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

CHE BIEN KHOANG SAN NUI PHAO Poc lap — Ty do — Hanh phuc
NUI PHAO MINING COMPANY LTD SOCIALIST REPUBLIC OF VIETNAM
S6/No.: 33/2023/NQ-HDTV Independence - Freedom - Happiness
Tk dfRt

Théi Nguyén, ngay £f thang )¢ nam 2023
Thai Nguyen, 8 June , 2023

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

HQI PONG THANH VIEN
MEMBERS’ COUNCIL

- Can ctr Luat Doanh Nghiép ) 59/2020/QH14 duogc Qubc Hbi nude Cong Hoa Xa H~(f)i
Chu Nghia Viét Nam thong qua ngay 17 thang 6 nam 2020, va céc 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;

- Can cr Nghi dinh s0 153/2020/ND-CP cua Chinh Pha ban hanh ngay 31 thang 12 nam

2020 quy dinh vé chao bén, giao dich tréi phiéu doanh nghiép riéng ¢ tai thi truong
trong nudc va chao ban trai phiéu doanh nghiép ra thi truong qudc té (dugce stra doi, bd
sung theo timng thoi diém);
Pursuant to Decree No. 153/2020/ND-CP adopted by the Government on December
31, 2020 regulating the offering, trading of corporate bonds in domestic market
through private placement and offering of corporate bonds in international market (as
amended from time to time),

- Can ctr Diéu 1é ngay 24 thang 5 ndm 2021 (“Diéu Lé&”) ctia Cong Ty TNHH Khai Thac
Ché Bién Khoang San Nui Phéo (“Cong Ty”); va
Pursuant to the Charter dated May 24, 2021 (“Charter ) of Nui Phao Mining Company
Ltd (the “Company”); and

- Cén ctr Bién ban hop Hoi dong Thanh vién sé 33 /2023/BBH-HDTV ngay 2§ thang
06 ndm 2023,
Pursuant to Minutes of Meeting of the Members’ Council No. 33 /2023/BBH-HDTV

dated _f Tune , 2023,

QUYET NGHI:
RESOLVES:

Piéu 1.  Thoéng qua (i) phuong an phat hanh trai phiéu cua Cong Ty nhu duogc trinh bay tai
Phu Luc 1 dinh kém theo Nghi quyet ndy (“Phwong An Phat Hanh™) va (ii) viée
Cong Ty phat hanh trai phiéu doanh nghiép véi tdbng ménh gia tdi da la
500.000.000.000 VND (nam tram ty Dong) (“Trai Phiéu”) theo Phuong An Phat
Hanh.



Article 1. To approve (i) bond issuance plans of the Company attached hereto as Annex 1 (the
“Issuance Plan’’) and (ii) the issuance of corporate bonds by the Company with
the aggregate principal amount of up to VND 500,000,000,000 (five hundred billion
Vietnamese Dong) (the “Bonds”) in accordance with the Issuance Plan.

Diéu 2.

Article 2.

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

(1)

(ii)

(iii)

Cong Ty C6 Phan Tap Poan Masan (“MSN™) cap bao lanh thanh toan khong
hily ngang cho Cong Ty dé bao dam cho nghia vu thanh toén cua Cong Ty
theo Trai Phiéu theo thoa thuan bao ldnh thanh toan gitra MSN va Cong Ty
Cb Phan Chimg Khoan K§ Thuong (“TCBS”) v&i tu céch 14 dai dién cua
céc chi so hitu Trai Phiéu; va/hoic

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 between MSN and Techcom
Securities Joint Stock Company (“TCBS ") as agent acting on behalf of the
holders of the Bonds; and/or

MH (hoac mot bén thur ba khac) sé thé chép céc ¢b phé’m tai MHT thudc s&
hiru cia minh (“C6 Phan MSR™) dé bao dam cho nghia vu thanh toan ctia
Cong Ty theo Tréai Phiéu theo (cac) hop ddng bao dam c6 lién quan;

MH (or another third party) shall mortgage their shares in MHT to secure
for the payment obligations of the Company in respect of the Bonds in
accordance with the relevant security agreement(s);

cac tai san khac ciia Cong Ty va/hogc tai san cua (cac) bén thir ba khac theo
quyét dinh ctia ngudi dugc uy quyén quy dinh tai Diéu 5 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 5
hereof.

Cho muc dich cua Diéu nay,

“MHT” c6 nghia la Cong Ty C6 Phan Masan High-Tech Materials, mot
cong ty duoc thanh 1ap va hoat dong theo Gidy Chirng Nhan Ping Ky Doanh
Nghiép s6 0309966889 do S& Ké Hoach Va Pau Tu Thanh Phé HO Chi
Minh cdp lan dau ngay 27 thang 4 nim 2010 (nhu duoc sira d6i bd sung tai
timg thoi diém).

“MH” c6 nghia la Cong ty C6 phan Tam Nhin Masan, mdt cong ty dugc
thanh lap va hoat dong theo Gidy Chimg Nhén Ding Ky Doanh Nghiép s6
0309966871 do S& Ké Hoach Va Pau Tu Thanh Phd H6 Chi Minh cip lan
dﬁy ngay 27 thang 4 nam 2010 (nhu dugc sira doi bd sung tai timg thoi
diem).



Diéu 3.

Article 3.

For the purpose of this Article,

o “MHT” means Masan High-Tech Materials Corporation, a company
incorporated and operated under Enterprise Registration Certificate No.
0309966889 initially issued by the Department of Planning and Investment
of Ho Chi Minh City on April 27, 2010 (as amended from time to time).

o “MH’ means Masan Horizon Corporation, a company incorporated and
operated under Enterprise Registration Certificate No. 0309966871
initially issued by the Department of Planning and Investment of Ho Chi
Minh City on April 27, 2010 (as amended from time to time).

(Céc hop dong va thoa thuan duoc cac bén ky két dé tao 1ap céc bién phap bao dam
theo cac doan tir (i) dén (iii) néu trén dugc goi chung 1a “Cac Hop Pdng Bao
DPam”).

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

Théng qua céc giao dich dugc quy dinh trong, va viéc Cong Ty ky két, chuyén giao
va thuc hién, tit ca cac thoa thuan, hop ddng va céc tai liéu khac lién quan dén Trai
Phiéu ma Cong Ty 1a mot bén tham gia, bao gdm nhung khdng gidi han bai:

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 hgp dong dat mua trai phiéu dugc ky két vi mdi bén dit mua trai phiéu;
each bond subscription agreement to be signed with each bond subscriber;

(ii)  hgp dong tur van chao ban chimng khoan, bao lanh phét hanh va tu vén giao
dich tap trung trai phiéu gitra Cong Ty va TCBS;
the agreement for securities offering consultancy, underwriting and
consultancy on centralized trading of bonds between the Company and
TCBS;

(iii)  hop ddng dai ly dang 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 gitra Cong Ty va TCBS;
the custodian agency agreement between the Company and TCBS;

v) hop dong dai dién chu so hiru trai phiéu gitta Cong Ty va TCBS;
the bondholders’ agency agreement between the Company and TCBS;

(vi)  Cac Hop Pdng Bao Pam, (cac) hop dong quan ly tai san bao dam, va cac
théa thuan, hop dong khéc lién quan dén viée chia sé tai san bao dam (néu
cd) va viée tao lap, dang ky céac bién phap bao dam dugc quy dinh trong Céc
Hop Ddng Bao Pam;
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Diéu 4.

Article 4.

Piéu 5.

Article 5.

the Security Agreements, security agency agreement(s), and other
agreements, contracts in relation to the security sharing (if any) and the
creation and registration of the security interests contemplated under the
Security Agreements;

(vii)  ban cong bd thong tin nham phét hanh Trai Phiéu;
information memorandum for purpose of the issuance of the Bonds,

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

(ix)  cac ban stra dbi, bd sung, chdm diit hoic thay thé cta cac tai liéu duoc néu
tir muc (i) dén muc (viii) ciia Diéu nay,
the amendments, supplementations, terminations or replacements of the
documents as prescribed in items (i) to (viii) of this Article,

(Céc hogp d@)ng, thoa thuan quy dinh tai phén nay dugc goi chung la “Cac 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 dang ky, luu ky tap trung Trai Phiéu tai Trung TAm Luu
Ky Chting Khoan Viét Nam hodc Tdng Cong ty Luu ky va Bu trir Chirng khoén
Viét Nam (tiy truong hop ap dung) (“VSD”) va/hoic giao dich trén hé théng giao
dich trai phiéu doanh nghiép chao béan riéng 1¢ tai S& giao dich chung khoan c6
tham quyén duoc cong nhan tai Viét Nam sau khi Trai Phiéu dugc phat hanh phu
hop véi Piéu 1 cua Nghi quyét nay va dap tng cac didu kién dang ky, luu ky va
giao dich tap trung theo quy dinh ctia phép luat Viét Nam (néu ap dung).

To approve the registration and centralised depository of the Bond at the Vietnam
Securities Depository or Vietnam Securities Depository and Clearing Corporation
(as applicable) (“VSD ) and/or trading of the Bonds on centralised trading system
for bonds issued in form of private placement at a competent stock exchange
recognized in Vietnam by the Company after the Bonds have been issued in
accordance with Article 1 hereof and satisfied the conditions for registration,
centralised depository and trading on centralised trading system as provided under
Vietnamese laws (if applicable).

Thong qua viée Gy quyén cho Chu tich Hi dong Thanh vién, hoic Téng Giam Déc,
hodc Pho Tong Giam Dée, Giam Dde Tai chinh hodc Quyén Giam Déc Tai Chinh
hodc Ké Toan Trudng, va cho phép nhiing ngudi nay uy quyén lai cho ngudi quan
ly khac ctia Cong Ty nhu dugc quy dinh tai Didu Lé, dugc thay mét va dai dién cho
Cong 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 Olfficer, 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) 0 chirc trién khai thyc hi¢n Phuong An Phat Hanh; va quyét dinh viéc sira
doi, bo sung hodc dieu chinh Phuong An Phat Hanh pht hop véi quy dinh



(i)

(iii)

(iv)

v)

(vi)

phap luat duoc 4p dung tai timg thoi diém (bao gbém nhung khong gi6i han
cac van ban quy pham phép luat stra d6i, bd sung, va/hoic thay thé cac quy
dinh hién hanh vé chao ban trai phiéu doanh nghiép riéng 18), diéu kién thi
truong va loi ich cua Cong Ty;

organize the implementation of the Issuance Plan;, and decide the
amendment of, supplementation to, or modification of, the Issuance Plan in
accordance with applicable laws from time to time (including but not limited
fo amendments of, supplementations to, or replacements of the current
regulations on private placement of corporate bonds), market conditions
and interests of the Company;

quyét dinh s6 luong C6 Phan MSR va/hoic loai, gia tri tai san khac ctia
Cong Ty (néu c6) va/hodc cha (cac) bén thir ba (néu ap dung) khac lam tai
sdn bao dam cho nghia vu thanh to4n ctia Céng Ty lién quan dén Trai Phiéu;
decide the type and value of other assets of the Company (if any) and/or
those of third party(ies) (where applicable) which are to be used as
collateral to secure the payment obligations of the Company relating to the
Bonds,

quyét dinh noi dung cac diéu khoan va diéu kién cu thé cia Trai Phiéu va
Céc Tai Liéu Giao Dich phtt hgp v&i Phuong An Phat Hanh;

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

quyét dinh céc van dé lién quan dén viéc str dung tién thu dugce tir phat hanh
Trai Phiéu, cach thirc thyuc hién va viéc bd tri ngudn tra no gbc 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 sach céc nha diu tu mua Trai Phiéu;
decide the list of investors of the Bonds;

quyét dinh va td chtrc thuc hién cac cong viée can thiét dé dang ky va giao
dich tap trung mét phén hozc toan bd Trai Phiéu theo quy dinh tai Diéu nay,
bao gom nhung khéng gidi han cdc cong viée sau: (A) quyét dinh khéi luong
Trai Phiéu s& duoc ding ky, luu ky tip trung va giao dich tap trung, thoi
diém dang ky, luu ky tap trung va giao dich tép trung, va céc diédu kién cu
thé khac; (B) quyet dinh va ky két cac hd so, tai liéu s& ndp cho co quan Nha
nudc c6 thdm ‘quyén lién quan dén viéc dang ky, luu ky va glao dich tap
trung Trai Phiéu phi hop véi quy dinh cua phép luét; va (C) 1am viéc va giai
trinh vd&i cac co quan Nha nude c6 thdm quyén va cac don vi cd lién quan
vé hd so dang ky luu ky tap trung va giao dich tap trung va cac van dé khac
lién quan dén viéc dang ky va giao dich tap trung Trai Phiéu;

decide and organize the tasks necessary to register, deposit the Bonds at
Vietnam Securities Depository and trade the Bonds on centralised trading
system in accordance with the provisions of this Article, including but not
limited to the following tasks: (A) decide the volume of the Bonds to be
registered, deposited and traded on centralised trading system, and the time



Diéu 6.

Article 6.

Diéu 7.

(vii)

(viii)

of registering, depositing and trading on centralised trading system, and
other terms, (B) decide and sign the dossiers and documents to be submitted
to the relevant competent authorities for registering, depositing and trading
on centralised trading system of the Bonds in accordance with the laws, and
(C) work with and explain to the relevant competent authorities and related
regulatory bodies regarding the registering, depositing and trading on
centralised trading system dossiers and other matters relating to the
registering, depositing and trading on centralised trading system of the
Bonds;

quyét dinh viéc mua lai Trai Phiéu truéc han theo phuong an mua lai Trai
Phiéu duoc quy dinh trong Cac 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 tit ca cac hanh dong can thiét khac phi hop véi quy
dinh cta phap luat, Didu Lé ctia Cong Ty, Céc Tai Liéu Giao Dich va Nghi
quyét nay dé hoan tit dot phat hanh Trai Phiéu, thuc hién viéc dang ky, luu
ky va giao dich tap trung Trai Phiéu va mua lai Trai Phiéu tru6c han.
decide and implement all other necessary tasks in accordance with the laws,
the Charter of the Company, the Transaction Documents, and this
Resolution to complete the issuance of the Bonds, the registration,
depository trading on centralised trading system of the Bonds and early
redemption of the Bonds.

Céc thanh vién Hoi dong Thanh vién, Téng Giam ddc, Phé Tong Giam dbc, Giam
Déc Tai Chinh hoic Quyén Giam Pdc Tai Chinh, Ké Toan Trudng va cdc phong
ban ¢6 lién quan ctia Cong Ty c6 trach nhiém thi hanh Nghi quyét nay.

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

Accountant and the relevant departments of the Company shall be responsible for

implementing this Resolution.

Nghi quyét nay c¢6 hiéu luc ké tir ngay ghi tai trang du ctia Nghi quyét.
Article 7. This Resolution shall be effective as from the date first above written.

(Phan con lai cta trang dugc chu dinh bo tréng)
(The remainder of the page is intentionally left blank)



FOR AND O

Thiéu Nam

ddong Thanh vién
Nguyen Thieu Nam

Chairman of the Members’ Council



PHU LUC 1

PHUONG AN PHAT HANH TRAI PHIEU
CUA CONG TY TNHH KHAI THAC CHE BIEN KHOANG SAN NUI PHAO
(dinh kém theo Nghi Quyét s6 33/2023/NO-HPTV
cua Hoi Dong Thanh Vién Cong Ty TNHH Khai Thic Ché Bién Khodng San Niii Phdo)

Phuong an phat hanh trai phleu nay (“Phwong An Phat Hanh”) 1a co s cho viée ciia Cong
Ty TNHH Khai Thac Ché Bién Khoang San Nui Phéo (“T6 Chirc Phat Hanh”) phat hanh cac
trai phleu bang Pdng Viét Nam, khong chuyén dbi, khong kém chiig quyén, cé bao dam bang
tai san ké tir Ngay Hoan Thanh Bao Bam, dugce bao lénh thanh todn boi bén thir ba va xac lap
nghia vu tra ng truc tlep ddi v6i T6 Chirc Phat Hanh véi tbng ménh gia t5i da 500.000.000.000
VND (nam tram ty Dong) (“Trai Phiéu™), theo hinh thirc chao bén riéng 1é theo quy dinh cua
Nghi dinh s 153/2020/ND-CP ngay 31 thang 12 ndm 2020 cta Chinh phu quy dinh vé chao
ban, giao dich trai phiéu doanh ‘nghiép riéng lé tai thi truong trong nudce va chao bén tréi phiéu
doanh nghiép ra thi trudng quc té, duoe sira doi, bd sung boi (i) Nghi dinh so 65/2022/ND-
CP cua Chinh Phu ban hanh ngay 16 thing 9 nam 2022 sira d6i, bd sung mot sé didu cua Nghi
dinh s 153/2020/ND-CP ctia Chinh Phu ban hanh ngay 31 thang 12 nim 2020 quy dinh vé
chao bén, giao dich trai phiéu doanh nghiép riéng lé tai thi trudng trong nude va chao ban trai
phiéu doanh nghiép ra thi truong quéc té va (i) Nghi dinh s 08/2023/ND-CP cta Chinh Phu
ban hanh ngay 5 thang 3 ndm 2023 sura ddi, bo sung va ngung hiéu lyc thi hanh mot s6 diéu tai
céc nghi dinh quy dinh v& chao ban, giao dich trai phiéu doanh nghiép riéng 1€ tai thi truong
trong nude va chao ban trai phiéu doanh nghiép ra thi truong qudc té& (duge goi chung 1 “Nghi
Dinh 153”). Phuong An Phat Hanh nay chi quy dinh cac diéu kién chinh cta Trai Phiéu va ndi
dung chinh cua viéc chao ban Trai Phiéu theo quy dinh tai Nghi DBinh 153. Cac diéu kién cu
thé ctia Trai Phiéu va ndi dung khéc ctia viéc chao ban Trai Phiéu s& dugc quy dinh trong cac
diéu khoan va diéu kién cta Trai Phiéu (“Cac Piéu Kién Trai Phiéu”) va céc hop dbng, thoa
thuan va tai liéu khac duoc ky két boi hodc nhan danh T Chirc Phat Hanh nhim muc dich phat
hanh Trai Phiéu.

I. THONG TIN VE TO CHUC PHAT HANH

1. Théong Tin Chung V& T Chirc Phat Hanh

e  Tén Tiéng Viét :  Cong Ty TNHH Khai Thac Ché Bién Khoang San Ni
Phéao

e  Tén Tiéng Anh ¢ Nuiphao Mining Company Ltd.,

e TruSd GiaoDich  : X6m Sudi Cat, xd Ha Thuong, huyén Dai Tix, tinh Thai
Nguyén, Viét Nam

e  Loai hinh doanh :  Cong ty trach nhi€ém hiru han hai thanh vién trd 1én.

nghiép
e Thanh Lap :  Gidy Ching Nhin Ping Ky Doanh Nghiép s

4600864513 do So Ké Hoach Va Pau Tu Tinh Thai
Nguyén cap ldn dau ngay 5 thang 7 nam 2010, duoc
stra d6i, bo sung lan thir 14 ngay 3 thang 6 nam 2022



Nguoi Dai Dién
Theo Phap Luét
Vén Diéu Lé

Nganh Nghé Kinh
Doanh

Té‘i Khoan Nhén
Tiér} Mua Trai
Phiéu

Ong Nguyén Thiéu Nam

10.792.915.155.000 VND

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

Khai thac quing kim loai khac khong chira sét;
Hoat dong kién tric va tu véan k§ thuat c6 lién quan
(hoat dong tham do dia chét va tai nguyén nudc
(tham do khoang san);

Hoat dong dich vu hd tro khai thac mé va quéang
khéc;

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

San xudt kim loai mau va kim loai quy;

Hoat dong tu vén quén ly;

Stra chita may moc, thiét bi;

Kinh doanh bat dong san, quyén sir dung dét thudc
chu s& hitu, chu st dung hoac di thué;

Van tai hang héa bang dudong bo;

Kho bai va luu giir hang hoa;

Béc xép hang hoa;

Hoat dong dich vu hd trg khéc lién quan dén van
tai;

Photo, chuén bi tai liéu va cac hoat dong hd trg van
phong dic biét khac (Cac hoat dong hd tro van
phong dac biét khéc);

Xuét nhap khiu cac mat hang cong ty kinh doanh
(Dbi v6i cac nganh nghé kinh doanh c6 diéu kién,
doanh nghiép chi dugc phép kinh doanh khi dap
ting du diéu kién theo quy dinh cta phap luat);
Khai théc, xtr Iy va cung cap nudc;

Thoat nudce va xu ly nudce thai;

Xt ly 6 nhiém va hoat dong quan 1y chét thai khac;
Thu gom réc thai khong doc hai;

Thu gom rac thai ddc hai;

Xur ly va tiéu huy rac thai khong doc hai:

Xur ly va tiéu huy rac thai doc hai:

Tai ché phé lidu:

Xay dung cong trinh cip, thoat nudc;

Béan bu6n chuyén doanh khac chua dugc phan vao
dau;

Hoat dong dich vu hé tro kinh doanh khéac con lai
chua dugc phan vao dau.

Chu tai khoan: Cong ty TNHH Khai thac Ché bién
Khodng san Nui Phao

86 tai khoan: 287072217
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2 Tinh Hinh Tai Chinh Va Két Qua Hoat Pong Kinh Doanh Ciia Té Chirc Phat
Hanh
2.1. Mot S6 Chi Tiéu Tai Chinh Co Ban Trong 3 Nim Lién K& Trwéc Nim Phat Hanh
Va Dy Kién Thay Péi Sau Khi Phat Hanh Trai Phiéu:
STT Chi tiéu tai chinh 2020 2021 2022 S6 ligu du
kién sau
phat hanh!
1 | Von chiisé hiru, trong | 11.021.070 | 11.381.950 | 12.396.412 12.466.217
dé (triéu VND)
Vén gop 10.792.9135 10.792.915 10.792.915 10.792.915
Chénh léch ty gia héi | (189.059) (365.829) (419.420) (380.197)
doai
Quy khic thudc von | (358.967) (170.252) 675.544 667.156
chu s¢ hitu
Loi nhuan sau thué 709.335 1.004.188 1.181.415 1.212.080
chua phan phbi
Loi ich ¢d dong khong 66.845 120.928 165.958 174.264
kiém soét
2 | No¢ phdi tra (triéu | 25.445.852 | 24.525.470 | 25.784.749 25.976.940
VND)

2.1 | No ngin han 7.467.310 7.899.662 16.661.286 16.796.885
Phai tra nguoi ban ngin 952.963 1.505.351 1.566.468 1.385.926
han
Ngudi mua tra tién 955.735 34.709 489.804 729.354
trudc ngin han
Thué va céc khoan phai 162.221 166.761 160.005 115.446
ndp Nha nudc
Phai trd nguoi lao dong 16.064 4.778 14.842 5.286
Chi phi phai trd ngin 855.086 950.999 763.179 905.372
han khac
Phai tra ngin han khac 1.354.080 417.869 2.049.516 1.454.542
Vay va trai phiéu phat | 3.164.644 4.800.093 11.607.475 12.193.263
hanh ngén han, bao
gdm

- | Vay ngdn han 3.164.644 3.801.630 5.818.241 6.397.498
- | Trdi phiéu dai han dén - 998.463 5.789.234 5.795.765
han tra
Du phong phai tra ngan 6.517 19.101 9.997 7.697
han

2.2 | Vay va n¢ dai han 17.978.542 16.625.808 9.123.464 9.180.054

Phai tra dai han khac 2.000.500 3.000.000 2.000.000 2.000.000

' Pay la cdc s6 liéu tam woc tinh tai thoi diém lap Phuong An Phat Hanh nay va sé liéu cé thé thay déi diea trén
két qua hoat déng kinh doanh thuc 16 cua Té Chite Phat Hanh va cde cong ty con. Cdac 56 liéu dwoc tinh dua trén
Bdo cdo tai chinh hop nhat cua Cong Ty tai ngay 31 thang 3 nam 2023 va gia dinh Té Chire Phat Hanh chao bdn
thanh cong toan bo khéi leong Trai Phiéu dir kién phat hanh va da sw dung toan bé tién thu dwoc tir Trdi Phiéu
dé thanh todn géc trai phiéu dao han nhu mé ta tai muc dich phat hanh Trai Phiéu.




STT Chi tiéu tai chinh 2020 2021 2022 S lidu dw
kién sau
phat hanh!'
Vay va trai phiéu phat | 7.229.909 6.261.142 1.490.596 1.561.463
hanh dai han
- | Vay dai han - - - 70.206
- | Trdi phiéu 7.229.909 7.259.605 7.279.830 7.287.021
- | Hoan tra trong 12 - (998.463) (5.789.234) | (5.795.765)
thang
Thué thu nhap hoén lai | 1.290.757 1.013.941 1.010.086 994.594
phai tra
Du phong phai tra dai | 7.457.376 6.350.725 4.622.782 4.623.997
han
3 | Tong tai san (triéu | 36.466.922 | 35.907.420 | 38.181.161 38.443.157
VND)
Tai san ngén han 9.659.445 10.549.879 12.180.692 12.380.053
Hang t6n kho 4.829.004 5.860.960 6.778.223 6.779.451
4 | Chi tiéu vé kha niing
thanh toan (lin)
No phai tra/Tong tai 0,70 0,68 0,68 0,68
san
No phai tra/Vén chu so 2,31 2,15 2,08 2,08
hiru
Hé sb thanh toan ngin 1,29 1,34 0,73 0,74
han (Tai san ngin
han/No ngén han)
Hé s thanh toan nhanh 0,65 0,59 0,32 0,33
((Tai san ngén han -
Hang ton kho)/No ngén
han)
Du ng Trai phiéu/Vén 0,66 0,64 0,59 0,58
chu s¢ hitu
5 |Le¢i nhuin (triéu
VND)
Loi nhuan ké to4n 95.035 277.586 107.821 14.096
trude thué (Quy 1 nam
2023)
Loi nhuén sau thué thu 206.096 360.365 213.354 39.805
nhdp doanh nghiép (Quy 1 nam
(“TNDN™) 2023)
6 | Chi tiéu vé kha niing
sinh 1o (%)
Loi nhuan sau thué 0,57% 1,00% 0,56% 0,41% (*)
TNDN/Tdng tai san
Loi nhuin sau thué 1,87% 3,17% 1,72% 1,28% (*)
TNDN/Vén chii s& hitu
7 | Chi tiéu an toan tai Khong ap dung

chinh, ty 1€ bio dam
an toan trong hoat

——



STT

Chi tiéu tai chinh 2020 2021 2022 SH liéu dw
kién sau
phat hanh!

dong theo quy dinh
cia phap luat chuyén

nganh

(Nguon: Bdo cdo tai chinh hop nhdt da kiém todn nam 2020, 2021 va 2022 cia Té Chire Phat Hanh)

2.2,

2,3,

2.4

((*) cac chi tiéu dwoc ngoai suy cho ca ndam)

Tinh Hinh Thanh Toan Cac Khoan No¢' Pén Han (Bao Gém Géc, Lai Trai Phiéu
Pa Phat Hanh Trong 03 (Ba) Nam Lién Tiép Trwéc Dot Phat Hanh Trai Phiéu)

T Chirc Phat Hanh d3 thuc hién thanh toan day da gbe va 1ai cua céc trai phiéu da phat
hanh va cac khoan ng dén han khac trong 3 (ba) nam lién tiép trude dot phat hanh Trai
Phiéu nhu dugc thé hién trong vin ban cam két ciia T Chire Phat Hanh.

Y Kién Kiém Toan Dédi Véi Biao Cao Tai Chinh Niam 2022 Ciia Té Chire Phat
Hanh

- Cong ty kiém toan: Céng Ty TNHH KPMG.

- Y kién kiém toén béo cdo tai chinh hop nhét cho ndm tai chinh két thiic ngay 31
thang 12 nam 2022: “Theo ¥ kién ciia chiing t6i, bdo cdo tai chinh hop nhat da
phan dnh trung thiee va hop Iy, trén cdc khia canh trong yéu, tinh hinh tai chinh
hop nhdt cuia Tap doan tai ngay 31 thang 12 ndm 2022, két qua hoat dong kinh
doanh hop nhdt va lwu chuyén tién té hop nhdt ciia Tdp doan trong nam két thiic
cing ngay, phit hop véi cac Chudn mue Ké todn Viét Nam, Ché dé Ké todn
Doanh nghiép Viét Nam va cdc quy dinh phdp 1y ¢6 lién quan dén viée ldp va
trinh bay bdo cdo tai chinh”.

- Y kién kiém toan bdo cdo tai chinh riéng cho nam tai chinh két thuc ngay 31
thang 12 nam 2022: “Theo y kién ciia chiing t6i, bdo cdo tai chinh riéng da phan
dnh trung thiee va hop Iy, trén cdc khia canh trong yéu, tinh hinh tai chinh truéce
hop nhat ciia Cong ty TNHH Khai Théc Ché Bién Khodng San Niii Phdo tai
ngay 31 thang 12 nam 2022, két qua hoat dong kinh doanh va luu chuyén tién
1é truéce hop nhdt cia Cong ty trong nam két thiic cimg ngay, phit hop véi cdc
Chudn muec ké todn Viét Nam, Ché dé Ké toan Doanh nghiép Viét Nam va cdc
quy dinh phdp 1y c6 lién quan dén viéc ldp va trinh bay bdo cdo tai chinh’.

Bdo C4o Vé Tinh Hinh Phat Hanh Va Sir Dung Vén Pdi Véi Cac Trai Phiéu Con
Dw No:

D6i véi céc trai phiéu da phat hanh trude thoi diém cong bd thong tin dinh ky (ngay
31/12/2022):

¢  Tong khéi lugng trai phiéu da phat hanh va tinh hinh thanh toén gdc, lai ctia céc
trai phi€u da phat hanh va con du ng: T6 Chuc Phat Hanh da bao céo va cong bo
thong tin day du tai cac ky cong bd thong tin dinh ky theo quy dinh cua phap luat.
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II.

° Tinh hinh str dung vén tréi phiéu: tién thu dugc tir phét hanh trai phléu duoc T
Chirc Phat Hanh str dung diing myc dich da cong bd trong ban cong b thong tin
phét hanh trudc mdi dot phat hanh. Tién do sir dung vdn ctia mdi trai ph1eu da
phat hanh da dugc Té Chirc Phat Hanh béo céo va cong bd thong tin day du tai
céc ky cong bd thong tin dinh ky theo quy dinh ctia phap luat.

D4i voi cac trai phiéu phat hanh sau thoi diém cong bd thong tin dinh ky (ngay
31/12/2022):

. Tdng khdi lugng trai phiéu da phét hanh: 2.600.000.000.000 VND.

o L4i trai phiéu da thanh toén: 136.667.387.990 VND.

. Goe trai phiéu da thanh toan: 2.600.000.000.000 VND.

o Du no trai phiéu con lai: 2.600.000.000.000 VND.

K& hoach thanh toan 13, gdc tréi phiéq con du ng: 1ai, gdc trai phidu nay s& dugc thanh
toan ding han theo quy dinh tai cac dieu khoan va diéu kién va cac van kién Trai Phi€u

¢ lién quan.

Cac vi pham phép luét vé phat hanh tréi phiéu doanh nghiép theo quyét dinh ctia cap ¢
thdm quyén trong 03 nam lién tiép trude dot chao ban Trai Phiéu: khong cb.

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

T6 Chire Phat Hanh du kién str dung s6 tién thu duoc tir dot phét hanh Trai Phiéu cho
muc dich co cau lai ng ciia To Chirc Phat Hanh. Cu thé:

. Toan bo sb tién thu duoc tir Trai Phiéu s& duogc sir dung dé thanh toan mot phan
gbc trai phiéu NPMP02022 02 (ma trai phiéu 1a NPM07202301) da phat hanh
thanh cong boi TS Chue Phat Hanh ngay 8 thang 7 ndm 2020 va ddo han ngay
8 thang 7 nam 2023 cho ngudi so hitu trai phleu véi tong ménh gi trai phiéu
phat hanh 1a 1.000.000.000.000 (mdt nghin ty Pdng).

- Téng s6 tién du kién str dung: 500.000.000.000 VND (ném trim ty Ddng).
. Thoi gian sir dung von du kién: trong Quy I1I nam 2023.
Ké Hoach Sit Dung S6 Tién Thu Puoe

S6 tién thu dugce tir viéc phat hanh Trai Phiéu sé& duge T6 Chirc Phat Hanh sir dung phu
hop véi (cac) muc dich phat hanh néu trén.

Theo tham quyén dugc giao boi Hoi dong Thanh vién (“HPTV?”), Chu tich HDTV,
hoac Tong Giam Dde, hoiac Pho Tong Giam Déc, Giam Dbc Tai chinh hogc Quyen
Giam Déc Tai Chinh hodc Ké Toan Truomg ctia T6 Chirc Phat Hanh c¢6 quyén quyét
dinh muc phan b sb tién thu duoc tir viée chao ban Trai Phiéu cho cac muc dich va
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II1.

phuong 4n néu trén trén co s linh hoat va phu hop voi quy dinh ctia phép luét, Didu
Lé va quy ché ndi b ctia TS Chirc Phat Hanh.

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

T4 Chire Phat Hanh tuéin th céc diéu kién chao ban tréi phiéu 4p dung di v6i dot chao
ban Trai Phiéu dugc quy dinh tai Diéu 9 ciia Nghi Dinh 153, cu thé nhu sau:

Pidu kién

Quy dinh ¢o
lién quan

Danh gia viée dap ing diéu kién
ciia To Chirc Phat Hanh va tai liéu
chitng minh

a)

Doanh nghiép phat hanh
la cong ty c¢b phan hoic
cdng ty trach nhiém hiru
han dugc thanh lap va
hoat dong theo phap luat
Viét Nam

Diém‘ a Khoan
1 Piéu 9 cua
Nghi Pinh 153

Dap ung.

T6 Chtic Phat Hanh 1a mét cong ty
trach nhiém hiru han dugc thanh ldp va
hoat dong theo phap luat Viét Nam.

Cin ctr: Gidy Ching Nhan Piang Ky
Doanh Nghiép 4600864513 do S Ké
Hoach Va Pau Tu Tinh Thai Nguyén
cép lan ddu cho Té Chuc Phat Hanh
ngay 5 thang 7 nam 2010, nhu dugc
sira d6i, bd sung 1an thir 14 ngay 3
thang 6 nam 2022 va Diéu 1& ngay 24
thang 5 nam 2021 ctia TS Chirc Phat
Hanh.

b)

Thanh toan ddy du ca
gde va lai cua trai phiéu
da phat hanh hoac cac
khoan no dén han trong
03 nam lién tiép trudc
dot phat hanh trai phiéu

Piém b Khoan
1 Pidu 9 va
Piém ¢ Khoan
1 Piéu 13 cla
Nghi Dinh 153

Dap wng.

T6 Chirc Phat Hanh da thanh toan day
du ca gbe va i clia cac trai phiéu da
phat hanh va cac khoan no dén han
khac trong 03 (ba) nam lién tiép trudc
dot phat hanh Trai Phiéu.

T(f) Chire Phat Hanh ¢6 van ban cam
ket vé viéc dap ing dicu kién nay phu
hop vai quy dinh cta phap luat.

Dap Ung cac ty 1€ an
toan tai chinh, ty 1¢ dam
bao an toan trong hoat
dong theo quy dinh cua
phép luat chuyén nganh

Diém‘c Khoan
1 DPiéu 9 cua
Nghi Dinh 153

Khong ap dung.

T4 Chirc Phat Hanh khéng kinh doanh
trong cic nganh nghé ma phap luat
chuyén nganh ¢6 yéu cau vé ty 1é an
toan tai chinh va ty 1€ dam bao an toan
trong hoat dong, vi vay, diéu kién nay
khong 4p dung cho TS Chirc Phat
Hanbh.
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Pidu kién

Quy dinh co6
lién quan

Danh gia viéc dap ing diéu kién
cia To Chirc Phat Hanh va tai li€u
chirng minh

d) Phuong An Phat Hanh

da dugc phé duyét va
chap thudn béi cap co
thdm quyén

Piém d Khoan
1 Pidu 9, va
DPiém b Khoan
2 Pidu 13 cua
Nghi Dinh 153

Diérq d Khoan
2 Diéu 18 cua
bieu Lé

Tuén thi.

Phuong An Phat Hanh da dugc HDTV
cia T6 Chuc Phat Hanh phé duyét
theo Nghi Quyét nay.

Cé bao cdo tai chinh
nim trude lién k& cua
ndm phat hanh duoc
kiém todn boi td chirc
kiém toan du diéu kién
theo quy dinh ctia Nghi
Pinh 153

Piém d Khoan
1 Pidu 9, va
Khoan 6 Diéu 4
cta Nghi Dinh
153

Dap urng.

Cin cti: Béo cdo tai chinh kiém toan
riéng va hop nhat cho nim két thac
ngdy 31 thang 12 nam 2022 cua T
Chtrc Phat Hanh da duoc kiém toan
bai Cong Ty TNHH KPMG.

Cong Ty TNHH KPMG la mot tb
chirc kiém toan doc lap duogc chép
thuan thuc hién kiém toan bdo cdo tai
chinh ctia don vi ¢6 lgi ich cong chiing
theo quy dinh cia Luat Kiém Toén
Doc Lap.

f)

Déi tuong tham gia dot
chao ban tuan thu quy
dinh tai diém a khoan 1
Diéu 8 Nghi Pinh 153

Diém‘e Khoan
1 DPiéu 9 cua
Nghi Pinh 153

Tuén thu.

T6 Chirc Phat Hanh chi chao ban cho
céc nha diu tu chimg khoan chuyén
nghiép theo quy dinh cua phap luat
chimg khoan. Noi dung yéu cau vé tu
céch nha dau tu ching khoan chuyén
nghiép dugc quy dinh cu thé va cong
bé 13 rang trong Ban Cong B Thong
Tin. Ngoai ra, cdc hgp ddng, thoa
thuan gitta T6 Chirc Phat Hanh va T4
Chuc Bao Lanh Phat Hanh, Pai Ly
bang Ky va T6 Chic Luu Ky lién
quan dén viéc chao ban Trai Phiéu,
dang ky, quan ly chuyén nhugng va
lvu ky Tréi Phiéu s& quy dinh céc ni
dung can thiét & dam bao tuan thi yéu
cAu nay.




Iv.

10.

11.

CAC PIEU KHOAN VA PIEU KIEN CO BAN CUA TRAI PHIEU
Tén Tréi Phiéu: Trai Phiéu NPMCB2328005
Loai Tréi Phiéu: trai phiéu khong chuyén dbi, khong kém chimg quyén, c6 bao dam

bang tai san ké tir Ngay Hoan Thanh Bao Bam, dugc bao lanh thanh toén bdi bén thi
ba va xac lap nghia vu tra no truc tlep dbi v6i T Chirc Phat Hanh.

Khéi Luong Phat Hanh: To Chirc Phat Hanh du kién chao ban 5.000 (ndm nghin) Trai
Phiéu tuong duong voi téng ménh gi4 cac Trai Phiéu 14 500.000.000.000 VND (nam
tram ty Dong).

Ky Han Trai Phiéu: téi da 60 (sdu muoi) thang va, trong pham vi phép luat cho phép,
c6 thé dugc gia han theo thoa thuan giita T& Chtrc Phat Hanh va céc chii s& hitu trai
phiéu.

L&i Suat: Trai Phiéu dugc huong 1di vdi mac 1di suat nhu sau:

(1)  DOi voi 2 (hai) Ky Tinh Lai dau tién ké tir Ngay Phat Hanh: 1ai sudt ¢6 dinh
9%/nam (chin phan tram mdt nam); va

(b)  D6i voi mdi Ky Tinh Lai tiép theo sau 2 (hai) Ky Tinh Lai dau tién cho dén
Ngay Ddo Han: lai suat tha néi bang tong cua 4,1%/nam (bon phay mdt phan
tram mot ndm) va Lai Suat Tham Chiéu.

“Lai Suét Tham Chiéu” c6 nghia 12 sb trung binh cong ciia I3i sut tién giri tiét kiém
ap dung cho khéch hang ¢ nhén, ky han 12 (muoi hai) théang (hodc tuong duong) bang
dong Viét Nam do Ngan Hang TMCP Pau Tu Va Phat Trién Viét Nam, Ngan hang
TMCP Ngoai Thuong Viét Nam, Ngan Hang TMCP Coéng Thuong Viét Nam va Ngan
Hang TMCP K§ Thuong Viét Nam cong b vao Ngay Xac Binh Lai Suét c6 lién quan.

“Ky Tinh Lai” c6 nghia 1a mdi giai doan kéo dai 6 (sau) thang lién tuc tir Ngay Phat
Hanh cho dén Ngay Do Han.

“Ngay Xac Dinh Lai Suit” ¢ nghia 1a dbi voi mdi Ky Tinh Lai sau 2 (hai) Ky Tinh

Lai dau tién, 1a Ngay Lam Viéc thir 11 (mudi mét) trude ngay dau tién ctia Ky Tinh Lai
do.

Ménh Gié Trai Phiéu: 100.000.000 VND (mét trim triéu Ddng)/Trai Phiéu.
Gié Phat Hanh: 100% ménh gia.

S6 Luong Trai Phiéu Phat Hanh: t8i da 5.000 (nim nghin) Tréi Phiéu.

S6 Dot Chao Bén: tat ca Trai Phiéu du kién s& dugc chao béan trong mét (1) dot.

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

Ngay Phét Hanh: du kién trong Quy II hoic Quy Il ndm 2023. Ngay Phat Hanh cu thé
ctia Trai Phiéu s& do Chu Tich HDTV hoic Téng Giam Ddc hodc Phé Téng Giam Ddc




12.

13.

14.

15.

16.

hodc Giam Déc Tai Chinh hogc Quyén Giam Péc Tai Chinh hoic K& Toan Trudng cua
T Chic Phat Hanh quyét dinh.

Dia Piém T Chirc Céc Dot Phat Hanh Trai Phiéu: Tru s& chinh ctia Td Chic Phat
Hanh.

Ngiy Déo Han: Ngay két thuc Ky Han Trai Phiéu.

Phuong Thirc Thanh Todn Gbc Va Lii:

(a) Khoan no gbc cua cac Trai Phiu s& duoc thanh toan mét 1an vao (i) Ngay bao
Han, hodc (ii) Ngay Mua Lai Trudc Han, hodc (iii) ngay ma cac Trai Phicu dén
han thanh toan do bi thu hoi ng trude han hodc do nguyén nhan khéc; va

(b) Lai cua cac Trai Phiéu s& duoc thanh toan (i) mc?i 6 (sau) thang ké tir Ngay Phat
Hanh, hodc (ii) vao ngay thanh toan khoan ng goc nhu quy dinh tai doan (a) néu
trén.

Hinh Thirc Trai Phiéu: but toén ghi sb va/hodc dir lidu dién tir, ¢6 cép gidy chimg nhan
so hitu trai phiéu trong truong hop van ban quy pham phap luét, Trung Tam Luu Ky
Chimg Khoén Viét Nam hodc Tong Cong Ty Luu Ky Va Bu Trir Ching Khoan Viét
Nam (tty timg truong hop ép dung) (“VSD”), s¢ giao dich chig khodn va cac co quan
Nha nude khac c6 yéu cau hogc theo cac truong hop khac duge quy dinh tai Cac Diéu
Kién Trai Phiéu va/hodc Céc Tai Liéu Giao Dich.

Bién Phép Bao Dam: Nghia vu thanh toan cia T Chirc Phat Hanh duoc bao dam boi
cac bién phap bao dam sau:

(a)  TaiNgay Phat Hanh, Cong Ty C6 Phan Tap Doan Masan (“MSN™) cam két bao
lanh thanh toén khong hity ngang cho céc nghia vy thanh toan ctia T6 Chirc Phat
Hanh theo Trai Phiéu; va

(b) Khéng mudn hon 90 (chin muoi) ngay ké tir Ngay Phat Hanh (hodc mot thoi
han khéc dugc chap thudn bai Pai Dién Chu S& Hitu Trai Phleu) (“Ngay Hoan
Thanh Bio Pam™), MH (hodc mot bén thir ba khéc) sé& thé chap cac c¢b phan
tai MHT thudc s& hitu ctia minh dé bao dam cho c4c nghia vu thanh toan cua
T Chirc Phat Hanh theo Trai Phiéu phi hop véi theo quy dinh tai Cac Piéu
Kién Trai Phiéu, Hop Pong Quan Ly Ta1 San Bao Bam, va Cac Hop Pdng Bao
Damlién quan. Thong tin cu thé vé sb ¢b phan duoc thé chap nhu dugce néu tai
Muc 17 bén dudi; va’hoac

(c) Céc bién phap bao dam khac (néu c6), bao gdm nhung khong gidi han, Tai San
Du An Nti Phao véi diéu kién la viée chia sé tai san bao dam la Tai San Dy An
Nui Phdo nay dap tmg céc diéu kién va yéu ciu dbi véi T6 Chirc Phat Hanh dé
thuc hién chia sé tai san bao dam nhu dugc quy dinh tai cac hgp dong quan ly
tai san bao dam co lién quan.



17.

18.

bé lam ro,

“MHT” c6 nghia la Cong Ty C6 Phan Masan High-Tech Materials, mdt cong ty duoc
thanh 1ap theo Gidy Chimg Nhan Ding Ky Doanh Nghiép s6 0309966889 do S& Ké
Hoach Va Pau Tu Thanh Phé H5 Chi Minh cép lan dau ngay 27 thang 4 nim 2010
(nhu duge sira d6i b sung tai ting thoi didm).

“MH” c6 nghia la Cong ty C6 phan TAm Nhin Masan, mot cong ty dugc thanh 1ap va
hoat dong theo Gidy Chimg Nhan Piang Ky Doanh Nghiép s6 0309966871 do S& Ké
Hoach Va Pau Tu Thanh Ph HO Chi Minh cép 14n dau ngay 27 thang 4 ndm 2010
(nhu duoc sira d6i bd sung tai timg thoi diém).

“Tai San Dy An Niii Phao” ¢6 nghia la bao gom () toan bo bat dong san hinh thanh
trén, gan lién v6i hodc lién quan dén céc khu dat ciia dy an khai théc, ché bién khoang
san Nii Phdo tai Xa Ha Thuong, Huyén Dai Tu, Tinh Thai Nguyén theo Gidy Chung
Nhan Pau Tu so 17121000026 ngay 21 thang 7 ndm 2010 do Uy Ban Nhan Dan Tinh
Thai Nguyén cép (va cdc ban stra doi, bd sung tuy timg thoi diém) (“Du An Nii Phao”)
va quyén st dung dat d6i v6i cac khu dat d6 va (y) toan bd dong san va quyén tai san
thuoc Du An Niii Phao ciia Cong Ty (hién dang dugc str dung 1am tai san bao dam dé
cung bao dam cho cac nghia vu khac ctia Céng Ty va MHT).

Thong tin tai san bio dam ban diu:

(a) Loai tai sdn bao dam: khoang 174.000.000 (mot trim bdy muwoi bon tri¢u) )
phan pho thong tai MHT do MH s6 hiru (“Cé Phan MSR”). Bé lam r5, sb luong
C6 Phan MSR thé chap c6 thé thay doi theo quyét dinh ctia nguoi dugc iy quyén
theo quy dinh tai Diéu 5 ctia Nghi quyét nay pht hop véi dién bién thi truong
tai thoi diém thé chdp va s& duoc x4c dinh tai (Cac) Hop Pdng Bao Pam va
Hop DPdng Quéan Ly Tai San Bao Dam ¢6 lién quan.

(b) Gié tri dinh gid cua tai san bao dam: theo gid tri dugc ghi nhan tai mot bién ban
dinh gia ky gitra T6 Chirc Quan Ly Tai San Bao Pam va MH tai thoi diém thé
chap trén thuc té.

(c) Tinh trang phap 1y tai sin bao dam: bién phap bao dam dugc tao lap ddi vai C6
Phan MSR theo Hop Ddng Béo Pam ¢6 lién quan s& dugc ding ky giao dich
bao ddm véi co quan dang ky giao dich bao dam ¢6 thdm quyén theo quy dinh
tai Hop Ddng Bao Pam c6 lién quan va quy dinh cua phap ludt (“Ngay Hoan
Thanh Pang Ky Bién Phap Bio Pam”) .

(d)  Thir tu thanh toén khi xir Iy tai san bao dam: Ké tir Ngay Hoan Thanh Ding Ky
Bién Phap Bao Dam, thir tu thanh toan ctia Chii S& Hiru Trai Phiéu khi xir Iy tai
sin bao dam C6 Phan MSR dé thanh toén cho cac nghia vu ¢6 lién quan dén
Trai Phiu s& c¢6 thir tw vu tién thanh toén trude tién, ¢ hiéu luc trude va cao
hon so véi bat ky chi ng hay bén ¢6 quyén nao khac déi voi bén bao dam
va/hoic tai san bao dam C6 Phan MSR theo quy dinh ctia Hop Déng Bao bam
c6 lién quan.

Giao Dich Trdi Phiéu: Trai Phiéu s& chi dugc giao dich giita cdc nha dau tu ching
khoan chuyén nghiép, trir truong hgp thuc hién theo ban an, quyét dinh cua Toa 4n da




19,

20.

21.

¢6 hidu luc phap luét, quyét dinh ctia Trong tai hodc thura ké theo quy dinh cua phap
lugt. Trong trudng hop phap luét Viét Nam c6 yéu cdu hodc theo quyét dinh ctia T
Chirc Phat Hanh, Trai Phiéu s& duoc ding ky, luu ky tap trung tai VSD va dugc giao
dich trén hé thong giao dich ctia S& Giao Dich Chirg Khoan theo phuong thic phu
hop véi cac quy dinh cta phap luét cé lién quan va céc quy ché cua VSD va S¢ Giao
Dich Chimg Khoén. Viéc quéan ly chuyen nhuong Trai Phiéu s& duoc thuc hién theo
céc diéu khoan va diéu kién ctia hop ddng dai 1y dang ky va quan ly chuyén nhuong
gilta T6 Chirc Phat Hanh va Pai Ly Dang Ky Va Quan Ly Chuyén Nhuong va theo quy
dinh phap luat.

Déi Tuong Tham Gia Dot Chao Bén: nha diu tu chimg khoan chuyén nghiép theo quy
dinh ctia phap luat chirg khoan.

St Dung Trai Phiéu: Phu thudc vao han ché giao dich theo quy dinh tai Muc 17 trén
day, Chu S& Hiru Trai Phiéu duoc tu do ban, chuyén nhuong hodc chuyén giao quyén
s& hitu Trai Phiéu theo hinh thirc khéc va duoc sir dung Trai Phiéu 1am tai san bao dam
va tham gia céc quan hé dan su/thuong mai khac.

Mua Lai Trai Phiéu Trudce Han:

A. Mua lai truée han theo thoéa thuin giira ’T(;) Chire Phat Hanh va chi sé
hiru Trai Phiéu (“Chi Sé Hiru Trai Phieu”)

(i) Khi Trai Phiéu chua dang ky tai VSD va giao dich tap trung trén hé thong giao
dich ctia S& Giao Dich Chiing Khoan, T6 Chirc Phat Hanh c6 quyén mua lai,
trong mot hodc nhiéu 1an vao bit ky thoi diém nao déi vai cc Trai Phiéu duoce
s& hitu bai chii so hiru Trai Phiéu chap thuén ban lai theo thu tuc dugce quy dinh
cu thé trong Céc Piéu kién Trai Phiéu.

(i)  Sau khi Trai Phiéu duoc ding ky tai VSD va giao dich tap trung trén hé thong
giao dich ctia S& Giao Dich Chting Khoan, Té Chirc Phat Hanh c6 thé mua Trai
Phiéu trén S& Giao Dich Chirng Khoan theo phwong thire phu hop vdi cac quy
dinh cua phap luat ¢6 lién quan va cac quy ché ciia VSD va S& Giao Dich Chirng
Khoan.

B.  Mua lai bit budc theo yéu ciu ciia Chia S& Hitu Trai Phiéu

T6 Chire Phét Hanh s& mua lai Tréi Phiéu theo yéu céu ciia Chi S¢ Hitu Trai
Phiéu khi c6 su kién vi pham theo quy dinh tai Céc Diéu kién Trai Phiéu.

C.  Mua lai bit budc khi khdng bd sung tai sin bao dam

Trong truong hop T6 Chitc Phat Hanh khong tu minh hodc yéu ciu mot hodc
mot s6 t6 chirc/ca nhan khéc bé sung tai san bao dam hodc tao lap cac bién phap
bao dam bd sung hoic thuc hién cac bién phap khic phuc khac ¢6 lién quan theo
quy dinh tai Cac Diéu Kién Trai Phiéu, Hop Pdng Quéan Ly Tai San Bao Dam,
va Céc Hop Ddng Bao Pam dé dam bao tong gia tri bao dam khong thap hon
gia tri bao dam tdi thiéu, Té Chirc Phat Hanh s& mua lai tir tit ca cac Chu S&
Hitu Trai Phiéu, va khi do tét ca cac Chu S¢ Hru Trai Phiéu c6 nghia vu ban lai
cho T Chirc Phat Hanh, mot s§ Trai Phiéu nhét dinh theo ty 1€ twong Ung véi
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23,

ty 18 s& hitu cac Trai Phiéu ciia cac Chu S& Hitu Trai Phiéu tai thoi diém khoa
s6 ¢6 lién quan sao cho téng gia tri bao dam duy tri dugc xéac dinh theo Cac Hop
Ddng Bao Pam ngay sau khi mua lai s lugng Trai Phiéu do khong thap hon gia
tri bdo dam tdi thiéu tai thoi diém do.

D. Cac truong hop mua lai khac dwoc quy dinh cu thé tai cac vin kién Trai
Phieu

Phuong Thic Phat Hanh: Trai l’hiéu dugc phat hanh riéng 1¢ thong qua phuong thire
bao lanh phat hanh trén co s& no luc toi da theo quy dinh ciia Nghi Pinh 153.

Quyét dinh ctia Chu S& Hivu Trai Phiéu:

Chu S& Hiru Trai Phiéu théng qua céc quyét dinh/nghi quyét thugc thdm quyén cua
minh ddi véi cac van dé lién quan dén Trai Phiéu theo quy dinh tai Céc Diéu Kién Trai
Phiéu bang hinh thirc biéu quyét tai hoi nghi chu s& hiru Trai Phiéu hoic bing cach 14y
y kién thong qua cac hinh thirc khéc.

Quyét dinh/nghi quyét ctia cha so hitu Trai Phiéu vé mot sé van dé duoc liét ké dudi
day (ngoai trir cac van dé khac s& theo quy dinh cu thé tai cac van kién Trai Phiéu) duoc
coi la thong qua hop 18 néu dugc chép thuan boi mot hodc mot s6 chi s¢ hivu Trai Phiéu
so hitu s6 Trai Phiéu chiém it nhat 70% (bay muoi phan tram) téng ménh gia Trai Phiéu
dang luu hanh tai thoi diém thong qua Quyét dinh/nghi quyét (du duge biéu quyét tai
hoi nghi ngudi s hitu Trai Phiéu hay biéu quyét bang cach ldy ¥ kién ngudi s hiru
Trai Phiéu), bao gdm cac vén dé sau:

(i) Thay do6i ky han Trai Phiéu, khdi luong phat hanh, dong tién phét hanh, dong
tién thanh toan, phuong thirc thanh toan lai, gbc Trai Phiéu, ménh gia Trai
Phiéu, hinh thtre Trai Phiéu, 13i sut Trai Phiéu, loai hinh Trai Phiéu; va

(ii) Phé duyét bién phap khic phuc trong trudng hop Td Chirc Phat Hanh (A) vi
pham phap luat vé chao ban, giao dich Trai Phiéu theo quyét dinh ctia cp c6
thim quyén; hodc (B) vi pham Phuong An Phat Hanh Tréi Phiéu, theo quy dinh
cu thé tai C4c Diéu Kién Trai Phiéu.

Ding Ky, Luu Ky Tai Thanh Vién Luu Ky: Trai Phiéu s& dugc dang ky va luu ky tai

T Chirc Luu Ky ban dau trong vong 5 (nam) ngay lam viée ké tir Ngay Phat Hanh phu
hop vdi cac diéu khoan va diéu kién cta hop dong dich vu luu ky gitra T6 Chire Phat
Hanh va To Chuc Luu Ky ban dau.

Ding Ky, Luu Ky Tai VSD Va Giao Dich Tap Trung: Trai Phiéu s& duoc dang ky va

luu ky v6i VSD va giao dich tap trung, trong truong hop phap luat Viét Nam cé yéu
cau hoic theo quyét dinh cta T Chirc Phat Hanh, trén hé théng giao dich ctua So Giao
Dich Chimg Khoéan theo quyét dinh ctia Chu Tich HPTV hoic Téng Giam Pdc¢ hodc
Pho Téng Giam Ddc hodc Giam Pdc Tai Chinh hodc Quyén Giam Déc Tai Chinh hodc
Ké Toan Truong ciia T6 Chirc Phat Hanh. Khéi luong Trai Phiéu, thoi gian ding ky,
giao dich tap trung va cac diéu kién cu thé khac s& do Chui Tich HDTV hoic Téng Giam
Déc hodc Phé Tong Giam Dée hodc Giam e Tai Chinh cia TS Chire Phat Hanh
quyét dinh.

20



26.

21.

28.

29,

30.

31,

32.

33.

T6 Chirc Bao Lanh Phat Hanh Va Tu Vén Giao Dich Tap Trung: Cong Ty Cb Phan
Ching Khoan Ky Thuong.

Dai Ly Ding Ky ban dau: Cong Ty C6 Phan Chimg Khoan K§ Thuong.

T Chire Luu Ky ban du: Cong Ty C6 Phan Chimg Khoan K§ Thuong.

Dai Dién Chii S& Hitu Trédi Phiéu ban dau: Cong Ty C6 Phin Chimg Khoan K§ Thuong.

T6 Chire Quan Ly Tai San Bao Pam ban ddu: Cong Ty C6 Phan Chimg Khoan K§
Thuong.

Céac Piéu Kién Khic: s& duoc quy dinh cu thé trong Céc Diéu Kién Trai Phiéu va céc
hop ddng, théa thuén va cac tai liéu khac dugc ky két nhim muc dich phat hanh Trai
Phiéu va do Chu Tich HDTV hodc Téng Giam Pdc hodc Phé Téng Giam Pdc hoic
Giam Ddc Tai Chinh hodc Quyén Giam Ddc Tai Chinh hoac K& Toan Trudng ciia TS
Chtrc Phat Hanh quyét dinh.

Céc Cam Két:

(i) T6 Chie Phat Hanh cam két cong bd thong tin lién quan dén Trai Phiéu theo
quy dinh phap luat hién hanh;

(ii) T6 Chirec Phat Hanh cam két thanh toén gbc va 1ai Trai Phiéu dung han;

(iii)  Céc cam két khac nhu dugc quy dinh trong cac diéu khoan va diéu kién cta Trai
Phiéu va cac van kién Trai Phiéu; va

(iv) T Chirc Phat Hanh cam két s& mua lai Trai Phiéu trude han theo quy dinh ctia
cac van kién Trai Phiéu va phap luat dugc ap dung.

Quyén Loi Va Trach Nhiém Cua Nha Pu Tu:

(a) Nha dau tu mua Trai Phiéu cé cac quyén lgi sau:

- Nha dau tu mua Trai Phiéu duge T6 Chirc Phat Hanh thanh toan day du,
dang han goc, 1ai Trai Phiéu khi dén han va dam bao viéc thuc hién cac
quyén kem theo (néu c6) theo cac van kién Trai Phicu cd lién quan;

- Trir truong hop bi han ché giao dich theo quy dinh tai Nghi Dinh 153
va/hodc quy dinh ctia phap luét ¢6 lién quan, nha du tu mua Trai Phiéu
dugc dung Trai Phiéu dé chuyén nhuong, cho, tang, dé lai thira ké, chiét
khéu va sir dung Trai Phiéu 1am tai san bao dam trong céc quan hé dan
su va quan h¢ thuong mai theo quy dinh cua phép luat hién hanh;

- Nha dau tu mua Trai Phiéu dugc quyén tiép can ho so chao ban Trai
Phiéu khi c¢6 yéu cau;
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(b)

- Puoc qu,yén yéu cdu TS Chuc Phat Hanh mua lai trude han bét bude
Tréir Phieu khi c6 su kién vi pham theo quy dinh tai Cac Diéu Kién Trai
Phi€u va quy dinh c6 lién quan cta phap luat.

. Nha dau tu mua Trai Phiéu duoc T Chirc Phat Hanh cong bd thong tin
day du theo quy dinh tai Nghi Dinh 153; va

. Nha dau tu mua Trai Phiéu dugc thuc hién biéu quyét ddi vai cac van
dé lién quan dén Trai Phiéu tai hdi nghi chii s& hitu Trai Phiéu hodc
thong qua hinh thirc lay y kién bang vin ban theo quy dinh tai Cac Piéu
Kién Trai Phiéu.

Nha dau tu mua Trai Phi€u c6 cac trach nhiém sau:

- Tiép can day di ndi dung cong bd thong tin ctia TS Chirc Phat Hanh;
hi€u rd di€u kién, diéu khoan Trai Phiéu va cac cam két khac cua To
Chtrc Phat Hanh trude khi quyét dinh mua va giao dich Trai Phicu;

- Hiéu rd vé céc rai ro phét sinh trong viéc dau tu, giao dich Trai Phiéu;
hiéu r3 va dam béo tuéin thi quy dinh vé déi tuong nha dau tu, giao dich
trai phiéu doanh nghiép riéng 1é theo quy dinh tai Nghi Dinh 153 va quy
dinh cua phép luat lién quan;

- Tu déanh gia, tu chiu trach nhiém vé quyéet dinh dau tu cia minh va tu
chiu céc rui ro phat sinh trong viéc dau tu va giao dich Trai Phicu;

- Trude khi mua Trai Phiéu (cé trén thi truong so cap va thir cép) nha dau
tu phai ky vén ban xac nhén da thuc hién cac quy dinh tai diém (i), (i)
va (iii) trén day va tu chiu trach nhiém ddi véi quyét dinh mua Trai Phiéu
ctia minh sau khi ky van ban xac nhan nay;

- Thuc hién giao dich Trai Phiéu theo quy dinh ve giao dich trai phléu
tuong mg; khong dugc ban hodc cung gop vén dau tu Trai Phiéu véi
nha dau tu khong phai 14 nha dau tu chimg khodn chuyén nghiép dudi
moi hinh thuc;

- Khi ban Trai Phiéu trén thi truong thir cAp phai cung cép day du ndi dung
cong bo thong tin cia TS Chirc Phat Hanh theo quy dinh tai Nghi Dinh
153 cho nha diu tu mua Trai Phiéu;

- Nha dau tu mua Trai Phi€u co trach nhiém theo cac quy dinh cia phap
luat hién hanh va cac van kién Trai Phi€u cd lién quan; va

- Trudng hop nha dau tu vi pham quy dinh cua phép luat sé bi xir phat vi
pham hanh chinh theo quy dinh vé xtr phat vi pham hanh chinh trong
linh vuc chig khoan va thi truong ching khoén hodc xur ly hinh su tiy
theo tinh chét va mirc do vi pham.
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34.

35.

36.

3.

VI.

Quyén Loi Va Trach Nhiém Cua T Chirc Phat Hanh: T Chirc Phat Hanh c¢6 cac quyén
loi va trach nhiém theo cac quy dinh cua phap luat hién hanh va Céac Tai Liéu Giao
Dich ¢6 lién quan.

Tréch Nhiém Va Nghia Vu Cuia Céc T Chirc, C4 Nhan Cung Cap Dich Vu Lién Quan
Dén Trai Phiéu: Céc tb chiic, c4 nhan cung cdp cac dich vu lién quan dén Trai Phiéu c6
trach nhiém va nghia vu dugc quy dinh cu thé theo céc quy dinh phap luat hién hanh va
Cac Tai Liéu Giao Dich c6 lién quan.

Luat Diéu Chinh: Luat Viét Nam.

Stra Pbi, B6 Sung: Viée sira dbi, bd sung Phuong An Phéat Hanh nay s& theo quyét dinh
cta Chu Tich HDTV hodc Tong Giam Ddc hodc Pho Tong Giam Déc hodc Giam Dbc
Tai Chinh hoédc Quyen Giam Ddc Tai Chinh hodc K& Toan Trudng ctia T6 Chirc Phat
Hanh.

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

Thanh toan lii Trai Phiéu: T6 Chtc Phat Hanh duy kién sir dung phén lgi nhuan thu
dugc tir cac hoat dong kinh doanh, dau tu va céc nguf“)n thu hop phéap khac sau khi trur
di cac chi phi s& duoc sir dung dé thanh toan 1ai Trai Phiéu cho nha dau tu. Theo ké
hoach kinh doanh cua Té Chure Phat Hanh, tién thu duoc tir hoat dong kinh doanh, dau
tu va cac hoat dong khac, sau khi trir di cac nghia vu thué phai ndp Nha nudc va chi phi
hoat dong, van du dé thanh toan 1ai Trai Phiéu.

Thanh toan goc Trai Phiéu: Tty tinh hinh thuc té cua thi trudng, TS Chire Phat Hanh
du kién s& st dung (i) lgi nhuan thu dugc tir cac hoat dong kinh doanh, dau tu va cac
hoat dong khac ctia T6 Chirc Phat Hanh va/hodc (ii) von huy dong tr céc ngudn von
hop phap khac dé thanh toan goc Trai Phiéu tai thoi diém Trai Phiéu déo han hodc mua
lai Trai Phiéu trudc han.

DANH GIA VE TINH HINH VA KHA NANG THANH TOAN CAC KHOAN NQ
DPEN HAN CUA TO CHUC PHAT HANH, KHA NANG TRA NQ' DOI VOI TRAI
PHIEU

Thanh toan cic khoan n¢ dén han ciia Té Chire Phat Hanh: Theo ké hoach kinh
doanh cua T6 Chirc Phat Hanh, tién thu duoc tir hoat dong kinh doanh, dau tu va céc
hoat dong khac, sau khi trir di cac nghia vu thué phai ndp cho Nha nude va chi phi hoat
dong, van du dé thanh todn cho cic khoan ng chuan bi dén han cua T6 Chirc Phat Hanh.

Thanh toan gbc/ldi Trai Phiéu:

o Lai Trai Phiéu dugc thanh toan dinh ky 6 (sdu) thang mot lé‘m‘ké tir ngay phat
hanh cua Trai Phiéu. T6 Chirc Phat He‘mh du kién sur giung phan loi nhuan thL}
dugc tir cac hoat dong kinh doanh, dau tu va cac nguon thu hop phap khac dé
thanh toan 1ai Trai Phiéu cho nha dau tu.

° Géc Trai Phiéu dugc thanh toén 1 (mdt) lan vao Ngay Dao Han cua Trai Phiéu

hodc ngay mua lai trude han Trai Phiéu du 12 tu nguyén hodc mua lai bat budc.
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Tuy tinh hinh thi truong thuc t&, T6 Chic Phat Hanh du kién s& sir dung (i) 1gi
nhuan kinh doanh, dau tu va cac ngudn thu hgp phép khic ctia TS Chirc Phat
Hanh va/hoic (ii) vén huy dong tir nén kinh té dé thanh toan gbc Trai Phiéu tai
thoi diém dao han hodc thoi diém Trai Phiéu duoc mua lai trudc han.

Theo ké hoach kinh doanh cua Té Chtrc Phat Hanh, tién thu ,dugc tur hoat dong kinh doanh,
dau tu va cac hoat d(f)ng’ khéc, sau khi trir di cac nghia vu thué phai ndp cho Nha nude va chi
phi hoat dong, van du dé thanh toan goc, 1ai Trai Phi¢u khi dén han.

24



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

CHE BIEN KHOANG SAN NUI PHAO Poc 1ap — Tw do — Hanh phiic
NUI PHAO MINING COMPANY LTD SOCIALIST REPUBLIC OF VIETNAM
So/No.: 31/2023/N Q-HPTV Independence - Freedom - Happiness

-------

Théi Nguyén, ngay /g thang 06 nam 2023
Thai Nguyen, _ o Tune , 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
MEMBERS’ COUNCIL

- Cén ctir Luat Doanh Nghiép s6 59/2020/QH14 duge Qube Hoi nude 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;

- Cén clir Nghi dinh s6 153/2020/ND-CP cuia Chinh Phii ban hanh ngay 31 thang 12 nim

2020 quy dinh vé chao ban, giao dich trai phiéu doanh nghiép riéng I¢ tai thi truong
trong nudc va chao ban trai phiéu doanh nghiép ra thi truong qude té (duoc sira doi, bo
sung theo ting thoi diém);
Pursuant to Decree No. 153/2020/ND-CP adopted by the Government on December
31, 2020 regulating the offering, trading of corporate bonds in domestic market
through private placement and offering of corporate bonds in international market (as
amended from time to time);

- Cin ctr Diéu 1é ngay 24 thang 5 nam 2021 (“Piéu L&) ctia Cong Ty TNHH Khai Thac
Ché Bién Khoang San Niii Phao (“Céng Ty™); va
Pursuant to the Charter dated May 24, 2021 (*“Charter”’) of Nui Phao Mining Company
Ltd (the “Company”); and

- Can cir Bién ban hop Hoi dong Thanh vién sé 34 /2023/BBH-HDTV ngay 2§ thang
06 nam 2023,
Pursuant to Minutes of Meeting of the Members’ Council No. 54 /2023/BBH-HDTV
dated 2§ :runel , 2023,

QUYET NGHI:
RESOLVES:

Piéu 1.  Thong qua (i) phuong 4n phat hanh trai phiéu cua Cong Ty nhu dugc trinh bay tai
Phu Luc 1 dinh kém theo Nghi quyet nay (“Phwong An Phat Hanh™) va (ii) vige
Cong Ty phat hanh trai phiéu doanh nghiép vdi tong ménh gia t6i da la
500.000.000.000 VND (nam tram ty Dong) (“Trai Phiéu”) theo Phuong An Phat
Hanh.



Article 1. To approve (i) bond issuance plans of the Company attached hereto as Annex 1 (the
“Issuance Plan”) and (ii) the issuance of corporate bonds by the Company with
the aggregate principal amount of up to VND 500,000,000,000 (five hundred billion
Vietnamese Dong) (the “Bonds”) in accordance with the Issuance Plan.

Diéu 2.

Article 2.

Thong qua cac 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:

)

(i)

(iii)

Cong Ty C6 Phan Tap Poan Masan (“MSN™) cip bao lanh thanh toan khong
hity ngang cho Cong Ty dé bao dam cho nghia vu thanh toan ctia Céng Ty
theo Trai Phiéu theo thoa thuan bao lanh thanh toan gitta MSN va Cong Ty
C) Phan Chimg Khoan K§ Thuong (“TCBS”) vdi tu cach 1a dai dién cua
cdc chu s& hitu 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 between MSN and Techcom
Securities Joint Stock Company (“TCBS ") as agent acting on behalf of the
holders of the Bonds; and/or

MH (hodac mdt bén thir ba khac) sé€ thé chéip cac ¢b ph?m tai MHT thudc s&
hiru ctia minh (“Cé Phan MSR”) dé bao dam cho nghia vu thanh toan cia
Cong Ty theo Trai Phiéu theo (cac) hop ddng bao dam c6 lién quan;

MH (or another third party) shall mortgage their shares in MHT to secure
for the payment obligations of the Company in respect of the Bonds in
accordance with the relevant security agreement(s),;

cac tai san khac cua Cong Ty va/hodc tai san cua (cac) bén thir ba khac theo
quyét dinh cua nguoi duge uy quyén quy dinh tai Diéu 5 cia 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 5
hereof.

Cho muc dich cua Picu nay,

“MHT” c6 nghia la Cong Ty C6 Phian Masan High-Tech Materials, mot
cdng ty dugc thanh 1ap va hoat dong theo Gia‘iy Chirng Nhan Bang Ky Doanh
Nghiép sb 0309966889 do So Ké Hoach Va Pau Tu Thanh Phd HO Chi
Minh cip lan dau ngay 27 thang 4 nam 2010 (nhu duoc sira ddi bd sung tai
timg thoi diém).

“MH” c6 nghia la Cong ty C6 phan Tam Nhin Masan, mot cong ty dugc
thanh 1ap va hoat dong theo Gidy Ching Nhan Pang Ky Doanh Nghiép sd
0309966871 do S& Ké Hoach Va Dau Tu Thanh Ph6 Ho Chi Minh c4p lan
dép ngdy 27 thang 4 nim 2010 (nhu dugc sira ddi bd sung tai timg thoi
diém).
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Diéu 3.

Article 3.

For the purpose of this Article,

o “MHT” means Masan High-Tech Materials Corporation, a company
incorporated and operated under Enterprise Registration Certificate No.
0309966889 initially issued by the Department of Planning and Investment
of Ho Chi Minh City on April 27, 2010 (as amended from time to time).

e  “MH” means Masan Horizon Corporation, a company incorporated and
operated under Enterprise Registration Certificate No. 0309966871
initially issued by the Department of Planning and Investment of Ho Chi
Minh City on April 27, 2010 (as amended from time to time).

(Cac hop déng va thoa thuan duoc céc bén ky két dé tao lap cac bién phap bao dam
theo céc doan tir (i) dén (iii) néu trén dugc goi chung 1a “Cac Hop Pong Bio
Pam”).

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

Théng qua céc giao dich duge quy dinh trong, va viéc Cong Ty ky két, chuyen giao
va thuc hién, tit ca cac théa thudn, hop dong va cac tai liéu khac lién quan dén Trai
Phiéu ma Cong Ty 1a mdt bén tham gia, bao gdm nhung khéng gidi han bai:

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)  mdihgp dong dat mua trai phiéu dugc ky két véi mdi bén dat mua trai phiéu;
each bond subscription agreement to be signed with each bond subscriber;

(ii) hop dong tu van chao ban chimg khoan, bao lanh phat hanh va tu van giao
dich tap trung trai phiéu gitta Céng Ty va TCBS;
the agreement for securities offering consultancy, underwriting and
consultancy on centralized trading of bonds between the Company and
TCBS;

(iii)  hop dong dai ly ding ky va quan ly chuyén nhuong gitra 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 Cong Ty va TCBS;
the custodian agency agreement between the Company and TCBS;

(v) hop dong dai dién chu sé hitu trai phiéu gitra Cong Ty va TCBS;
the bondholders’ agency agreement between the Company and TCBS;

(vi)  Cac Hop Pdng Bao Pam, (c4c) hop dong quan ly tai san bao dam, va cac
théa thuan, hop ddng khéc lién quan dén viéc chia sé tai san bao dam (néu
c6) va viéc tao lap, dang ky cac bién phap bao dam dugc quy dinh trong Céc
Hop Ddng Bao Pam;
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Didu 4.

Article 4.

Dieu 5.

Article 5.

the Security Agreements, security agency agreement(s), and other
agreements, contracts in relation to the security sharing (if any) and the
creation and registration of the security interests contemplated under the
Security Agreements,

(vii)  ban cong b thong tin nham phat hanh Trai Phiéu;
information memorandum for purpose of the issuance of the Bonds;

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

(ix)  céc ban sira ddi, bd sung, chdm dut hozc thay thé cua cac tai liéu dugc néu
tir muc (i) dén muc (viii) ciia Diéu nay,
the amendments, supplementations, terminations or replacements of the
documents as prescribed in items (i) to (viii) of this Article,

(Céc hop ddng, thoa thuan quy dinh tai phan nay duoc goi chung 1 “Céc Tai Liéu
Giao Dich”).

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

Thong qua viée Cong Ty dang ky, luu ky tap trung Trai Phiéu tai Trung T4m Luu
Ky Chimg Khoan Viét Nam hodc Téng Cong ty Luu ky va Bu trir Ching khoén
Viét Nam (tity truong hop ap dung) (“VSD”) va/hoidc giao dich trén hé thong giao
dich trai phiéu doanh nghiép chao béan riéng 1¢ tai S& giao dich ching khoén c6
tham quyén dugc cong nhan tai Viét Nam sau khi Tréai Phiéu duoc phat hanh phu
hop vdi Pidu 1 cia Nghi quyét nay va dap tng cac didu kién dang ky, luu ky va
giao dich tap trung theo quy dinh ctia phap luat Viét Nam (néu 4p dung).

To approve the registration and centralised depository of the Bond at the Vietnam
Securities Depository or Vietnam Securities Depository and Clearing Corporation
(as applicable) (“VSD ") and/or trading of the Bonds on centralised trading system
for bonds issued in form of private placement at a competent stock exchange
recognized in Vietnam by the Company afier the Bonds have been issued in
accordance with Article 1 hereof and satisfied the conditions for registration,
centralised depository and trading on centralised trading system as provided under
Vietnamese laws (if applicable).

Thong qua viée Gy quyén cho Chu tich Hoi ddng Thanh vién, hoic Téng Giam Déc,
hodc Pho Tong Giam Ddc, Giam Ddc Tai chinh hodc Quyén Giam Pdc Tai Chinh
hodc Ké Toan Trudng, va cho phép nhiing ngudi nay ty quyén lai cho nguoi quan
ly khac ctia Cong Ty nhu duge quy dinh tai Diéu L&, duoc thay mat va dai dién cho
Cong 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:

() t6 chiic trién khai thyc hién Phuong An Ph4t Hanh; va quyét dinh viéc sira
doi, bo sung hodc dicu chinh Phuong An Phat Hanh pht hop vdi quy dinh



(i)

(iii)

(iv)

v)

(vi)

phap luat duoc 4p dung tai timg thoi diém (bao gdm nhung khéng gidi han
cac van ban quy pham phdp lut stra dbi, bd sung, va/hoic thay thé cac quy
dinh hién hanh vé chao ban trdi phiéu doanh nghiép riéng 18), didu kién thi
truong va lgi ich cua Cong Ty;

organize the implementation of the Issuance Plan;, and decide the
amendment of, supplementation to, or modification of; the Issuance Plan in
accordance with applicable laws from time to time (including but not limited
fo amendments of, supplementations to, or replacements of the current
regulations on private placement of corporate bonds), market conditions
and interests of the Company;

quyét dinh sb lugng C5 Phdn MSR va/hoic loai, gid tri tai san khac cta
Cong Ty (néu c6) va/hodc clia (c4c) bén thir ba (nu 4p dung) khac lam tai
san bao dam cho nghia vu thanh toan ctia Cong Ty lién quan dén Trai Phiéu;
decide the type and value of other assets of the Company (if any) and/or
those of third party(ies) (where applicable) which are to be used as
collateral to secure the payment obligations of the Company relating to the
Bonds;

quyét dinh ndi dung céc didu khoan va didu kién cu thé cua Trai Phiéu va
Céc Tai Liéu Giao Dich pht hop 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 céc van dé lién quan dén viéce st dung ‘uen thu dugc tir phat hanh
Trai Phiéu, cach thirc thuc hién va viéc bd tri ngudn tra no gbc 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 sach c4c nha dau tu mua Trai Phiéu;
decide the list of investors of the Bonds;

quyét dinh va t& chuc thuc hién céc cong viée can thiét dé ding ky va giao
dich tép trung mot phan hozc toan b Trai Phiéu theo quy dinh tai Diéu nay,
bao gdbm nhung khong gidi han cdc cong viée sau: (A) quyét dinh khéi luong
Trai Phiéu s& duoc dang ky, luu ky tap trung va giao dich tap trung, thoi
diém ding ky, luu ky tép trung va giao dich tp trung, va céc diéu kién cuy
thé khéc; (B) quyet dinh va ky két cac hd so, tai liéu s& ndp cho co quan Nha
nude ¢ thdm quyen lién quan dén viéc dang ky, luu ky va giao dich tap
trung Trai Phiéu phi hop véi quy dinh cua phap luat; va (C) 1am viéc va gidi
trinh véi cdc co quan Nha nuée c6 thdm quyén va cac don vi cd lién quan
vé hd so dang ky, luu ky tap trung va giao dich tap trung va cac van dé khac
lién quan dén viéc ding ky va giao dich tap trung Trai Phiéu;

decide and organize the tasks necessary to register, deposit the Bonds at
Vietnam Securities Depository and trade the Bonds on centralised trading
system in accordance with the provisions of this Article, including but not
limited to the following tasks: (A) decide the volume of the Bonds to be
registered, deposited and traded on centralised trading system, and the time



Piéu 6.

Article 6.

Diéu 7.

(vii)

(viii)

of registering, depositing and trading on centralised trading system, and
other terms; (B) decide and sign the dossiers and documents to be submitted
to the relevant competent authorities for registering, depositing and trading
on centralised trading system of the Bonds in accordance with the laws,; and
(C) work with and explain to the relevant competent authorities and related
regulatory bodies regarding the registering, depositing and trading on
centralised trading system dossiers and other matters relating to the
registering, depositing and trading on centralised trading system of the
Bonds,

quyét dinh viéc mua lai Trai Phiéu trudc han theo phuong an mua lai Trai
Phiéu dugc quy dinh trong Céc 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 tit ca cac hanh dong can thiét khac pht hop véi quy
dinh cta phap luat, Diéu Lé cua Cong Ty, Céc Tai Liéu Giao Dich va Nghi
quyét nay dé hoan tat dot phét hanh Trai Phiéu, thuc hién viéc ding ky, luu
ky va giao dich tap trung Trai Phiéu va mua lai Trai Phiéu trudc han.
decide and implement all other necessary tasks in accordance with the laws,
the Charter of the Company, the Transaction Documents, and this
Resolution to complete the issuance of the Bonds, the registration,
depository trading on centralised trading system of the Bonds and early
redemption of the Bonds.

Céc thanh vién Hoi dong Thanh vién, Tong Giam dbc, Phé Tong Giam dbc, Giam
Déc Tai Chinh hodc Quyén Giam Pbc Tai Chinh, Ké Toan Trudng va cic phong
ban c¢6 lién quan ctia Cong Ty c6 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 Officer, the Chief

Accountant and the relevant departments of the Company shall be responsible for

implementing this Resolution.

Nghi quyét nay c¢6 hiéu luc ké tir ngay ghi tai trang dau cua Nghi quyét.
Article 7. This Resolution shall be effective as from the date first above written.

(Phan con lai cua trang duoc chii dinh bo tréng)
(The remainder of the page is intentionally left blank)



FOR AND ON/;

Nguyen Thieu Nam
Chairman of the Members’ Council

e A e M e O )y

A ek



PHU LUC 1

PHUONG AN PHAT HANH TRAI PHIEU
CUA CONG TY TNHH KHAI THAC CHE BIEN KHOANG SAN NUI PHAO
(dinh kém theo Nghi Quyét s6 ji/2023/NQ -HDTV
ctia Hoi Dong Thanh Vién Cong Ty TNHH Khai Thdac Ché Bién Khodng San Niii Phdo)

Phuong 4n phat hanh trai phiéu nay (“Phwong An Phat Hanh”) 1a co so cho viée cia Cong
Ty TNHH Khai Thac Ché Bién Khoang San Nui Phao (“Té Chirc Phat Hanh”) phéat hanh cac
trai phiéu bang Pong Viét Nam, khong chuyén dbi, khong kém chimg quyén, c6 bao dam bang
tai san ké tir Ngay Hoan Thanh Bao Pam, duoc bao 1anh thanh toan boi bén thir ba va xac 1ap
nghia vu tra ng truc tiép déi vai TS Chire Phat Hanh véi tbng ménh gia t6i da 500.000.000.000
VND (ndm trim ty Dong) (“Trai Phiéu”), theo hinh thirc chao béan riéng 1é theo quy dinh ctia
Nghi dinh s& 153/2020/ND-CP ngay 31 thang 12 nam 2020 cta Chinh phu quy dinh vé chao
ban, giao dich trai phiéu doanh ‘nghi€p riéng I€ tai thi trudng trong nude va chao ban trai phiéu
doanh nghiép ra thi truong qudc té, duge sira dbi, bd sung boi (i) Nghi dinh so 65/2022/ND-
CP ctia Chinh Phu ban hanh ngay 16 thang 9 nam 2022 stra dbi, bd sung mot s6 diéu ctia Nghi
dinh s6 153/2020/ND-CP cta Chinh Phii ban hanh ngay 31 thang 12 niam 2020 quy dinh vé
chao ban, giao dich trai phiéu doanh nghiép riéng l¢ tai thi trudng trong nudc va chao ban trai
phiéu doanh nghiép ra thi truong qudc té va (i) Nghi dinh s6 08/2023/ND-CP cua Chinh Phu
ban hanh ngay 5 thang 3 nam 2023 stra ddi, bo sung va ngung hi¢u lyc thi hanh mot s6 diéu tai
cac nghi dinh quy dinh vé chao ban, giao dich trai phiéu doanh nghiép riéng I¢ tai thi truong
trong nudce va chio bén trai phiéu doanh nghiép ra thi truong qudc té (duge goi chung 14 “Nghi
Pinh 153”). Phuong An Phat Hanh nay chi quy dinh céc diéu kién chinh cua Trai Phiéu va noi
dung chinh cua viéc chao ban Trai Phiéu theo quy dinh tai Nghi Dinh 153. Céc didu kién cu
thé cua Trai Phiéu va noi dung khéc ctia viéc chao ban Trai Phiéu s& dugc quy dinh trong cac
diéu khoan va diéu kién ctia Trai Phiéu (“Cac Piéu Kién Trai Phiéu™) va céc hop ddng, thoa
thudn va tai liéu khac duoc ky két bai hodc nhan danh T Chirc Phat Hanh nhim muc dich phat
hanh Trai Phiéu.

I THONG TIN VE TO CHUC PHAT HANH

1.  Théng Tin Chung V& T Chirc Phat Hanh

e Tén Tiéng Viét . Cong Ty TNHH Khai Thac Ché Bién Khoang San Nii
Phao

e  Tén Tiéng Anh . Nuiphao Mining Company Ltd.,

e Tru So Giao Dich . X6m Subi Cat, xa Ha Thuong, huyén Dai Tir, tinh Thai
Nguyén, Viét Nam

e  Loai hinh doanh :  Cong ty trach nhiém hiru han hai thanh vién trd [én.

nghiép
e  Thanh Lap . Gidy Chung Nhian Ping Ky Doanh Nghiép s6

4600864513 do S Ké Hoach Va Dau Tu Tinh Théi
Nguyén cap lan dau ngay 5 thang 7 nam 2010, duoc
sira ddi, bd sung lan thir 14 ngay 3 thang 6 nim 2022



Ngudi Pai Dién
Theo Phép Luat
Vén bidu Lé

Nganh Nghé Kinh
Doanh

Téj Khoan Nhan
Tiér) Mua Trai
Phiéu

Ong Nguyén Thiéu Nam

10.792.915.155.000 VND

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

Khai thac quing kim loai khac khong chira sit;
Hoat dong kién triic va tu van k¥ thuat ¢ lién quan
(hoat dong tham do dia chat va tai nguyén nudc
(tham do khoang san);

Hoat dong dich vu hd tro khai thic mé va quing
khac;

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

San xuét kim loai mau va kim loai quy;

Hoat dong tu van quan ly;

Stra chira may moc, thiét bi;

Kinh doanh bat dong san, quyén st dung dat thude
chu s& hitu, chud stir dung hodc di thué;

Vin tai hang hoa bang dudng bo;

Kho bai va luu gitr hang hda;

Béc xép hang hoa;

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

Photo, chuén bi tai liéu va céac hoat dong ho trg van
phong dic biét khac (Cac hoat dong hd tro vin
phong dac biét khac);

Xuét nhap khau cac mat hang cong ty kinh doanh
(Dbi voi cac nganh nghé kinh doanh cé diéu kién,
doanh nghiép chi duogc phép kinh doanh khi dap
tng du diéu kién theo quy dinh cua phép luat);
Khai théc, xir Iy va cung cdp nudc:

Thoat nudc va xu ly nudce thai;

Xt ly 6 nhiém va hoat dong quan Iy chét thai khac;
Thu gom rac thai khong doc hai;

Thu gom rac thai doc hai;

Xu ly va tiéu huy rac thai khong doc hai:

Xur ly va tiéu huy rac thai doc hai:

Tai ché phé liéu:

Xay dung cong trinh cap, thodt nudc:

Ban budn chuyén doanh khac chua dugce phan vao
dau;

Hoat dong dich vu hd trg kinh doanh khéc con lai
chua dugc phan vao dau.

Chu tai khoan: Coéng ty TNHH Khai thac Ché bién
Khoang san Nui Phéo

S6 tai khoan: 287072503

Ngén hang mo tai khoan: Ngan Hang Thuong Mai
C6 Phan Viét Nam Thinh Vuong



2. Tinh Hinh Tai Chinh Va Két Qua Hoat Pong Kinh Doanh Cia T6 Chirc Phat
Hanh
2.1. Mot S6 Chi Tiéu Tai Chinh Co Ban Trong 3 Nim Lién K& Truéc Nim Phat Hanh
Va Dy Kién Thay P6i Sau Khi Phat Hanh Trai Phiéu:
STT Chi tiéu tai chinh 2020 2021 2022 S liéu du
kién sau
phat hanh!
1 | Von chiisé hitu, trong | 11.021.070 | 11.381.950 | 12.396.412 12.466.217
dé (triéu VND)
Vén gop 10.792.915 10.792.913 10.792.915 10.792.915
Chénh léch ty gia héi | (189.059) (365.829) (419.420) (380.197)
doai
Quy khéc thudc von | (358.967) (170.252) 675.544 667.156
chu s¢ hitu
Loi nhuin sau thué 709.335 1.004.188 1.181.415 1.212.080
chua phan phdi
Loi ich ¢6 dong khong 66.845 120.928 165.958 174.264
kiém soét
2 | Ng phai tra (triéu | 25.445.852 | 24.525.470 | 25.784.749 25.976.940
VND)

2.1 | No ngin han 7.467.310 7.899.662 16.661.286 16.796.885
Phai tra ngudi ban ngén 952.963 1.505.351 1.566.468 1.385.926
han
Ngudi mua tra tién 955.735 34.709 489.804 729.354
trudc ngan han
Thué va céc khoan phai 162.221 166.761 160.005 115.446
ndp Nha nude
Phai tra nguoi lao dong 16.064 4.778 14.842 5.286
Chi phi phai tra ngin 855.086 950.999 763.179 905.372
han khac
Phai tra ngin han khic 1.354.080 417.869 2.049.516 1.454.542
Vay va trai phiéu phat | 3.164.644 4.800.093 11.607.475 12.193.263
hanh ngin han, bao
gdm

- | Vay ngdn han 3.164.644 3.801.630 5.818.241 6.397.498
- | Trdi phiéu dai han dén - 998.463 5.789.234 5.795.765
han tra
Du phong phai tra ngin 6.517 19.101 9997 7.697
han

2.2 | Vay va ng dai han 17.978.542 16.625.808 9.123.464 9.180.054

Phadi trd dai han khéac 2.000.500 3.000.000 2.000.000 2.000.000

"' Day la cac 6 liéu tam wéc tinh tai thoi diénz ldp Phuong An Phat Hanh nay va 50 liéu co thé thay déi diea trén
két qua hoat déng kinh doanh thuc té ciia Té Chire Phdt Hanh va cde céng ty con. Cdc s6 liéu dieoe tinh duwa trén
Bdo cdo tai chinh hop nhdt ciia Céng Ty tai ngay 31 thang 3 nam 2023 va gia dinh Té Chirc Phat Hanh chao ban
thanh cong toan bo khoi lieong Trai Phiéu dir kién phat hanh va da sw dung toan bg tién thu dwoc tir Trai Phiéu
dé thanh todn géc trdi phiéz: dao han nhu mé ta tai muc dich phat hanh Trai Phiéu.




STT Chi tiéu tai chinh 2020 2021 2022 S6 liéu dur
kién sau
phat hanh!
Vay va trai phiéu phat | 7.229.909 6.261.142 1.490.596 1.561.463
hanh dai han
- Vay dai han - - - 70.206
- | Trdi phiéu 7.229.909 7.259.605 7.279.830 7.287.021
- | Hoan tra trong 12 - (998.463) (5.789.234) | (5.795.765)
thang
Thué thu nhap hoan lai | 1.290.757 1.013.941 1.010.086 994.594
phai tra
Du phong phai tra dai | 7.457.376 6.350.725 4.622.782 4.623.997
han
3 | Téng tai san (triéu | 36.466.922 | 35.907.420 | 38.181.161 38.443.157
VND)
Tai san ngan han 9.659.445 10.549.879 12.180.692 12.380.053
Hang t6n kho 4.829.004 5.860.960 6.778.223 6.779.451
4 | Chi tiéu vé kha ning
thanh toan (lin)
No phai tra/Tong tai 0,70 0,68 0,68 0,68
san
No phai tra/Vén chi s& 2,31 2,15 2,08 2,08
hiru
Hé s thanh toan ngén 1,29 1,34 0,73 0,74
han (Tai san ngin
han/Ng ngén han)
Hé s6 thanh toén nhanh 0,65 0,59 0,32 0,33
((Tai san ngén han -
Hang t6n kho)/No ngin
han)
Du ng Trai phiéu/Vén 0,66 0,64 0,59 0,58
chu s¢ hiru
5 |Lgi nhuin (triéu
VND) .
Loi nhuan ké toan |  95.035 277.586 107.821 14.096
trude thué (Quy 1 nam
2023)
Loi nhuén sau thué thu 206.096 360.365 213.354 39.805
nhdp doanh nghiép (Quy 1 ndm
(“TNDN™) 2023)
6 | Chi tiéu vé kha ning
sinh 161 (%)
Loi nhuan sau thué | 0,57% 1,00% 0,56% 0,41% (*)
TNDN/Tdng tai san
Loi nhuan sau thué 1,87% 3,17% 1,72% 1,28% (*)
TNDN/Vén chii s& hiru
7 | Chi tiéu an toan tai Khong 4p dung

chinh, ty 1€ biao dam
an toan trong hoat




STT

Chi tiéu tai chinh 2020 2021 2022 S6 !iéu dw
kién sau
phat hanh!

dong theo quy dinh
ciia phap luit chuyén

nganh

(Nguon: Bdo cdo tai chinh hop nhdt da kiém todn nam 2020, 2021 va 2022 cia Té Chire Phdt Hanh)

2.2.

2.3

2.4

((*) cdc chi tiéu dwoc ngoai suy cho ca nam)

Tinh Hinh Thanh Toan Céac Khoin N¢ Pén Han (Bao Gom Géc, Lai Trai Phiéu
Pa Phat Hanh Trong 03 (Ba) Nam Lién Tiép Truée Dot Phat Hanh Trai Phiéu)

T6 Chirc Phat Hanh da thuc hién thanh toan day di gbc va ldi clia céc trai phiéu da phat
hanh va cac khoan ng dén han khac trong 3 (ba) nam lién tiép trudc dot phat hanh Trai
Phiéu nhu dugc the hién trong van ban cam két cua T Chirc Phat Hanh.

Y Kién Kiém Toan Pbi Véi Biao Cao Tai Chinh Niam 2022 Cia T Chirc Phat
Hanh

- Cong ty kiém toan: Cong Ty TNHH KPMG.

- Y kién kiém toén bao céo tai chinh hgp nhét cho nam tai chinh két thic ngay 31

thang 12 nam 2022: “Theo y kién ctia chiing téi, bdo cdo tai chinh hop nhat da
phan dénh trung thue va hop Iy, trén cdc khia canh trong yéu, tinh hinh tai chinh
hop nhat ciia Tdp doan tai ngay 31 thang 12 nam 2022, két qua hoat dong kinh
doanh hop nhdt va lieu chuyén tién té hop nhat cia Tdp doan trong ndm két thiic
ciing ngay, phit hop véi cdc Chudn muc Ké todan Viét Nam, Ché do Ké todn
Doanh nghiép Viét Nam va cdc quy dinh phdp 1y ¢é lién quan dén viéc ldp va
trinh bay bdo cdo tai chinh”.

- Y kién kiém toan bao cdo tai chinh riéng cho nim tai chinh két thiic ngay 31
thang 12 nam 2022: “Theo y kién ciia chiing téi, bdo cdo tai chinh riéng da phan
danh trung thuc va hop Iy, trén cdc khia canh trong yéu, tinh hinh tai chinh trude
hop nhdt cua Cong ty TNHH Khai Thic Ché Bién Khodng San Niii Phdo tai
ngay 31 thang 12 nam 2022, két qua hoat dong kinh doanh va luu chuyén tién
té trude hop nhdt ciia Cong ty trong ndam két thiic cimg ngay, phit hop véi cdc
Chudn muec ké todn Viét Nam, Ché do Ké todn Doanh nghiép Viét Nam va cdc
quy dinh phap Iy cé lién quan dén viéc Idp va trinh bay bdo cdo tai chinh”.

B:o Cao Vé Tinh Hinh Phat Hanh Va Si Dung Vén Péi Véi Cac Trai Phiéu Con
Dw No:

Déi véi cac trai phiéu da phat hanh trude thoi diém cong b thong tin dinh ky (ngay
31/12/2022):

e Tbng khdi luong trai phiéu da phat hanh va tinh hinh thanh toan gdc, 1ai ctia cac

trdi phiéu da phat hanh va con du ng: T6 Chire Phat Hanh da béo céo va cong bd
thong tin day du tai cac ky cong bo thong tin dinh ky theo quy dinh cua phap luat.
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II.

o Tinh hinh sir dung von trai phiéu: tién thu duoc tir phat hanh tri phléu dugc T
Chtre Phat Hanh sir dyng ding muc dich da cong b6 trong ban cong b6 théng tin
phét hanh trudec mdi dot phat hanh. Tién do sir dung von ctia mdi trai phleu da
phat hanh dd duoc T Chirc Phat Hanh bao céo va cong b thong tin day du tai
céc ky cong bd thong tin dinh ky theo quy dinh cta phap luat.

Déi v6i cac trai phiéu phat hanh sau thoi diém cong bd thong tin dinh ky (ngay
31/12/2022):

o Téng khéi luong trai phiéu da phat hanh: 2.600.000.000.000 VND.
° L4i trai phiéu da thanh toén: 136.667.387.990 VND.

o Goe trai phiéu da thanh toan: 2.600.000.000.000 VND.

e Duno tréi phiéu con lai: 2.600.000.000.000 VND.

K& hoach thanh toan 1i, goc trai phiéu con du ng: 1i, goc trai phiéu nay s€ dugc thanh
toan ding han theo quy dinh tai cac diéu khoan va di€u kién va cac van kién Trai Phiéu
¢ lién quan.

Cac vi pham phap luét vé phét hanh trai phiéu doanh nghiép theo quyét dinh ctia cap c6
tham quyén trong 03 nam lién ti€p trudc dgt chao ban Trai Phieu: khong co.

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

T Chire Phat Hanh dur kién str dung s6 tién thu duge tir dot phét hanh Trai Phiéu cho
muc dich co cau lai ng cua T6 Chirc Phat Hanh. Cu thé:

- Toan bd sb tién thu duge tir Trai Phidu s& duoc str dung dé thanh todn mot phan
gdc trai phiéu NPMP02022 02 (mi trai phiéu 1a NPM07202301) da phat hanh
thanh cong boi T6 Chirc Phat Hanh ngay 8 thang 7 ndm 2020 va déo han ngay
8 thang 7 nam 2023 cho ngudi sd hitu trai phleu v6i tbng ménh gia trai phiéu
phét hanh 1a 1.000.000.000.000 (mdt nghin ty Ddng).

. Tdng sb tién du kién sir dung: 500.000.000.000 VND (nim tram ty Dong).
- Thoi gian str dung vdn du kién: trong Quy Il nam 2023.
Ké Hoach St Dung S6 Tién Thu Puge

S tién thu dugc tir viéc phat hanh Trai Phiéu s& dugc T6 Chire Phat Hanh str dung phu
hop véi (cac) muc dich phat hanh néu trén.

Theo thdm quyén duogc giao boi Hoi dong Thanh vién (“HPTV?), Chu tich HDTV,
hoac Tong Giam Pdc, hodc Pho Tong Giam Pde, Giam Dbc Tai chinh hodc Quyen
Giam D¢ Tai Chinh hogc Ké Toan Trudng ciia T6 Chire Phat Hanh c6 quyén quyét
dinh muc phén bd sd tién thu duoc tir viée chao ban Trai Phiéu cho cac muc dich va



II1.

phuong an néu trén trén co s& linh hoat va phu hop vé6i quy dinh.cﬁa phap luét, Diéu
Lé va quy ché ndi by ciia To Chirc Phat Hanh.

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

T6 Chirc Phat Hanh tuéin thi cac diéu kién chao ban trai phiéu ap dung ddi vai dot chao
ban Tréi Phiéu dugc quy dinh tai Diéu 9 cia Nghi Dinh 153, cu thé nhu sau:

Dieu kién

Quy dinh co6
lién quan

Danh gia viéc dap tng diéu kién
ciia T6 Chirc Phat Hanh va tai liéu
chitng minh

a)

Doanh nghiép phéat hanh
Ia cong ty ¢b phan hoic
cong ty trach nhi¢ém hiru
han dugc thanh Iap va
hoat ddng theo phap luat
Viét Nam

Diém‘a Khoan
1 Diéu 9 cua
Nghi Dinh 153

Dap wng.

TS Chirc Phat Hanh 13 mot cong ty
trach nhiém hitu han dugc thanh 1ap va
hoat dong theo phap luat Viét Nam.

Cin ct: Gidy Ching Nhan Ding Ky
Doanh Nghiép 4600864513 do S& Ké
Hoach Va Pau Tu Tinh Théi Nguyén
cép lan dau cho T4 Chirc Phat Hanh
ngay 5 thang 7 nam 2010, nhu dugc
stra doi, bd sung lan tha 14 ngay 3
thang 6 nim 2022 va Piéu 18 ngay 24
thang 5 nam 2021 cia TS Chirc Phat
Hanh.

b)

Thanh toan day du ca
gde va 1ai cua trai phiéu
da phat hanh hodc cac
khoan ng dén han trong
03 nam lién tiép trudc
dot phét hanh tréi phiéu

Piém b Khoan
1 Pidu 9 va
DPiém ¢ Khoan
1 Piéu 13 cua
Nghi Pinh 153

Dap ting.

T6 Chirc Phat Hanh da thanh toan day
du ca gbe va i cua cac trai phiéu da
phat hanh va cac khoan ng dén han
khac trong 03 (ba) nam lién tiép trude
dot phét hanh Tréi Phiéu.

Té Chuc Phat Hanh ¢6 van ban cam
két ve viéc dap tng diéu kién nay phu
hop véi quy dinh cta phap luat.

Dép tng cac ty I¢ an
toan tai chinh, ty 1€ dam
bao an toan trong hoat
dong theo quy dinh cua
phap luat chuyén nganh

Diém‘c Khoan
1 Diéu 9 cua
Nghi Dinh 153

Khong ap dung.

T6 Chire Phét Hanh khong kinh doanh
trong cac nganh nghé ma phap luat
chuyén nganh c6 yéu cau vé ty 1& an
toan tai chinh va ty I¢ dam bao an toan
trong hoat dong, vi véy, didu kién nay
khong ap dung cho T6 Chirc Phat
Hanh.
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A oA
Dieu kién

Quy dinh ¢6
lién quan

Pinh gia viée dap tng diéu kién
ciia T6 Chirc Phat Hanh va tai liéu
chirng minh

d) Phuong An Phat Hanh

da dugc phé duyét va
chap thuén béi cap o6
thim quyén

DPiém d Khoan
1 Piéu 9, va
Piém b Khoan
2 Piéu 13 cla
Nghi Dinh 153

Diérq d Khoan
2 ]‘-)iéu 18 cua
biéu Lé

Tuan thu.

Phuong An Phat Hanh da duoc HDTV
cia TO Chirc Phat Hanh phé duyét
theo Nghi Quyeét nay.

Co6 bao cao tai chinh
nim trude lién ké cua
ndm phat hanh duoc
kiém todn bdi td chuc
kiém toan du diéu kién
theo quy dinh cua Nghi
Dinh 153

Piém d Khoan
1 DPiéu 9, va
Khoén 6 Diéu 4
cia Nghi Pinh
153

Pap ng.

Can cu: Bdo cdo tai chinh kiém toan
riéng va hop nhét cho nam két thuc
ngdy 31 thang 12 nam 2022 cia T4
Chirc Phat Hanh dd dugc kiém toan
bai Cong Ty TNHH KPMG.

Coéng Ty TNHH KPMG la mét td
chic kiém toan doc lap duoc chép
thuéin thuc hién kiém toén béo cdo tai
chinh ctia don vi ¢6 loi ich cdng ching
theo quy dinh cia Luat Kiém Toan
Doc Lap.

Déi tuong tham gia dot
chao ban tuan thu quy
dinh tai diém a khoan 1
Piéu 8 Nghi Dinh 153

Biém‘e Khoan
1 Pieu 9 cua
Nghi Dinh 153

Tuén thu.

Té Chirc Phat Hanh chi chao bén cho
céc nha dau tu chimg khoan chuyén
nghiép theo quy dinh cta phap luat
chimg khoan. Noi dung yéu cau vé tu
céch nha dau tu chimg khoan chuyén
nghiép dugc quy dinh cu thé va cong
bé rd rang trong Ban Cong B Thong
Tin. Ngoai ra, cdc hop ddng, thoa
thuan gitra T6 Chire Phat Hanh va T6
Chtc Bao Lanh Phat Hanh, Pai Ly
bang Ky va T6 Chic Luu Ky lién
quan dén viéc chao ban Trai Phiéu,
dang ky, quan ly chuyén nhugng va
luu ky Trai Phiéu s& quy dinh cac noi
dung can thiét dé dam bao tuan thu yéu
clu nay.




Iv.

CAC PIEU KHOAN VA PIEU KIEN CO BAN CUA TRAI PHIEU
Tén Trai Phiéu: Trai Phiéu NPMCB2328006
Loai Trai Phiéu: trai phiéu khong chuyén dbi, khong kém chimg quyén, c6 bao dam

bang tai san ké tir Ngay Hoan Thanh Bao Pam, dugc bao 13nh thanh toan bai bén thir
ba va xac lap nghia vu tra ng truc tiep doi véi To Chirc Phat Hanh.

Khdi Luong Phat Hanh: T6 Chirc Phat Hanh du kién chao ban 5.000 (nam nghin) Tréi
Phiéu tuong duong véi tong ménh gia cac Trai Phiéu la 500.000.000.000 VND (nd@m
tram ty Dong).

Ky Han Trdi Phiéu: t6i da 60 (sdu muoi) thang va, trong pham vi phap luét cho phép,
co thé dugc gia han theo thoa thuan gitra T6 Chirc Phat Hanh va cac chu so hitu trai
phicu.

Lai Suat: Trai Phiéu dugc hudng 1ai v4i mie 18i suat nhu sau:

(1)  DOi voi 2 (hai) Ky Tinh Lai dau tién ké tir Ngdy Phat Hanh: 14i suat ¢ dinh
9%/nam (chin phan tram mot nam); va

(b) Déi v6i mdi Ky Tinh Lai tiég theo sau 2 (hai) Ky Tinh Lai dau tién cho dén
Ngay Dao Han: 1ai suat tha n6i bang tong cua 4,1%/nam (bon phay mét phan
tram mot ndm) va Lai Suat Tham Chieéu.

“Lai Suat Tham Chiéu” c6 nghia la s6 trung binh cong cua ldi sudt tién gii tiét kiem
ap dung cho khach hang cé nhan, ky han 12 (mudi hai) thang (hoic twong duong) bang
dong Viét Nam do Ngan Hang TMCP Pau 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 Ngay Xac Dinh Lai Suét ¢6 lién quan.

“Ky Tinh L&i” ¢ nghia la mdi giai doan kéo dai 6 (sdu) thang lién tuc tir Ngay Phét
Hanh cho dén Ngay P4o Han.

“Ngay Xdc Dinh Lai Sudt” c6 nghia la doi v6i mdi Ky Tinh Lai sau 2 (hai) Ky Tinh
Lai dau tién, la Ngay Lam Viéc thir 11 (mudi mot) trude ngay dau tién cua Ky Tinh Lai
do.

Ménh Gia Trai Phiéu: 100.000.000 VND (mét trim triéu Dong)/Trai Phiéu.
Gia Phat Hanh: 100% ménh gia.

S6 Luong Tréi Phiéu Phat Hanh: t6i da 5.000 (ndm nghin) Trai Phiéu.

S6 Pot Chao Bén: tat ca Trai Phiéu du kién s& duge chao béan trong mat (1) dot.

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

Ngay Phat Hanh: dy kién trong Quy II hosc Quy 11 ndm 2023. Ngay Phat Hanh cu tl}é
cta Trai Phiéu s€ do Chu Tich HDTV hodc Tong Giam Ddc hodc Phé Tong Gidm Dde
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12.

13.

14.

15.

16.

hqéc Giam Péc Tai Chin}) hodc Quyén Giam DBdc Tai Chinh hodc K& Toan Trudng cua
TS Chtre Phat Hanh quyét dinh.

Dia Diém T8 Chtc Céc Pot Phat Hanh Trai Phidu: Tru s& chinh ctia T6 Chic Phat
Hanh.

Ngay Dao Han: Ngay két thiic Ky Han Trai Phiéu.

Phuong Thic Thanh Todn Gbc Va Lii:

(a) Khoan ng gbc ctia cac Trai Phiu s& duoc thanh toan mot 1an vao (i) Ngay Dao
Han, hodc (ii) Ngay Mua Lai Trude Han, hoéc (iii) ngay ma cac Trai Phi€u dén
han thanh toan do bi thu hoi ng trudce han hodc do nguyén nhan khac; va

(b) Li ctia cdc Trai Phiéu s& duoc thanh toan (i) m?}i 6 (sau) thang ké tir Ngay Phat
Hanh, hodc (ii) vao ngay thanh toan khoan ng goc nhu quy dinh tai doan (a) néu
trén.

Hinh Thirc Trai Phiéu: bt toan ghi s6 va/hoac dir lidu dién tir, c6 cip gidy ching nhén
so hitu trai phiéu trong trudng hop vén ban quy pham phap luat, Trung Tam Luu Ky
Chimg Khoan Viét Nam hoic Tong Cong Ty Luu Ky Va Bu Trir Ching Khoan Viét
Nam (tuy ting truong hop dp dung) (“VSD”), s¢ giao dich chimg khodn va céc co quan
Nha nude khéc c6 yéu cau hoic theo cac truong hop khac duge quy dinh tai Cac Pidu
Kién Trai Phiéu va/hodc Céc Tai Liéu Giao Dich.

Bién Phdp Bio Pam: Nghia vu thanh toan ctia T6 Chirc Phat Hanh dugc bao dam béi
cac bién phap bao dam sau:

()  Tai Ngay Phat Hanh, Cong Ty C6 Phin Tap Poan Masan (“MSN") cam két bao
lanh thanh toan khéng huy ngang cho cdc nghia vy thanh toan clia T6 Chirc Phét
Hanh theo Trai Phiéu; va

(b) Khéng mudn hon 90 (chin muoi) ngay ké tir Ngay Phat Hanh (hoic mot thoi
han khac duoc chap thuan bai Dai Dién Chu S Hitu Trai Phleu) (“Ngay Hoan
Thanh Bao Pam”), MH (hodc mot bén thir ba khac) s& thé chap cac ¢d phan
tai MHT thudc s& hitu ctia minh dé bao dam cho céc nghia vu thanh toan ctua
T6 Chiic Phat Hanh theo Trai Phiéu phui hop véi theo quy dinh tai Cac Piéu
Kién Trai Phiéu, Hop Dong Quan Ly Ta1 San Bao Pam, va Cac Hop Pong Bao
Damlién quan. Théng tin cu thé vé s c¢b phan duoc thé chip nhu duge néu tai
Muc 17 bén dudi; va’hoic

(© Céc bién phap bao dam khéc (néu c6), bao gdm nhung khong gi6i han, Tai San
Du An Nui Phao véi diéu kién la viée chia sé tai san bao dam la Tai San Du An
Nui Phao nay dép tmg cac didu kién va yéu cau dbi voi TS Chuce Phat Hanh dé
thuc hién chia sé tai san bao dam nhu dugc quy dinh tai cac hop dong quan ly
tai san bao dam c¢ lién quan.



17.

18.

bé lam 1o,

“MHT” c6 nghia la Cong Ty C6 Phan Masan High-Tech Materials, mdt cong ty dugc
thanh 1ap theo Gidy Chimg Nhan Pang Ky Doanh Nghiép s6 0309966889 do S Ké
Hoach Va Pau Tu Thanh Phé H6 Chi Minh ¢4p 1in ddu ngay 27 thang 4 nam 2010
(nhu dugc stra ddi bd sung tai ting thoi diém).

“MH” ¢6 nghia 1a Cong ty Cb phan TAm Nhin Masan, mot cong ty duge thanh 1ap va
hoat dong theo Gidy Chimg Nhan Piang Ky Doanh Nghiép s6 0309966871 do S& Ké
Hoach Va Pau Tu Thanh Phé HS Chi Minh cip 1in ddu ngay 27 thang 4 nam 2010
(nhu dugc sira ddi bd sung tai ting thoi diém).

“Tai San Dy An Niii Phao” ¢ nghia la bao gom (x) toan bg bat dong san hinh thanh
trén, gén lién vdi hodc lién quan dén cac khu dét cua dy 4n khai théc, ché bién khoang
san Nui Phdo tai Xa Ha Thuong, Huyén Dai Tur, Tinh Thai Nguyén theo Gidy Chimng
Nhan Pau Tu so 17121000026 ngay 21 thang 7 ndm 2010 do Uy Ban Nhén Dan Tinh
Thai Nguyén clp (va cac ban sira ddi, bd sung tuy timg thoi diém) (“Dw An Niii Phao™)
va quyén st dung dat dbi v6i cac khu dat d6 va (y) toan bd dong san va quyén tai san
thudc Du An Nui Phdo cua Cong Ty (hién dang dugc sir dung 1am tai san bao dam dé
cung bao dam cho céc nghia vu khac ctia Cong Ty va MHT).

Thong tin tai san bao dam ban diu:

(a) Loai tai san bao dam: khoang 174.000.000 (mot tram bay muoi bon 1riéu) cd
phan pho thong tai MHT do MH s& hitu (“C6 Phan MSR”). Bé lam 5, sb luong
C6 Phan MSR thé chap c6 thé thay doi theo quyét dinh ctia ngudi duge ty quyen
theo quy dinh tai Piéu 5 ctia Nghi quyét nay phi hop vai dién bién thi truong
tai thoi diém thé chip va s& duoc xac dinh tai (Céc) Hop Pdng Bao Pam va
Hop DPdng Quan Ly Tai San Bao Dam c6 lién quan.

(b) Gid tri dinh gié cua tai san bao dam: theo gié tri dugc ghi nhan tai mot bién ban
dinh gia ky gitta T6 Chic Quan Ly Tai San Bao Pam va MH tai thoi diém thé
chap trén thuc te.

() Tinh trang phap Iy tai sin bao dam: bién phap bao dam duoc tao lap dbi véi Co
Phan MSR theo Hop Pdng Bao Pam c6 lién quan s€ duogc dang ky giao dich
bao dam véi co quan dang ky giao dich bao dam c6 tham quyén theo quy dinh
tai Hop Pdng Bao Pam c6 lién quan va quy dinh cia phéap luat (“Ngay Hoan
Thanh Dang Ky Bién Phap Bao Pam”) .

(d)  Th tu thanh toan khi xir Iy tai sdn bao dam: Ké tir Ngay Hoan Thanh Ding Ky
Bién Phép Bao Dam, th tu thanh toan ctia Chu S& Hitu Tréi Phiéu khi xur 1y tai
sin bao dam C6 Phan MSR dé thanh toén cho céc nghia vu 6 lién quan dén
Trai Phiéu s& c6 thir tw uu tién thanh toan trude tién, o hiéu luc trude va cao
hon so véi bt ky chii ng hay bén c6 quyén nao khac déi v6i bén bao dam
va/hodc tai san bao dam C6 Phan MSR theo quy dinh cua Hop Pdng Bao Dam
¢ lién quan.

Giao Dich Tréi Phiéu: Trai Phiéu s& chi dugc giao dich gifta cac nha diu tu ching
khoén chuyén nghiép, trir truong hop thuc hién theo ban an, quyét dinh ctia Toa 4n da




19.

20.

21.

¢6 hiéu luc phap luat, quyét dinh ciia Trong tai hodc thira ké theo quy dinh cua phap
ludt. Trong truong hop phap luat Viét Nam c6 yéu cau hodc theo quyét dinh ctia T
Chirc Phat Hanh, Trai Phiéu s& dugc ding ky, luu ky tap trung tai VSD va duoc giao
dich trén h¢ théng giao dich ctia S& Giao Dich Chung Khoén theo phuong thic phu
hgp véi cac quy dinh cta phép ludt ¢ lién quan va cac quy ché cua VSD va S& Giao
Dich Ching Khodan. Viéc quan ly chuyen nhuong Trai Phiéu s& dugc thuc hién theo
céc diéu khoan va diéu kién cua hop ddng dai 1y dang ky va quan ly chuyén nhuong
gitia T6 Chtrc Phat Hanh va Pai Ly Dang Ky Va Quan Ly Chuyén Nhugng va theo quy
dinh phap luat.

D6i Tuong Tham Gia Dot Chao Ban: nha diu tu chimg khoén chuyén nghiép theo quy
dinh cua phap luat ching khoan.

Str Dung Trai Phiéu: Phy thudc vao han ché giao dich theo quy dinh tai Muc 17 trén
day, Chti S& Hiru Trdi Phiéu dugc tu do ban, chuyén nhugng hodc chuyén giao quyén
s& hitu Trai Phiéu theo hinh thirc khac va duoc sir dung Trai Phiéu [am tai san bao dam
va tham gia céc quan hé dan su/thuong mai khac.

Mua Lai Trai Phiéu Truéc Han:

A. Mua lai trwéc han theo thoa thuan giira ,T(?i Chirc Phat Hanh va chu sé
hitu Trai Phiéu (“Chi S¢ Hiru Trai Phiéu”)

() Khi Trai Phiéu chua dang ky tai VSD va giao dich tap trung trén hé théng giao
dich cua S¢ Giao Dich Chimg Khoan, T6 Chirc Phat Hanh ¢6 quyén mua lai,
trong mot hodc nhiéu 1an vao bét ky thoi diém nao di v6i cac Trai Phiu duoc
s& hitu boi chu so hiru Trai Phiéu chap thuén ban lai theo thu tuc dugc quy dinh
cu thé trong Céc Diéu kién Trai Phiéu.

(i)  Sau khi Trai Phiéu duoc ding ky tai VSD va giao dich tép trung trén hé théng
giao dich ctia S& Giao Dich Chimg Khoén, Té Chtrc Phat Hanh ¢6 thé mua Trai
Phiéu trén S& Giao Dich Chimg Khoén theo phuong thure phu hop véi cac quy
dinh cua phap luat ¢6 lién quan va cac quy ché ciia VSD va S& Giao Dich Chung
Khoan.

B.  Mua lai bit budc theo yéu ciu cia Chi S& Hiru Trai Phiéu

T6 Chirc Phat Hanh s& mua lai Trai Phiéu theo yéu cAu ctia Chu S& Hiru Tréi
Phiéu khi c6 su kién vi pham theo quy dinh tai Cac Diéu kién Trai Phiéu.

C.  Mua lai bit budc khi khong b sung tai san bao dam

Trong truong hop T6 Chirc Phat Hanh khéng tu minh hodc yéu ciu mdt hodc
mot s t& chirc/ca nhén khac bd sung tai san bao dam hogc tao 1ap cac bién phap
bao dam b sung hoic thuc hién cac bién phap khéc phuc khac ¢6 lién quan theo
quy dinh tai Cac Diéu Kién Trai Phiéu, Hop Dong Quan Ly Tai San Bao bam,
va Cac Hop Dong Béao Dam dé dam bao tong gi4 tri bao dam khong thdp hon
gia tri bao dam tdi thiéu, To Chtrc Phat Hanh s& mua lai tir tit ca cac Chu S&
Hitu Trai Phiéu, va khi do tét ca cac Chu S¢ Htu Tréi Phiéu ¢6 nghia vu ban lai
cho T4 Chirc Phat Hanh, mot sb Trai Phiéu nhét dinh theo ty 1& tuong g vadi
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22.

23.

24.

23,

ty 1& so hitu cac Tréi Phléu ctia cac Chu S& Hitu Trai Phiéu tai thoi diém khoa
s6 ¢6 lién quan sao cho tong gia tri bao /dam duy tri dugc xéc dinh theo Cac Hop
Pdng Béo Dam ngay sau khi mua lai s6 lwong Trai Phidu d6 khong thip hon gia
tri bao dam t6i thiéu tai thoi diém do.

D. Cac truong hop mua lai khac duge quy dinh cu thé tai cac van kién Trai
Phiéu

Phuong Thic Phat Hanh: Trai Phiéu duoc phat hanh riéng 1€ thong qua phuong thirc
bao lanh phat hanh trén co s6 no luc toi da theo quy dinh ctia Nghi Pinh 153.

Quyét dinh ctia Chu S& Hitu Trai Phiéu:

Chu S¢ Hiru Trai Phleu thong qua cac quyét dinh/nghi quyét thudc thdm quyén cua
minh dbi vé&i cac van d& lién quan dén Trai Phiéu theo quy dinh tai C4c Didu Kién Trai
Phiéu bang hinh thirc bidu quyét tai hoi nghi chu s& hitu Tréi Phiéu hogc bang cach lay
y kién thong qua cac hinh thirc khac.

Quyét dinh/nghi quyét cua chii s& hiru Trai Phiéu vé mot s6 van dé dugc liét ké dudi
day (ngoai trir céc van dé khéc s& theo quy dinh cu thé tai c4c van kién Trai Phiéu) duoc
coi la thong qua hop 1€ néu dugc chép thuan bdi mot hoc mét sé chi s& hitu Trai Phiéu
s& hitu s6 Trai Phiéu chiém it nhét 70% (bay muoi phan tram) téng ménh gia Trai Phléu
dang luu hanh tai thoi diém thong qua Quyet dinh/nghi quyét (du duge biéu quyét tai
hoi nghi nguoi s6 hitu Trai Phiéu hay biéu quyét bang cach lay y kién ngudi so hiru
Trai Phiéu), bao gdm cac van dé sau:

(i) Thay d6i ky han Trai Phiéu, khdi lugng phat hanh, dong tién phat hanh, dong
tién thanh toan, phuong thirc thanh toan lai, gbc Trai Phiéu, ménh gia Trai
Phiéu, hinh thirc Trai Phiéu, 14i suit Trai Phiéu, loai hinh Trai Phiéu; va

(i) Phé duyét bién phdp khic phuc trong trudng hop TS Chire Phat Hanh (A) vi

pham phap luat ve chao ban, giao dich Trai Phiéu theo quyet dinh cuta cap co
tham quyén; hodc (B) vi pham Phuong An Phat Hanh Trai Phiéu, theo quy dinh
cu thé tai Cac Piéu Kién Trai Phiéu.

Déng Ky, Luu Ky Tai Thanh Vién Luu Ky: Tréi Phiéu s& duoc dang ky va luu ky tai
T Chirc Luu Ky ban dau trong vong 5 (nam) ngay lam viéc ké tir Ngay Phat Hanh phu
hop véi cac didu khoan va didu kién cua hop dong dich vu luu ky giita TS Chirc Phat
Hanh va T6 Chirc Luu Ky ban dau.

Dang Ky, Luu Ky Tai VSD Va Giao Dich Tap Trung: Trai Phiéu s& duoc ding ky va
luu ky v6i VSD va giao dich tdp trung, trong truong hop phéap luat Viét Nam c6 yéu
cau hoic theo quyét dinh cua To Chtrc Phat Hanh, trén hé thong giao dich cia S¢ Giao
Dich Chimg Khoén theo quyét dinh cua Cha Tich HDTV hodc Tong Giam Péc hoiac
Pho Téng Giam Ddc hodc Giam Pbc Tai Chinh hogc Quyén Giam D¢ Tai Chinh hoic
Ké Toan Trudng ciia T6 Chuc Phat Hanh. Khéi luong Tréai Phiéu, thoi gian dang ky,
giao dich tap trung va cac diéu kién cu thé khac s& do Chu Tich HDTV hoic Tong Giam
Déc hogc Phé Tong Gidm Déc hodc Giam Ddc Tai Chinh cia TS Chirc Phat Hanh
quyét dinh.
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26.

21

28.

29.

30.

31.

32,

35.

T6 Chirc Bao Lanh Phét Hanh Va Tu Vén Giao Dich Tép Trung: Cong Ty Cé Phan
Ching Khoan Ky Thuong.

Dai Ly Dang Ky ban d4u: Cong Ty C6 Phan Chimg Khoan K§ Thuong.

T6 Chirc Luu Ky ban dau: Cong Ty C Phan Chimg Khodn K§ Thuong.

Dai Dién Chu S¢ Hitu Trai Phiéu ban déu: Céng Ty C6 Phan Chiing Khoan K§ Thuong. -

T4 Chire Quan Ly Tai San Bao Pam ban diu: Cong Ty Cb Phan Ching Khoan K§
Thuong.

Céc Diéu Kién Khic: s& duoc quy dinh cu thé trong Cac Diéu Kién Trai Phiéu va cac
hop dong, thoéa thuan va céc tai lidu khac duoc ky két nhdm muc dich phat hanh Trai
Phiéu va do Chu Tich HDTV hoic Téng Giam Déc hodc Pho Tong Giam Ddc hoic
Gidgm Pdc Tai Chinh hodc Quyén Gidm Pdc Tai Chinh hodc K& Toan Trudng cta TH
Chtrc Phat Hanh quyét dinh.

Céc Cam Két:

(i)  T6 Chirc Phat Hanh cam két cong b thong tin lién quan dén Trai Phiu theo
quy dinh phap luat hién hanh;

(i)  T6 Chic Phat Hanh cam két thanh toén gbc va 13i Trai Phiéu ding han;

(iii)  Cac cam két khac nhu duoc quy dinh trong céc diéu khoan va diéu kién cua Trai
Phiéu va céc vin kién Trai Phiéu; va

(iv)  T6 Chirc Phat Hanh cam két s& mua lai Trai Phiéu trudc han theo quy dinh cua
céc van kién Trai Phiéu va phap luat duoc 4p dung.

Quyén Loi Va Trach Nhiém Ctia Nha Dau Tu:

(a) Nha dau tu mua Trai Phi€u c6 cac quyén lgi sau:

- Nha dau tu mua Trai Phiéu duoc T Chirc Phat Hanh thanh toan day du,
dung han gbc, 131 Trai Phiéu khi dén han va dam bao viéc thuc hién céc
quyén kém theo (néu c6) theo céc vin kién Trai Phiéu c6 lién quan;

- Trir trudng hop bi han ché giao dich theo quy dinh tai Nghi Pinh 153
va/hodc quy dinh cua phép luét c6 lién quan, nha dau tu mua Trai Phiéu
duoc ding Trai Phiéu dé chuyén nhugng, cho, ting, dé lai thira k&, chiét
khau va sir dung Trai Phiéu lam tai san bao dam trong céc quan hé dan
su va quan hé thuong mai theo quy dinh cta phap luét hién hanh;

- Nha ddu tu mua Trai Phiéu dugc quyén tiép can hd so chao ban Trai
Phiéu khi c¢6 yéu clu;
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(b)

- Puoc quyén yéu cau Td Chirc Phat Hanh mua lai trudc h‘an bét bude
Trai Phicu khi ¢6 su kién vi pham theo quy dinh tai Cac Piéu Kién Trai
Phicu va quy dinh c6 lién quan ctua phép luat.

- Nha dau tu mua Trai Phiéu dugc T6 Chirc Phat Hanh cong b thong tin
day du theo quy dinh tai Nghi Dinh 153; va

- Nha dau tu mua Trai Phiéu duge thuc hién biéu quyét dbi véi cac van
dé lién quan dén Trai Phiéu tai hoi nghi chu so hiru Trai Phiéu hoac
thong qua hinh thirc ldy ¥ kién bang vin ban theo quy dinh tai Cac Diéu
Kién Trdi Phiéu.

Nha dau tu mua Trai Phiéu ¢6 cac trach nhiém sau:

- Tiép can day du ndi dung cong bd thong tin cia T6 Chirc Phat Hanh;
hi€u r6 diéu kién, diéu khoan Trai Phiéu va cac cam két khac cua To
Chtre Phat Hanh trude khi quyét dinh mua va giao dich Trai Phiéu;

- Hiéu rd vé cdc rui ro phat sinh trong viéc dau tu, giao dich Trai Phiéu;
hiéu rd va dam bao tuén thu quy dinh vé déi tuong nha dau tu, giao dich
trai phiéu doanh nghiép riéng 1é theo quy dinh tai Nghi Dinh 153 va quy
dinh cta phap luat lién quan;

- Tu danh gia, tu chiu trach nhiém vé quyét dinh dau tu ciia minh va tu
chiu céc rui ro phét sinh trong viéc dau tu va giao dich Trai Phiéu;

- Trude khi mua Trai Phiéu (ca trén thi truong so cip va thir cép) nha dau
tu phai ky véan ban xdc nhén da thuc hién céc quy dinh tai diém (i), (ii)
va (iii) trén day va tu chiu trach nhiém déi véi quyét dinh mua Trai Phiéu
ctia minh sau khi ky van ban xac nhan nay;

- Thuc hién giao dich Trai Phiéu theo quy dinh vé giao dich trai phleu
tuong tng; khong duoc ban hoac cung gop vén dau tu Trai Phiéu véi
nha dau tu khong phai 1a nha dau tu ching khoén chuyén nghiép dudi
moi hinh thic;

- Khi bén Tréi Phiéu trén thi trudng thir cp phai cung cp ddy di ndi dung
cong bo thong tin cua To Chire Phat Hanh theo quy dinh tai Nghi Dinh
153 cho nha dau tu mua Trai Phiéu;

- Nha dau tu mua Trai Phi€u c6 trach nhiém theo cac quy dinh cta phap
luat hién hanh va cac van kién Trai Phi€u c6 lién quan; va

- Trudng hop nha dau tu vi pham quy dinh cta phap luét s& bi x{r phat vi
pham hanh chinh theo quy dinh vé xtr phat vi pham hanh chinh trong
linh vuc chirng khoan va thi truong chirg khoan hoac xtr ly hinh sy tay
theo tinh chat va mirc do vi pham.
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34.

33.

36.

37

VI.

Quyén Loi Va Trach Nhiém Ciia T6 Chire Phat Hanh: T Chirc Phat Hanh c6 cac quyén
loi va trach nhiém theo cac quy dinh cta phép luat hién hanh va Cac Tai Liéu Giao
Dich c6 lién quan.

Trach Nhiém Va Nghia Vu Cita Céc T6 Chire, C4 Nhan Cung Cép Dich Vu Lién Quan
Dén Trai Phiéu: Cac td chiic, c4 nhan cung cip céc dich vu lién quan dén Tréi Phiéu c6
trach nhiém va nghia vu dugc quy dinh cu thé theo cac quy dinh phép luat hién hanh va
Céc Tai Liéu Giao Dich c6 lién quan.

Luét Diéu Chinh: Luat Viét Nam.

Stra D6i, B6 Sung: Viéc sira <j6i, bd sung Phuong An Phat Hanh nay sé theo quyét dinh
cua Cha Tich HDBTV hodc Tong Giam Doc hoac Phé, Tong Giam Boc hoaflf: Giam Ddc
Tai Chinh hoac Quyén Gidm Poc Tai Chinh hodc Ké Toan Trudng cta To Chirc Phat
Hanh.

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

Thanh toan l1ai Trai Phiéu: T4 Chirc Phat Hanh du kién st dung ph?m loi nhuén thu
dugc tir cac hoat dong kinh doanh, dau tu va cac ngudn thu hop phap khac sau khi trir
di cac chi phi s& dugc sir dung dé thanh toén 13i Trai Phiéu cho nha dau tu. Theo ké
hoach kinh doanh ctia TS Chtrc Phat Hanh, tién thu dugc tir hoat dong kinh doanh, dau
tu va cac hoat dong khac, sau khi trir di cac nghia vu thué phai ndp Nha nudce va chi phi
hoat déng, van du dé thanh toan Iai Trai Phiéu.

Thanh toan gde Trai Phiéu: Tuy tinh hinh thuc té cia thi truong, T Chirc Phat Hanh
du kién sé& sur dung (i) lgi nhuén thu dugc tir cac hoat dong kinh doanh, dau tu va céac
hoat dong khéc ctia TS Chirc Phat Hanh va/hodc (ii) von huy dong tir cac ngudn vén
hop phép khac dé thanh toan gdc Trai Phiéu tai thoi diém Trai Phiéu ddo han hodc mua
lai Trai Phiéu trudc han.

DéNH GIA \g}‘«: Th}:H H‘!NH VA’ KH{& NANG THANH TOAN CAC‘KHQAN NQ
DPEN HAN CUA TO CHUC PHAT HANH, KHA NANG TRA NGO DOI VOI TRAI
PHIEU

Thanh toan cac khoin ng dén han ciia Té6 Chirc Phat Hanh: Theo ké hoach kinh
doanh cua T6 Chirc Phat Hanh, tién thu dugce tir hoat dong kinh doanh, dau tu va cac
hoat dong khac, sau khi trir di cac nghia vu thué phai ndp cho Nha nudc va chi phi hoat
dong, van du dé thanh todn cho céc khoan no chuén bi dén han ctia TS Chirc Phat Hanh.

Thanh toan géc/lﬁi Trai Phiéu:

. Lai Tréi Phiéu dugc thanh toén dinh ky 6 (sdu) thdng mot lan ké tir ngy phat
hanh cua Trai Phiéu. T6 Chirc Phat He‘mh du kién st giung phan lgi nhuan thg
dugce tir cac hoat dong kinh doanh, dau tu va cac ngudn thu hop phap khac dé
thanh todn 1ai Trai Phiéu cho nha dau tu.

° Gbc Trai Phiéu duoc thanh toan 1 (mot) 1an vao Ngay Dao Han cta Trai Phiéu

hozc ngay mua lai truc han Trai Phiéu du 1a tu nguyén hoac mua lai bét bude.
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Tuy tinh hinh thj truong thyuc té, T6 Chtre Phat Hanh du kién s& sir dung (i) loi
nhuan kinh doanh, dau tu va céc nguon thu hop phap khéc cia T6 Chiic Phét
Hanh va/hodc (i) vn huy dong tir nén kinh té dé thanh ton gbc Trai Phiéu tai
thoi diém déo han hodc thoi diém Trai Phiéu duge mua lai trude han.

Theo ké hoach kinh doanh cta Té Chirc Phat Hanh, tién thu dugc tir hoat dong kinh doanh,

dau tu va céc hoat dong khéc, sau khi trir di cac nghia vu thué phai nop cho Nha nudc va chi
phi hoat dong, van du dé thanh toan gdc, 13i Trai Phiéu khi dén han.
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