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CONG TY CO PHAN MASAN CONG HOA XA HQI CHU NGHIA VIET NAM

HIGH-TECH MATERIALS Déc 1ap — Tw do — Hanh phuc
MASAN HIGH-TECH MATERIALS SOCIALIST REPUBLIC OF VIETNAM
CORPORATION Independence - Freedom - Happiness
Fhfkkekd
Sb/No.: ﬂ éﬁ/ZOZO/NQ-HDQT TP. H6 Chi Minh, ngay 24 théang A0 nim 2020

Ho Chi Minh City, (ctobes. 2.6 , 2020

NGHI QUYET CUA HQOI PONG QUAN TRI
CONG TY CO PHAN MASAN HIGH-TECH MATERIALS
RESOLUTION OF THE BOARD OF DIRECTORS OF
MASAN HIGH-TECH MATERIALS CORPORATION

HOQI PONG QUAN TRI
BOARD OF DIRECTORS

- Cén cir Luat Doanh Nghiép s6 68/2014/QH13 dugc Qubc Hoi nude Cong Hoa X3a Hoi
Chu Nghia Viét Nam thong qua ngay 26/11/2014, va cac vin ban huéng dan thi hanh;
Pursuant to Law on Enterprises No. 68/2014/QHI13 dated November 26, 2014 of the
National Assembly of Vietnam and its implementing documents;

- Can ctt Diéu 18 hop nhét ngay 22 thang 11 ndm 2019 ciia Cong ty Co phan Masan High-
Tech Materials (“Céng Ty”), nhu duogc stra di b sung theo timg thoi diém; va
Pursuant to the consolidated Charter dated November 22, 2019 of Masan High-Tech
Materials Corporation (the “Company”), as amended from time to time; and

- Cin ctt Bién ban hop Hoi dong Quan trj sb f /2020/BBH-HDQT ngay _é_/ 40 /2020.
Pursuant to Meeting Minutes of the Board of Directors No.4 64 /2020/BBH- -HPQT
dated Oc-hhor 26, 2020.

QUYET NGHI:
RESOLVES:

Pidul. Lién quan dén giao dich Cong Ty chao ban cho Mitsubishi Materials Corporation
(“Nha Piu Tw”) 109.915.542 cb phén phé thong phat hanh méi cua Cong Ty
(“Giao Dich Chao Ban”), phé duyét viee Cong Ty cap quyén chon ban cho Nha
Pau Tu, theo d6 Nha DAu Tu ¢ quyén yeu cau Cong Ty hodc bén thir ba do Cong
Ty chi dinh, hodc ca hai, mua s6 cb phan cua Cong Ty ma Nha Pau Tu da d3t mua
theo Giao Dich Chao Ban (“Co Phan Pit Mua®) theo cac diéu kién va diéu khoan
co ban sau (“Giao Dich Quyén Chon B4n™):

Article 1. In relation to the transaction the Company issues to Mitsubishi Materials
Corporation (the “Investor”) 109,915,542 newly issued ordinary shares of the
Company (the “Issuance Transaction”), to approve the grant by the Company of
the put option to the Investor, pursuant to which the Investor shall be entitled to
require the Company or a third party nominated by the Company, or both, to
purchase the shares the Investor subscribes to under the Issuance Transaction (the
“Placement Shares”) on the following key terms and conditions (the “Put Option
Transaction”):




Diéu 2.

Thoi diém c6 hiéu luc: quyén chon ban c¢6 hiéu luc ké tir ngay hoan tit cua Giao
Dich Chao Ban.

Effectiveness: The put option shall be effective upon the occurrence of the closing
date of the Issuance Transaction.

Céc trudong hop thuc hién quyén chon bén: (1) khi viéc thiét 14p nén tang vén hanh
chung cho mang kinh doanh vonfram ché bién sau (midstream tungsten) giita Nha
Piu Tu (va/hodic cac Bén lién két cua Nha Pau Tu) va Cong Ty (va/hodc cac Bén
lién két ciia Cong Ty) khong dién ra trong vong 18 thang ké tir ngay hoan tat cua
Giao Dich Chao Ban, hoic (i) khi c6 su thay d6i quyén kiém soéat d6i voi Cong Ty.

Circumstances for the put option to be exercised: (i) if the establishment of a joint
operation of midstream tungsten business of the Investor (and/or its Affiliates) and
the Company (and/or its Affiliates) has not occurred within 18 months from the
closing date of the Issuance Transaction, or (ii) if a change in control in the
Company occurs.

S6 cb phan thude quyén chon ban: s6 C6 Phan P4t Mua ma Nha Piu Tu con nim
gilf tai ngay hoan tat Giao Dich Quyen Chon Bén (duoc didu chinh trong truong
hop tach cb phiéu, phat hanh cb phiéu thuong, chia ¢ tirc bing ¢b phiéu hoic giao
dich tuong tu).

Put option shares: the Placement Shares the Investor still holds on the closing date
of the Put Option Transaction (to be adjusted accordingly in the event of any share
split, share bonus, share dividend or similar transaction).

Gid mua cac co phan thude quyén chon béan: bang gia dat mua theo Giao Dich Chao
Bén trir di (i) tong s6 tién ma Nha Diu Tu nhin duoc khi ban hogc chuyén nhuong
bat ky Cb Phén D3t Mua nao cho bén thir ba truéc ngay hoan tat cua Giao Dich
Quyén Chon Bén, va (ii) tong sb cb tirc hodc khoan bdi hoan ma Nha Dau Tu nhén
duoc tir s6 C6 Phan Dt Mua.

Purchase price for put option shares: equals to the subscription amount under the
Issuance Transaction minus (i) the aggregate proceeds received by the Investor
from the sale or transfer of any Placement Shares to any third party prior to the closing
date of the Put Option Transaction, and (ii) the aggregate dividends or compensations
received by the Investor in relation to the Placement Shares.

Théi han Nha Pau Tu thue hién quyén chon ban: trong vong 30 ngay lam viéc ké
tir khi x4y ra mét trong céac su kién tai doan 2.

Period for the Investor to exercise the put option: within 30 business days from the
occurrence of any of the circumstances in paragraph 2.

Thoi han thanh toan gia mua cac c¢b phan thudc quyén chon ban: vao ngay hoan tit
cua Giao Dich Quyén Chon Ban.

Period to pay the purchase price of the put option shares: on the closing date of the
Put Option Transaction.

Ngay han chét @ hoan tit Giao Dich Quyén Chon Ban: trong vong 18 thang ké tir
ngay Cong Ty nhin dugc théng bao thuc hién quyén chon ban tir Nha Pau Tu.
Deadline for closing the Put Option Transaction: within 18 months from the date the
Company receives the put option notice from the Investor.

Phé duyét cac giao dich dugc quy dinh tai, va viéc Cong Ty ky két, chuyén giao va
thuc hién, tit ca cac hop ddng, thoa thuan va tai liéu lién quan dén Giao Dich Chao
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Bén va Giao Dich Quyén Chon Bén, bao gbm nhung khéng gidi han bai:

Article 2. To approve the transactions contemplated in, and the execution, delivery and
performance by the Company of, all agreements, contracts and documents in
relation to the Issuance Transaction and the Put Option Transaction, including but

not limited to:
(1) hop dong dit mua c¢b phén;
the share subscription agreement;
(i)  hop ddng quyén chon ban;
the put option agreement;
(iii)  cdc hop ddng, thoa thuin va céc tai lidu khac c6 lién quan; va
other related agreements, contracts and documents; and
(iv)  céc ban sira d6i, bd sung, chim durt, thanh Iy hoic thay thé (néu c6) cua cac

tai lidu duoc liét ké tai muc (i) dén muc (iii) néu trén,
any amendment, supplement, termination, liquidation or replacement (if
any) of the documents listed in paragraph (i) to paragraph (iii) above,

(sau day goi chung 14 “Cac Tai Liéu Giao Dich™).
(hereinafter collectively referred to as the “Transaction Documents”).

Piéu3. Uy quyén cho ong Danny Le — Ch tich Hoi ddng Quan tri, hoic ong Craig Richard
Bradshaw — Téng Giam dbc cua Cong Ty:

Article 3. To authorize Mr. Danny Le — Chairman of the Board of Directors, or Mr. Craig
Richard Bradshaw — Chief Executive Officer of the Company to:

@

(i)

(iii)

(iv)

quyét dinh céc didu khoan va diéu kién cu thé cua Cac Tai Liéu Giao Dich;
decide the specific terms and conditions of the Transaction Documents;

ky két, chuyén giao va thuc hién Cac Tai Liéu Giao Dich;
execute, deliver and perform the Transaction Documents;

ky két va/hodc chuyén giao tit ca cdc tai liéu va thong bao duge ky két
va/hodc chuyén giao boi Cong Ty nhu duge quy dinh tai hoic lién quan dén
Céac Tai Liéu Giao Dich; va

sign and/or deliver all documents and notices to be signed and/or delivered
by the Company as provided in or relating to the Transaction Documents;
and

quyét dinh va thure hién tit ca cdc hanh dong cin thiét khac ¢ hoan tit Giao
Dich Chao Ban va Giao Dich Quyén Chon Ban.

decide and implement all other necessary actions to complete the Issuance
Transaction and the Put Option Transaction.

Piéu4. Cac thanh vién Hoi ddng quan tri, Téng Giam dbc va cac phong/ban c¢6 lién quan
cua Cong Ty chiu trach nhiém thi hanh Nghj quyét nay.

Article 4. The members of the Board of Directors, the Chief Executive Officer and relevant
departments of the Company shall be responsible for implementing this Resolution.
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Piéu 5. Nghi quyét nay c6 hiéu lye ké tir ngay ghi tai phin du cua Nghi quyét.
Article 5. This Resolution shall be effective as from the date first above written.

. Danny Le .
CHU TICH HQI PONG QUAN TRI
CHAIRMAN OF BOARD OF DIRECTORS
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