DU THAQ/ DRAFT

CONG HOA XA HOI CHU NGHIA VIET NAM
SOCIALIST REPUBLIC OF VIETNAM
Pie lap - Ty do - Hanh phac
Independence — Freedom — Happiness
Sé:/ No: .../2019NQ-DHBCH Tay Ninh, ngay...... thang...... ndm 2019
Tay Ninh, date...............................20] 9

NGHI QUYET/ RESOLUTION

PAI HOI DONG CO PONG/ GENERAL MEETING OF SHAREHOLDERS
CONG TY CO PHAN THANH THANH CONG - BIEN HOA/

THANH THANH CONG - BIEN HOA JOINT STOCK COMPANY

(Pugc thong qua bing hinh thire liy ¥ kién cb ding b&ng viln bin)/
(Approved by asking for shareholders’ opinion in writting)

- Can cir Lugt doanh nghiép va cac van ban hirdmg ddan thi hanh:/ Pursuant to Enterprise Law
and instruction document;

- Cdn cir Diéu I¢ 16 chire va hoat dong ("Diéu 1¢") cua Cong tv Co ph{f'rr Thanh Thanh Cong —
Bién Hoa ("Céng tv");/ Pursuant to the Charter ("Charter”) of Thanh Thanh Cong — Bien Hoa
Joint Stock Company ("Company”);

- Can cir Bién ban kiém phiéu phiéu lay ¥ kién co dong bang van ban so ....../2019/BB-DHDCD
neay...../.../.2019:/ Pursuant to Vote Counting Record No. . 20019BB-DHDCD dated

QUYET NGHI/ RESOLVE:

Piéu 1. Thong qua viéc sira doi. b sung Biéu 1€ cia Cong ty vai ndi dung nhur sau:/

Article 1. Approval of amendment and supplement of the Charter:

Diéu, ;
1T/ | khoan Noi dung hién hanh Noi dung dieu chinh
No. | Article, Current Content Amendment Content
. tj."ﬂuse i
. Tié i o s hir ; I1 dai ” - G L 2 1 s
: “F;l (1), {u.) (fl d,én",slj Iu:-u Ra ‘.|E:ln lm ! (ii.) Co dong s¢ hiru ¢ phan vu didi cd
| Diéme. | ¢0 tire co quyén chuyén doi co L 4 e L
| : . g . tire ¢6 quyven chuven doi ¢6 quven:/
Khoan quyen:/ Shareholder who owns ;
. , g Shareholder who owns convertible
83, convertible  and  dividend
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Diéu,

oan ung hi¢n han Noi dung diéu chinh
1T/ khoa Ni dung hi¢n hianh oi dung dié
No. | Article, Current Content Amendment Content
clause
Didu 5 preferved share, has the rights and dividend preferred shares, has
to: the rights to:
Article ; ;
3.3.(e)fii) Nhén ¢6 tirc theo quy dinh tai Nhan ¢d tire theo quy dinh tai tiét (i),

tiét (i), diém e, khoan 3 Piéu
nay:/ Receive dividends as
prescribed in Clause 3.efi) of
this Article;

Nhin phan tai san ¢on lai tuong
(g v ty 1§ so hitu ¢d phén tai
Cong ty, sau khi Cong ty di
thanh todn hét cic khoan no khi
Céng ty giai thé hodc pha san:/
Receive  remaining
corresponding o the

assels

ownership  ratio  of  the
Company upon the company's
dissolution or bankruptcy after
the Company has paid all
debis;

Puge yéu cau chuyén doi thanh
¢d phan phd thong theo cic
diéu kién duoe ghi tai ¢d phiéu
ctia ¢0 phan wu dii ¢ tire co
quyén chuyén doi va phi hop
voi phuong an phat hanh da
duwge thong quay/ To request for
converting into ordinary share
in  accordance  with  the
conditions provided in the
certificate of the convertible
and dividend preferred shares
and accorrdance with
approved method of preferred
share offer;

diém e. khoian 3 Biéu nay;/ Te
receive dividends as prescribed in
Clause 3.¢(i) of this Article;
Uu tién nhin, dbi vdi mdi cd phéan
cia c6 dong dé, tong cua (i) gid tri
nhur tién thiing dur ban ¢6 phén do Hoi
Déng Quan Tri quyvét dinh (tuy nhién
khéng vuot qua ty suat loi nhudn noi
bé durge ap dung cho ¢b déng wu dai
theo hgp déng phat hanh vi/hodc bat

k¥ thoa thudn lién quan duge ky két |

giita Cong ty va co déng wu dai d6),
(ii) gia da duge c6 dong vu dai thanh
todn cho viéc mua ¢6 phin wu dii
(néu 2id trj nay chua duge dua vao
khi tinh todn gid trj & (i) trén), va (iii)
bat ky khoan tién 1ai nao da phdt sinh
nhung chwa duge tea trén ¢o tire phai
chi trd cho ¢ déng wu dai, cing bt
k¥ so tién ndo khiac ma Cong Ty con
ng ¢o dong wu dai d6 (nhung chi dp
dung néu cic khoan tién nay chua
duge dwa vao khi tinh gid tri o (i) tir
sO tai san con lai hodic cic s tién con
du cua Cong Ty sau khi cac khoan
thanh todn dd duge thye hién hode
duge chuyén vao quy du phong dé
thanh todn cho cde chu ng va bat ky
khoan thanh toan bit budc ndo phai
duge thyre hign theo quy dinh cia luat
Viét Nam trong truémg hop xay ra
cdc sy kign sau day: (i) Cong Ty tién
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TT/
No.

Piéu,
khoan

Article,
cliause

Noi dung hién hanh

Current Content

Nji dung diéu chinh

Amendment Content

Céc quyén khic nhu ¢ dong
pho thong, nhung khong 6
quyén: (1) biéu quyét: (2) du
hop Pai hji dong ¢b dong va
(3) dé cir ngudi vao Hoi dong
quan tri./ Orher rights is the
same of ordinary shareholder,
except for (1) Voting right: (2)
Right to Attend General
Meeting of Shareholders; and
{3) Right to  nominate
candidates for the Board of
Directors.

hanh thoa hiép hodc sip xép nao vdi
cic chu ng/con ng hodc khéng tra ny
khi ddo han va viéc xay ra ¢dc sir kién
dirge dyr kién mét cach hop 1v 1a dan
dén thi tye tuyén mat kha nang thanh
todn déi véi Cong Ty; (ii) mot thanh
I¥ vién tam thai hofic chinh thirc
duoce toa dn phi hop chi dinh theo
Ludt dp dung; (iii) viéc tién hanh bat
kv thi tuc thanh Iy, giai thé hoic
ngung hoat dgng mgt cach tr nguyén
hay khong tr nguvén nio d6i Véi
Cong Ty; (iv) viéc xay ra viéc sap
nhip. mua lai. hop nhét hodic mot hay
mét loat céc giao dich déi véi Céng
Ty hodc bit ky cong ty con nao trong
dé cac ¢d déng hién hiru cia Céng Ty
sau mot hay mot loat cae giao dich
néi trén khang con duy tri duge da sb
quyén biéu quyét trong dom vi con lai
sau khi sap nhap, mua lai, hop nhét;
hodic (v) ¢6 viéc chuyén giao (da co
nhin lai gid tr hay khong) wan bd
hodc trén 50% (ndm muroi phiin trim)
gid trj cia tai san cua Cong Ty hofic
cong ty con cua Cong Ty, trudge khi
Cong Ty thanh toan cho cac cd dong
phé thongy To receive. with respect
to each of its preferred shares, the
sum of (i) an amount as a premiunm (o
be decided by the Board of Directors
fbur which shall not exceed an
inmternal rate of retwrn for ithe
preferred shareholder as stipulated
in the share subscription agreement

38
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TT/

Diéu,

khoan
Article,
clause

N§i dung hién hanh

Current Content

Nji dung diéu chinh

Amendment Content

and'or other related documents
signed between the Company and the
preferred shareholder), (ii) the price
paid by the preferred shareholder for
subscribing for the preferred shares
(if this amount is not included within
the calcwlation of the amount at (i),
and (iii) any accrued and unpaid
interest on the dividends pavable to
the preferred shareholder and any
other amounts owing by the
Company  to  the  preferred
shareholder (if this amount is not
included within the calculation of the
amound at (i) from the remaining
assets or swrplus  funds of the
Company after payments are made to
or reserved for creditors and any
mandatory  payments  that  are
required by Vietmamese law if any of
the following events occurs: (i) the
Company makes any compromise or
arrangement with its
creditors/debtors or fails to pay its
debts when due and the occurrence
of such events may reasonably be
expected 1o resull in insolvency
proceedings against the Company;
(i) a provisional or official
liquidator is appointed by an
appropriate  court  under  any
applicable Law; (iii) commencement
of any voluntary or involuntary
liquidation, dissolution or winding
up  proceedings  against  rhe
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TT/
No.

Diéu,
khoan

Article,
clanse

N¢i dung hién hanh

Current Content

Nji dung diéu chinh

Amendment Content

Company: (iv) a merger. acquisition,
consolidation, or other transaction
or series of transactions occurs wirh
respect to the Company or any
subsidiary in which the current
shareholders of the Company
Jollowing  such  transaction  or
transactions  will not  retain  a
majorily of the voting power of the
surviving entity; or (v) there is a
transfer (whether or noi for value) of
all or more than 50% (fifty per cent)
in value of the assets of the Company
or any subsidiary of the Company,
prior fo the Companv's making
pavment o the ordinary

shareholders;

Puge yéu ciu chuyén doi thanh ¢
phdn phé théng theo cdc didu kién
duge ghi tai 6 phiéu ciia co phin vu
dii ¢b tirc ¢6 quyén chuyén dbi va
phi hgp vii phuong dn phat hanh di
duge thing qua:’ Te request for
converting into ordinary share in
accordance with the conditions
provided in the certificate of the
convertible and dividend preferred
shares and in accordance with
approved method of preferred share
offer;

Cac quvén khac nhu ¢d dong pho
thdng, nhung khéng ¢6 quyén: (1)
biéu quyét; (2) du hop Dai hoi dong
¢ dong va (3) dé cir ngudi vao Hoi
dﬁng quan tri./ iher righs the
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TT/
No,

Biéu,
Khoin

Article,
clause

Ngi dung hién hinh

Crirrent Content

Noi dung diéu chinh

Amendment Content

!"\J

same as ordinary shareholder,
except for (1) voting right; (2) right
to attend General Meeting of
Shareholders; and (3) right 1o
nominate candidates to the Board of
Directors.

Khodn 3.
Picu 8

Clause 3,
Article 8

Hoi ddng quan tri quyét dinh
thoi diém, phuong thire va gid
ban c¢b phin. Gia ban ¢b phin
khéng dugc thip hon gid thi
trudng tai thoi diém chao ban
hodc gia tri duge ghi trong sb
sdch cua cd phan tai thoi diém
gﬁn nhét, trir nhimg truromg hop
sau davy The Board of
Directors shall decide on the
time, method and price of
shaves. The purchase price
shall nor be lower than the
market price at the time of
offering or the value recorded
in the book of shares at the
latest time, except for following
cases:

C6 phin chao ban 1dn ddu tién
cho nhig ngudi khéng phai la
cd déng sing 13ps Shares
offered for the first time to non-
Sounding shareholders:

C6 phan chao ban cho tat ca ¢o
dong theo ty 1¢ ¢d phan hién ¢6
cuia ho o Cong tyy/ Shares
offered to all shareholders in

=

Hoi dong quan tri quyét dinh thoi
diém, phuong thirc va gid bdn cd
phin. Gia ban ¢6 phin khong duge
thip hem gid thi trirdmg tai thoi diém
chao ban hodc gia tri dugce ghi trong
s sach ciia cb phan tai thoi diém gin
nhét, trir nhimg trumg hop sau diyy/
The Board of Directors shall decide
on the time, method and price of
shares. The purchase price shall not
be lower than the market price at the
time of affering or the value recorded
in the book of shares ar the latest
time, except for following cases:

Cé phén chao ban lan ddu tién cho
nhitng ngudi khong phai 1a ¢ dong

sang |ap:/ Shares offered for the first |

time to non-founding shareholders:

Cé phin chao bin cho tit ca c6 dong
theo ty I& cd phan hién cé ciia ho &
Cong tyy/ Shares offered to all
shareholders in proportion to their
existing shares in the Company:

C6 phan chao ban cho ngudi méi gidi
hodc ngudn bao lanh. Trong trudmg
hop nay, s6 chiét khau hodc ty 1¢ chiét
khdu cy thé phai duge si chip thudn
cua Hoi déng quan iy Shares
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TT/
No.

Ditu,

khoan
Article,
clause

MNoi dung hién hanh

Current Content

Noi dung diéu chinh

Amendment Content

proportion to  their existing
shares in the Company;

Cé phin chao ban cho ngudi
moi gidi hode ngudi bao lanh.
Trong trirdmg hop nay. sé chiét
khéu hogic tv 1¢ chiét khiu cy
thé phai duge sy chip thuan ciia
Hoi dong quan triy Shares
offered 10 brokers  or
guarantors. In this case, the
discount amount and rate shall
be approved by the Board of
Directors

offered to brokers or guarantors. In
this case, the discount amount and
rate shall be approved by the Board
of Directors;

C phin chio bén ¢6 4p dung chiét
khéu theo thoa thudn véi Nha diu wr.
S6 chiét khau hoge ty 1¢ chiét khiu cy
thé do Hoi dong quan tri quyét dinh
trén ¢o s& dam bao lgi ich cua Cong
tyv./ Shares offered have discount as
agreed with invesiors. In this case,
the discount amount and rate shall be
approved by the Board of Directors
based on ensuring the interesis of the
Company.

Piéu 2. Thong qua viée bd sung nganh nghé kinh doanh ctia Cong ty, cu thé nhur sau:

Article 2. Approval of supplementation of business line as follow:

1. Bo sung nganh nghe/ Supplementation of business line

Tén nganh nghé/ Business line ‘ Code of
No. | business line

Xir Iy dir liéu, cho thué va cic hoat dng lién quan/ Dara processing,
hosting and related activiries

' ' Chi tiét: Hoat déng cung cap va cho thué ha tang théng tin, cho thué 6311
may chu. : :
Details: Providing and leasing information infrastructure and server |

leasing '

Ban budn mdy vi tinh, thiét bj ngogi vi va phan mém/ 455

2 :
Wholesale of computers, computer peripheral equipmeni and software

o Al ] TR
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Chan nudi trdu, bd va san xudt gidng triu, bd i

LS ]

Raising and breeding of cantle and buffaloes

g Chan nuodi ngyra, lira, la va sin Xudt giéng ngya. lira 614>
Raising of horses, asses, mules and breeding of horses and asses )

5 Chin nudi dé, ciru va san xuat giong dé, ciru, hrou, nai oia
Raising of sheep and goat, breeding of sheep, goats, deer

Chan nudi lon va san xudt giong |
p on giong lgn —
Raising and breeding of swine/pigs

Chan nudi gia cam

7 0146
Raising of poultry

Chan nudi khac
8 (149

Raising of other animals

Trong trot. chan nudi hdn hop |

9 I 0150
Mixed farming |
Trong cdy dn qua

10 RS 0121
Growing of fruits |

Tréng ciy lﬁ}f qua chira diu
1 0122

Growing of oleaginous fruits

2. Sira ddi khoan 1 Biéu 3 cua Diéu 1 Cong ty phan dnh vige bé sung nganh nghé kinh doanh
néu trén./ The amendment of Clause 1, Article 3 of Company Charter reflects the adjustment
and supplementation of the above mentioned business line.

3. Uy quyén cho Héi dong quan tri/ Authorizing the Board of Directors:

a. Quyét dinh lya chon théi diém va thuc hién thay déi ndi dung dang ky kinh doanh phit hgp
theo quy dinh phap luit./ Deciding to choose the time and conduct the procedure of
husiness line change in accordance with the law;

b. Thue hién cdc thi tue phdp 1§ lién quan dén sira d6i Diéu 1¢ Cong ty (néu ¢6)./ Conducting
any legal procedures relating to amend Company Charier (if any).

Diéu 3. / Article 3.

I.  Théng qua viéc Cong ty thure hién mua lai C6 phin wu dii ¢d tire ¢o quyén chuyén doi (“Cé
Phin™) duge Cong ty phat hanh theo Nghi quyét sé 01/2018/NQ-PHPCP ngy 17/10/2018
clia Dai héi déng cb dong. Céc dicu khoan va didu kién lién quan dén viéc mua lai Co Phan
sé duge xdce dinh theo két qua dam phan gitra Cong ty véi Co déng ndm gitr C6 Phin ("Cd
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Péng U PAi") trén co s& phi hgp vii quy dinh phap ludt va Diéu 1é Cong ty./ To approve
the Company's repurchase of convertible and dividend preferred shares ("Shares”) issued
pursuant to the Company’s Resolutions No. 012018 NO-DHPCP dared 17 Ocrober 2018,
Terms and conditions for repurchase of the Shares shall be determined based on the resulis
of the negotiation between the Company and the holder of the Shares ("Preferred
Shareholder"), in accordance with applicable laws and the Company Charter.

[

Uy quyén cho Hoi dong Quan tri/ Authorizing the Board of Directors 1o implement the

Sfollowing actions:

Quyét dinh thoi diém. phuong dn mua lai Cé Phin phii hop tinh hinh thye té cia Cong ty
v thoa thudn véi C6 DPong Uu Pai theo quy dinh cua phép luat ap dung:/ To decide on
timing and plan for repurchase of the Shares based on the situation of the Company at
that time and pursuant to agreements with the Preferred Shareholder, in compliance with
the applicable laws;

Toan quyén thye hién dam phan. quyét dinh tdt ca ndi dung va vén dé lién quan dén viéc
mua lai Cé Phan néu trén:/ To have full authority in negotiating and deciding all related
and relevant contents of. and all matters related to the aforementioned repurchase of the
Shares,;

Quyét dinh stra doi diéu 1¢ Cong ty, gidy chimg nhin dang ky doanh nghiép lién quan dén
vi¢e mua lai Co Phan (néu quy dinh phap ludt 4p dung tai thai diém mua lai ¢6 véu cau)/
To approve amendment to the Company Charter, the enterprise registration certificate in

relation to the repurchase of the Shares (if required by applicable laws as at the time of

implementing repurchase);

Thire hién cdc cong viée, thu tuc khac nhdm thire hién va hoan thanh viée mua lai Cé
Phén theo quy dinh phap ludt ap dung va théa thudn vdi Cé Dong Uu Dii./ To perform
other tasks, procedures to implement and complete the repurchase of the Shares in
accordance with the applicable laws and agreements with the Preferred Shareholder.

Piéu 4. Théng qua viée phat hanh trii phiéu chuyén déi cia Cong ty nhu sau:

Article 4. Approval of the issuance of converrible bonds of the Company as follows:

I. Phuong dn phiat hanh trai phic¢u(*Phuwong An Phat Hanh™)/ Bond issuance plan

("Issuance Plan")
STT Théng tin Noi dung
No. Infomation Content
I. | Thong tin vé doanh nghi¢p | CONG TY CO PHAN THANH THANH CONG

phat hanh - BIEN HOAY THANH THANH CONG - BIEN
Inf g - HOA JOINT STOCK COMPANY
nformation about  issuing
company |

wis
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Gidy chimg nhin ding ky doanh nghigp so:
3900244389, dang kv lan dau ngay 15 thang 7
ndm 1995; dang ky thay ddi lin thir 7 ngay 14
thang 02 ndm 2019, noi cép: S Ke hoach va Pau
tr tinh Tay Ninh/ Business
certificate: 3900244389, first registration on July
15%  1995: 7" amendment registration on
February 14 2019, place of issue: Planning and
Invesiment Department of Tay Ninh.

registration

Tru sd: Xa Tan Hing, huyén Tan Chéu, tinh Tay
Ninh

Head office: Tan Hung commune, Tan Chau
district. Tay Ninh province, Vietnam

(*“Td Chire Phat Hanh™)/ (“Issuer”)

Muc dich phat hanh trai phiéu
Purpose of bond issuance

Tai cau tric tai chinh/ Financial restructuring

Cac tai liéu va van ban phap 1y
chirng minh doanh nghiép dap
{mg timg diéu kién phat hanh
trai phiéw/ Documents and
legal documents proving that
enterprise meetls each bond
issuance condition

- Giay chimg nhan dang kv doanh nghi¢p/
Business registration certificate

- Béo cdo tai chinh da dugce kiém toan/ Audited
Sfinancial statements

Loai hinh tréi phiéw Type of
bond

Trai phiéu chuyén d6i va cé bao dam bang tai san/
Convertible bonds and asset security

(“Trdi Phiéu™)/ ("Bonds")

Hinh thirc trai phiéw Bond
Jorm

Chimg chi hodc Dir ligu dién wr thy thuge vio
quvét dinh cua Nha ddu ./ Cerificates or
Electronic Data are subject to Investors'
decisions.

Phuomg thire phat  hanh/

Issuance method

Phét hanh riéng lé theo phurong thire bin trirc tiép
cho Nha dau tr dap img tiéu chi theo Phuong An
Phat Hanh./ Issue separately wunder the direct
selling method to Investors to meet the criteria
under the Issuance Plan.
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7. | Ménh gid/ Denominations 1.000.000.000 VNB/Trii Phiéu
L 000008000 VND/Band
8. | Khoi lwgng phat hanh/ Issue | Dy kién dén 2.400 Trai Phiéu Expected 2,400
volume Bonds
9. | Lai suat/ Inferest rate Theo thoa thuin giira T6 Chire Phat Hanh va Nha
diu tu Under the agreement between the Issuer
and Investor
10. | K& han Trai Phiéw/ Bond term | Toi thiéu 03 nam/ At least 03 vears
I1. | Han ché chuyén nhugng/ | Theo quy dinh phip ludt Aecording to the law
Limited transfer
12. | Loai tién té phat hanh va thanh | Viét Nam dong (VNDY Vietnam dong (VND)
toan/ Currency issued and
paid
13. | Nha dau t/ Investors Dudi 100 Nha du tu khong ké Nha diu tu chuyén
nghiép: l4 5 chie, ¢4 nhin trong va ngodi nude
6 nang luc vé 1ai chinh, dap img diéu kién mua
Trii Phiéu theo quy dinh phép luit va khéng 13
d6i tha canh tranh truc tiép véi Té Chirc Phat
Hanh./ less than 100 iwvestors excluding
professional investors; are organizations and
individuals inside and outside the country with
financial capacity, meeting the conditions for
buving Bonds in accordance with the law and are
not direct competitors with Issuer.
14, | Dia diém to chire phat hanh/ | Try s& Céng ty Co phan Thanh Thanh Céng -
Place of issue Bién Hoa/ Head office of Thanh Thanh Cong -
Bien Hoa JSC
Bia chi: Xa Tan Hung, huyén Tan Chau, tinh Tay
Ninh
Address: Tan Hung commune, Tan Chau district,
Tay Ninh province, Vietnam
15. | Thsi diém phat hanh/ Time of | Sau khi duge Uy ban chimg khodn Nha nude ¢6

Issue

¥ kién bing van ban vé Phuong An Phdt Hanh.
Thai diém phat hanh cu thé do Hai dng Quan tri
Té Chire Phat Hanh quyét dinh/ After obtaining
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the State Securities Commission's comments in
writing on the Issuance Plan. The specific time of
fssuance is decided by the Board of Issuer.

Bidu kién, di¢u khoan vé viée
chuyén doi trii phiéu thanh ¢
phiéu/ Terms and conditions
Jor converting bands inte
shares

- Tréai Phiéu duoc quyén chuyén doi mot phan
hodc toan bé thanh ¢b phiéu phé thong sau 01
nam ké tir thoi diém hoan tit phat hanh./ Bonds
are entitled to convert partly or wholly into
common shares after 01 year from the time of
completion of issuance.

- Céc vin dé lién quan dén Gia chuyén doi, Ty
I¢ chuyén d6i, Thoi diém chuyén déi, didu
chinh Gia chuyén déi (chdng pha lodng) va cdc
van dé khac lién quan dén viée chuyén dbi Tréi
Phiéu do Héi dong quan tri quyét dinh./ Issues
related to Conversion Price. Conversion Rare,
Conversion Time, Adjustment of Conversion
Price (anti-dilution) and other issues relating
to the conversion of Bonds shall be decided by
the Board of Directors.

- Truémg hop Nha diu tr nhdn ¢é phiéu phd
théng sau khi chuyén déi Trai phiéu din dén
trirdmg hop chao mua cong khai theo quy dinh
phap ludt hi¢n hanh, Pai hi dérng cd dong
théng qua viée Nha dau tr d6 khdng phai thue
hién thi tuc chao mua céng khai./ In case the
Investor  receives common  shares  after
converting the Bonds, leading to the case of a
public bid under current law, the General
Meeting of Shareholders adopts that the
investor does not have to carry out the public
bid procedures.

- Phé duyét viéc phat hanh ¢6 phén cho Nguoi
s& hiru Trai Phiéu khéng phai la ¢d dong hién
hiru ctia To Chire Phat Hanh. Cac ¢ déng hién
hiru déng v tir bé quyén wu tién mua ddi vai sé
lugng ¢b phin mai phat hianh thém dé chuyén
di Trdi Phiéu/ Approval of the issuance of
shares to bandholders who are not existing
shareholders  of  the  isswer.  Existing
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shareholders agree to give up priority right to
buy new shares which are issued ro convert the
honds.

Bi¢n phap bao dam/ Security
MEasures

Theo thoa thugn gitra Td Chire Phat Hanh vai Nha
Dau Tw/ Under the agreement between the Issuer
and Investors

Tinh hinh thanh todn gbe, 13
trdi phiéu da phat hanh trong
03 nim lién tiép trude dot phat
hanh trai phiéu./ The situation
of payment of bond principals
and interests issued in 3
consecutive years prior to the
bond issuance

Thue hién ding theo néi dung dé théa thugn da
kv véi Ngudi s hitu trai phiéu/ Strictly
complving with the agreed contents signed with
bondholders

Y kién kiém todn déi vai bao
cdo tai chinh/ Awdit comments
on financial statements

Theo Béo cdo tai chinh di duoc kiém todn nién
dd 2017-2018 hode Béo cdo tii chinh duge kiém
todn gin nhét tai thoi diém phat hanh, thy didu
kign ndo dén sau/ According to the audited
Financial Statements 2017-2018 ar the latest
audited financial statements at the time of
issuance, whichever comes later.

Phuong thire thanh todn gbe,
1di trdi phiew Payvment method
of bond principals  and
imferests

Theo thoa thugn giira T6 Chire Phat Hanh va Nha
Dau Tw/ Under the agreement between Issuer and
Investors

21.

Ké hoach bo tri ngu*.:"'.-n vi
phuong thirc thanh todn gc,
13i trdi phiéw/ Plan to allocate
sources and methods  of
pavment of bond principals
and interests

Ngudn tra goc va Idi Trii Phiéu duoc ldy tir céc
ngudn tién hop phép cia Cong v/ Repayments of
bond principals and interests are taken from
legitimate sources of funds of the Company

Cam két cong bo thong tin cia
doanh nghi¢p phit hanh/
Commitment of information
disclosure by the issuer

Té Chire Phat Hanh cam két cong b théng tin vé
phit hanh Trdi Phiéu theo ding quy dinh phap
luat hién hanh.! The issuer commits to disclose
information on bond issuance in accordance with
the current law.
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Piéu khoan vé dang kv, luu ky

Terms of registration and
depository

Toén bd Trii Phiéu ¢6 thé duge niém vér, ding
ky. luu ky tai So Giao dich chimg khodn thanh
phé H& Chi Minh va Trung tam luu ky chimg
khodn Viét Nam theo ding quy dinh phép lugt.

Céc vin dé lién quan dén niém yét, ding k¥, luu
ky Trai Phiéu do Hoi dong quan trj quyét dinh./

All Bonds may be listed, registered and deposited
at Ho Chi Minh City Stock Exchange and Vietnam
Securities Depository Center in accordance with
the law. Issues related to listing, regisiration and
depository of Bonds shall be decided by the Board

of Directors.

Cac dieu kién. diéu khoan
khic cua Trai Phiéw Other
terms and conditions of the

Bonds

24,

Uy quyén cho Hoi dong quan tri quyét dinh/
Authorize the Board of Directors to decide

23. Mt so chi tiéu tai chinh cia doanh nghiép trong 03 nim lién ké trude nim phat hanh
vii sir thay di sau khi phat hanh/ Some financial indicators of the enterprise in the 3
preceding years of the issuance year and the change after the issuance: Uy quyén thyc

hién/ Authorized implementation

. o Dy kién sau phat
S Nién 00 2016- | Nien a9 20172018 | Nién 4 2018-2019 o
indicators | Vear 3016 2077 | Year2017-2018 | Year 2018 - 2019 Expected after

syiance

Vn chi so hiru/
Capital 3.028.012.108.740 | 11.634.255.892.987 | 11.620.215.649.023 | 11.620.215.649.023
Trong do/ in
which: 1

Von co phan’ | , 531 852 680,000 | 5.570.186.730.000 | 5.867.405.520.000 | 5.867,405,520.000
Share capital

 Thang die von
¢é phin' Share |  75,894,194.065 | 6,243,045,915,565 | 6,243,045,915,565 | 6,243,045,915,565
premium
Ny ngin han/

Shart—term debr |

2,225.270,638.025

3,754,991.615,292

No dai han/
Long—term debr

1,177,329,482,000

1,029,888,963.293

3.861.031.969.987

707,287,474,216

1.961.031,969.987

2,607,287,474,216

He 50 ngy’ von
chu si hitu
Debt ratio/
equily

1.12

0.41

0.39

0.39
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Lgi nhugn sau
thué/
Praofit after tax

254 373,812 896

542,549,039 387

464,103,462,850

500,000,000,000

Ty sudt lgi
nhuin sau
thué/von chu so
hitu (ROEY
Rate of after-tax
profit/ equity
(ROE)

0.08

0.05

0.04

0.04

(%1 8o die kién sau phdt hanh chi la so liéu tam tinh tai théi diém Idp 1o trinh/ The expected number
dafter the issuance is only an estimated figure at the time of making Proposal.
Bai hoi dong cd dong uy quyén cho Hoi dong quan trj thye hién cdc cong viée sau:/ The
General Meeting of Shareholders authorizes the Board of Directors to perform the following

fasks:

1. Quyét dinh cac vin dé cy thé duge giao trong Phuong An Phat Hanh:/ Decide on specific
issues assigned in the Issuance Plan;

2. Quyét dinh vige sira déi, diéu chinh hodc bd sung Phuong An Phat Hanh (néu can thié)y/
Decide on amendments. adjustments or additions to the Issuance Plan (if necessary);

3. Quyeét dinh cac van dé lién quan dén viéc phat hanh Trai Phiéu phit hop véi Phuong An
Phét hanh, bao gbm nhung khéng gidi han:/ Decide on issues related to the issuance of
Bonds in accordance with the Issuance Plan, including but not limited 1o:
a. Noi dung cée didu khoan va diéu kién cu thé cia Trai Phiéu bao gém nhung khéng

gicvi han cac van dé lién quan dén I3i sudt, théi diém phat hanh, khdi lugng phat hanh,
danh sich nha dau r, cic chi phi lién quan dén viéc phat hanh Trai Phiéu, phuong
thirc, thoi diém thanh toan gdc, 1ai Trai Phiéu; xir I¥ khéi lugng Trai phiéu khng phat
hanh hét va céc viin dé khéc lién quan dén phat hanh Trai Phiduy/ The content of specific
terms and conditions of the Bond includes but not limited to issues related to interest
rates, time of issue, volume of issuance, investor list, expenses related to Bond
issuance, methods, time of pavment of Bond principals and interests; handling the
volume of Bonds that are not issued and other issues related 1o Bond issuance;

. Céc van dé lién quan dén viéc sir dung tién thu dugc tir dot phét hanh Trai Phiéu, cich
thire thye hign va bd tri ngudn tra ng Trai Phiéu;/ Issues related to the use of proceeds
from hond issuance. the way to implement and arrange debi repayment sources of
Bonds;

. Noi dung cdc hgp dong, thoa thudn va tai ligu khiac ma Cong ty 1a mdt bén ky két hodic
ban hanh lién quan dén viée phat hanh Trai Phiéu v thye hién céc nghia vu cta Cong
ty theo Trai Phiéu (goi chung la “Tai Liéu Giao Dich™): Comtents of contracts,
agreements and other documents that the Company is a signatory or issuing party
relating to the issuance of Bonds and the performance of the Company’s obligations
under the Bonds (collectively referred to as "Documents Deal");
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. Viéc Cong ty kv két va thuc hién cic nghia vy, cam két va thoa thuin cia Cong ty

trong céc Tai Liéu Giao Dich ciing nhur viée stra dbi, bd sung Tai Li¢u Giao Dich (néu
can thiét)y/ The Company's signing and implementation of the Company's obligations,
commitments and agreements in the Transaction Documents as well as the amendment
and supplementation of the Transaction Document (if necessary);

Ky két va chuyén giao cdc tai Liéu Giao Dich va t6 chire thye hién cic nghia vy, cam
két va thoa thuin cta Cong ty trong cdc Tai Liéu Giao Dichy/ Sign and rransfer
Transaction Documents and organize the implementation of the Company's
obligations, commitments and agreements in Transaction Documents;

Ky két vivhodc chuyén giao tit ca cdc vin ban v thong bio s& durge k¥ vivhode chuyén
giao bai Cong tv theo quy dinh tai hoiic ¢é lién quan dén cac Tai Li¢u Giao Djch:/ Sign
and/ or transfer all documents and notices which will be signed and’ or transferred by
the Company in accordance with or in connection with Transaction Documents;

Quyvét dinh va thure hién tit ca cic hanh dgng cin thiét khac phi hgp vii quy dinh cia
phép luat, Piéu I¢ ciia Cong ty, cic Tai Liéu Giao Dich, Nghj quyét Dai Héi ddng cd
déng dé hoan tit dgt phat hanh Trii Phiéu theo Phuomg An Phat Hanhy/ Decide and
implement all other necessary actions in accordance with the provisions of law, the
Company Charter, Transaction Documents, Resolution of the General Meeting of
Sharehalders ro complete the bond issuance according to the Issuance Plan:

Quvét dinh va t6 chire trién khai thue hién cic cong viée lién quan dén viée ding ky. luu
ky va niém vét Trai Phidu (néu cin), bao gom nhung khéng gidi han & cdc cong viée
sau:/ Decide and organize the implementation of works related to the registration.
depository and listing of Bonds (if necessary), including but not limited to the following
tasks:

il.

Quyet dinh khoi lugng va thoi han ding kv, luu k¥, niém vét cu théy/ Decide on
specific volume and deadline for registration, custody and listing:

Quyét dinh va ky cac hé so. tai liéu ndp cho Trung tim luu ky chimg khodn, S¢ giao
dich chimg khodn thanh phd Ho Chi Minh, cdc co quan Nha nude khic ¢d tham quyén
lién quan dén viéc dang ky va niém yét Trai Phiéu phii hop véi quy dinh cia phap
ludty’ Decide and sign files and documents which are submitied 1o the Securities
Depository Center, Ho Chi Minh City Stock Exchange, other competent State
agencies relating to the registration and listing of Bonds in accordance with the
provisions of law;

Lam viéc va giai trinh véi cdc co quan chirc niing va cic don vij ¢ lién quan vé hd so
dang k¥ va niém vét va cic vin dé khic lién quan dén viée dang k¥ va niém vét Trai
Phiéu;/ Work and explain to relevant authorities and units abour registration and
listing records and other issues related to the registration and listing of Bonds;
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d. Thye hién cdc cong viéc cin thiét khdc nhdm thyc hién thanh cdng viée dang k¥ Tréi
Phiéu tai Trung tim luu ky chimg khodn va niém yét Trdi Phiéu tai S& giao djch chimg
khoin thanh phd Ho Chi Minh:/ Perform other necessary tasks to successfully carry
out the Bond registration at the Securities Depository Center and Bond List at Ho Chi
Minh City Stock Exchange:

5. Quyét dinh phét hanh ¢é phiéu phd théng dé chuyén d6i Trai Phiéu theo Phuong An Phit
Hanh, bao gébm nhung khéng gidi han cac viéc sau:/ Decide on issuing common shares
to convert Bonds under the Issuance Plan, including but not limited fo the following
tasks:

a. Quyét dinh khéi lugng, gid phét hanh, toan b§ vAn dé lién quan dén Phuong 4n phit
hanh c6 phiéu dé chuyén doi Trai Phiéu:/ Decide on volume, issue price and all issues
related to the Issuance Plan of shares to convert Bonds;

b. Quyét dinh xir I¥ s6 ¢6 phan lé sau khi chuyén doi Trai Phiéu:/ Decide on handling
odd shares after conversion of Bonds;

¢. Quyét dinh tang von Didu 1¢ twong (mg vai s6 lugng ¢6 phiéu phat hanh, sira doi Piéu

1¢ Cong tvy/ Decide on increasing the charter capital corresponding to the number

issued shares and amending the Company Charter; o

[g]

d. Quyét dinh khdi lugng va ky cée ho so lién quan dén vige niém vét, luu ky ¢o phié-l)':

tai S& Giao dich chimg khodn thanh phé H6 Chi Minh va Trung tim lwu k¥ chimgs.

khodn Viét Nam:/ Decide on volume and signing of documents related to the listing

and depository of shares at Ho Chi Minh City Stock Exchange and Vietnam Securities
Depository Center;

e. Lam viéc va giai trinh véi cic co quan chire nang va cac don vi ¢6 lién quan vé ho so
dang ky luu ky, niém vét va cdc van dé khac lién quan dén viée dang ky luu ky va
niém yét Co phiéus/ Work and explain to the relevant authorities and units about the
application file for depository, listing and other issues related to the regisiration of
depository and listing of Shares.

f. Thuc hién thu tuc ding ky thay doi ngi dung déing ky doanh nghiép do tang vén diéu
1 theo quyv dinh phip ludt)/ Carry out procedures for registration of change in
business registration contents due to increasing charter capital in accordance with
the law;

g. Thue hién céc cong viée khéc theo quy dinh phap luat dé thue hién hoan thanh thu tuc
phét hanh ¢6 phiéu dé chuyén doi Trai Phiéu:/ Perform other tasks in accordance with
the law to complete procedures for issuing shares to convert Bonds:

h. Thuc hién cic cong viée khac nhim phat hanh Tréi Phiéu theo Phwong An Phét Hanh./
Perform other tasks to issue Bonds under the Issuance Plan.



Piéu 5. Thong qua Pon tir nhiém Thanh vién Hi déng quan trj (“HPQT™) dé ngay 19/8/2019
ctia ba Nguyén Thuy Vin.

Article 5. Approval of Mrs. Nguyven Thuy Van's resignation letter of member of the Board of
Directors dated August 19", 2019.

Pi¢u 6. Nghi quyét niy ¢6 hi¢u luc ké tir ngay ky./

Article 6. The Resolution takes effect as of the signing date.
Héi ddng Quan tri, Ban Tong giam déc va cac phong ban, bd phin lién quan ciia Cong ty
Cb phan Thanh Thanh Céng — Bién Hoa chiu trich nhié¢m 15 chirc, thye hién Nghi quyét
nay./ The Board of Directors, the Board of Management and relevant depariments, and

individuals of Thanh Thanh Cong — Bien Hoa Joint Stock Company shall be responsible
to implement this Resolution.

TM. PAI HOI PONG CO PONG

Noi nhan/Recipient: FOR AND ON BEHALF OF GMS
- Thanh vién HDOT./ Member of BOD THE CHAIRMAN

- Thanh vién Ban TGD:/ Member of BOM
- Lwrn VT: VCPT/ Storage: BOD's office.

PHAM HONG DUONG
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