca nhan: t6i thiéu 500.000.000 VND (nam
tram tri¢u Pong) tinh theo ménh gia Trai Phiéu; va

= i v6i nha dau tu td chire: t6i thiéu 1.000.000.000 VND (mét ty
Dong) tinh theo ménh gia Trai Phiéu.

(i)  Ap dung cho Trai Phiéu NPMP02328006:

= D6i v6i nha dau tu ca nhéan: t6i thiéu 600.000.000 VND (sdu tram
triéu Pong) tinh theo ménh gia Trai Phiéu; va

- D6i v6i nha déu tu t6 chire: t6i thiéu 1.500.000.000 VND (mét ty
nam tram tri¢u Pong) tinh theo ménh gia Trai Phiéu.

Trudong hop sb lwong Trai Phiéu ding ky mua vuot qua sé lugng Trai Phiéu
dugc phép chao ban thi Trai Phiéu s& dwoc phan phdi cho nha diu tu tuong tmg
voi ty 1é dang ky mua cta timng nha dau tu. Trong trudng hop khéi lwong Trai
Phiéu duoc phan bd cia nha du tu thip hon khi lugng ding ky dat mua t6i
thiéu néu trén thi nha dau tu s& van dugc coi la da dang ky mua thanh cong véi
khéi lugng Trai Phiéu da duge phéan bd.

S luong Trai Phiéu dat mua t6i thiéu cho cac ddi trong nha dau tu co thé duoc
diéu chinh cho phu hgp v6i didu kién chao ban thue té va sé do Chu tich Hoi
Dong Thanh Vién, hodc Téng Giam Péc, hodc Phé Tong Giam Pédc, hodc Giam
Dée Tai chinh hodc Quyén Giam D¢ Tai Chinh hodc K& Toan Trudng cua To
Chirc Phat Hanh quyét dinh phii v6i quy dinh phap ludt lién quan.

Quyét Pinh Ctia Chii S& Hiru Trai Phiéu:

(a)

(b)

Chu s& hitu trai phiéu thong qua cac quyet dlnhfnghl quyet thudc tham quyen
ctia minh d6i véi céc van dé lién quan dén Tréi Phiéu bﬁng hinh thirc biéu quyét

tai hdi nghi chu s& hiru Tréai Phiéu hodc bang cach lay y kién thdng qua cac hinh
thirc khac.

Quyét dinh/nghi quyét cla chu so hiru trai phiéu vé& mot sb van dé trong yéu
duoc coi la thong qua hop 1€ néu duge chap thuan bai mot hodc mot sé chi s
hru trai phiéu s& hiru s6 Trai Phiéu chiém it nhit 65% (sdu muoi lam phan tram)
tong ménh gia Tréi Phiéu dang luu hanh tai thoi diém thong qua quyét dinh/nghi

3 et 3 fEa ]l
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23.

(c)

quyet do (du duge biéu quyét tai hoi nghi chu s¢ hiru Trai Phleu hay biéu quyét
bang cach ldy ¥ kién chii s¢ hiru Trai Phidu), bao gdm cac van d sau:

(1)
(ii)
(iii)
(iv)
(v)
(vi)

(vii)

(viii)

(ix)

x)

Diéu chinh ngay ddo han hogc bt ky ngay thanh toan 131 nao;
Giam hoic ngimg thanh toén tién gdc Trai Phiéu;

Diéu chinh 14 suét;

Thay ddi loai tién té thanh toén cua Trai Phiéu;

Thay d6i diéu kién t6 chirc hoi nghi chi sé hitu trai phiéu hop 16;

Thay d6i ty 1& chég thuan cén thiét dé thong qua quyét dinh/nghi quyét
chtl s& hiru trai phicu;

Thay thé dai dién chu sé hitu trai phjéu (khong bao gdm céc trudng hop
thay thé da duoc quy dinh tai hop ddng dai dién chi sé hitu trai phiéu);

Thay d6i chiing loai Tai San Bao Pam hoic céc thay dbi khac lién quan
dén Tai San Bao Dam cin hanh dong theo chi thi cua chu so hiru tréi
phiéu theo quy dinh tai Céc Hop DPdng Bao Dam va Céc Didu Kién Trai
Phiéu ma dai dién chu s& hitu trai phiéu khong thé tu quyét dinh theo
quy dinh ciia c4c van kién trai phiéu;

Sira dbi dinh nghia v& sy kién vi pham va vén dé loai trir trong Céc Didu
Kién Trai Phiéu; va

Bét ky van dé nao khac dugc yéu cdu mot cach cu thé 12 phai dugc thong
qua boi nghi quyét da sb tuyét d6i theo Cac Piéu Kién Trai Phiéu hoic
bét ky van kién trai phiéu nao khac.

Quyet dinh/nghi quyet ctia cht s& hiru trai phiéu vé cdc van dé khong phai 1a
cac van dé trong yéu néu trén s& dugce quy dinh cu thé tai cic van kién Trai

Phiéu.

Quyén Ctia Cha S& Hitu Trai Phiéu:

Chu s¢ hitu Trai Phiéu sé c6 cac quyén sau:

(a)

(b)

duge T6 Chire Phat Hanh thanh toan ddy du, ding han gbc, 1ai Trai Phiéu khi
dén han va dam bao viéc thue hi¢n cac quyen kém theo (néu cd) theo cac van
kién Trai Phiéu ¢6 lién quan;

dugc dung Trai Phiéu dé ban, chuyén nhuong, cho, ting, dé lai thira ké, chiét
khiu hogc chuyén giao quyén sé hiru Trai Phiéu theo hinh thic khac va sir dung
Trai Phieu lam tai san bao dam trong cac quan hé dan su va quan h¢ thuong mai
theo quy dinh cua phap luét hién hanh; va
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29,

26.

27.

28.

29.

30.

3.
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33.

34.

33.

36.

37.

IV,

(¢)  céc quyén khéc theo cdc quy dinh clia phap ludt hién hanh, Céc Didu Kién Tréi
Phiéu va Céc Tai Liéu Giao Dich.

T Chirc Béo Lanh Phat Hanh: Céng Ty C6 Phdn Chirng Khoan K§ Thuong (“TCBS”).

Tb Chirc Tu Vin Hd So Ding Ky Chao Ban Trai Phiéu Ra Cong Chiing: TCBS.

Td Chirc Tu Vén Diang Ky Chiao Ban Trai Phiéu Ra Cong Ching: TCBS.

Tb Chitc Tu Van Niém Yét: TCBS.

Pai Dién Chu S¢ Hitu Trai Phiéu ban diu: TCBS.

Dai Ly Pang Ky Va Quén Ly Chuyén Nhuong ban dau: TCBS.

Td Chirc Luu Ky ban ddu: TCBS.

T6 Chire Quéan Ly Tai Khoan Phong Téa: Ngan Hang Thuong Mai C6 Phan Viét Nam
Thinh Vuong.

Tb Chirc Quan Ly Tai San Bao Pam ban diu (d6i v&i tai san bao dam 1a Phan Vén Gép
NPM): TCBS

Luét Diéu Chinh: Lut Viét Nam.

Trach Nhiém Va Nghia Vu Cua Céac Té Chire, C4 Nhan Cung Cip Dich Vu Lién Quan
Dén Trai Phiéu: Cac t6 chire, ¢4 nhin cung cép céc dich vu lién quan dén Tréi phiéu c6
trach nhiém va nghia vu duge quy dinh cu thé theo cic quy dinh phap luat hién hanh va
céc van kién Trai Phiéu c6 lién quan.

Céc Dleu Kién Khic: s& duge quy dinh cu thé trong Céc Piéu Kién Trai Phiéu va céc
hop dong thoa thuén va céc tai liéu khac dugc ky két nhim muc dich chao ban Trai
Phiéu theo Phuong An Phat Hanh nay va do Chu tich Hoi Dong Thanh Vién, hoac Tong
Giam Déc, hodc Pho Téng Giam Pde, hodc Giam Pde Tai chinh hoic Quyén Giam
Doe Tai Chinh hoac Ké Toan Truong ciia TH Chire Phat Hanh quyét dinh.

Céc Cam Két Khac: nhu duge quy dinh trong Céc Diéu Kién Trai Phiéu va Cac Tai
Liéu Giao Dich.

Stra Ddi, B Sung : viée stra ddi, bd sung Phuong An Phat Hanh nay (néu can thiét) s&
duoc thuc hién theo quyét dinh cia Cha Tich Hoi Béng Thanh Vién, hodc Téng Giam
Péc, hodc Pho Toéng Giam Péc, hodc Giam Pde Tai chinh hodc Quyén Giam Ddc Tai
Chinh hogic K& Toan Truéng ciia TS Chirc Phat Hanh.

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

Thanh toan lai Trai Phiéu: Lai Trai Phiéu dugc thanh toan dinh ky 6 (sau) thang mot
lan ké tir ngay phat hanh Trai Phiéu. T6 Chac Phat Hanh du klen sir dung phan loi
nhuan thu dugc tir cic hoat dong kinh doanh, ddu tu va cac ngudn thu hop phép khac



dé thanh toan 1ai Trai Phiéu cho nha dau tu. Theo ké hoach kinh doanh ciia T6 Chirc
Phét Hanh, tién thu dugc tir hoat dong kinh doanh, ddu tu va cac hoat dong khéc, sau
khi trir di cdc nghia vu thué phai nép cho Nha nudc va chi phi hoat dong, van du dé
thanh toan 14i Trai Phiéu.

Thanh todn goc Trai Phiéu: Géc Trai Phiéu duge thanh todn mot 1an vao N gay Dao
Han hoic ngay mua lai trude han Trai Phiéu du 1a tu nguyén hodic mua lai bit budc.
Ty tinh hinh thi truong thuc t&, T6 Chirc Phat Hanh duy kién s& sir dung (i) loi nhuan
kinh doanh cta Té Chirc Phat Hanh, ddu tu va cac ngudn thu hop phép khéc ciia T6
Chire Phat Hanh va/hodc (ii) von huy dong tir nén kinh té dé thanh toan gbc Trai Phiéu
tai thoi diém dédo han hodc thoi diém Trai Phiéu duge mua lai trude han.
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