MCH: Annual General Mandate 2018
On 24/04/2018, Masan Consumer Corporation announced Annual General Mandate 2018 as follows:

Article 1: Approve the report of Board of Directors on the governance and the operational result in 2017.
Article 2: Approve the report of Supervisory Board on the business result of the Company and the operational result of Board of Directors and General Manager in 2017.
Article 3: Approve the 2017 financial statement audited by KPMG Co., Ltd.
Article 4: Approve the 2018 consolidated business plan.
Unit: VND billion

	Content
	Plan 2018
	Result 2017
	Growth rate

	Net revenue
	17,000 - 18,500
	13,214
	29% - 40%

	Profit after tax allocated to shareholders
	3,100 - 3,400
	2,132
	45% - 59%


Article 5: Approve the 2017 profit distribution plan and the 2018 advance dividend payment

(i) Extracting bonus and welfare fund from the retained profit as of 31/12/2017: VND 0

(ii) Paying the 2017 dividend and advancing the 2018 dividend in cash: 45% (VND 4,500 per share). Payment date: within 06 months since the date of approving general mandate. The payment may be divided into many rounds.
(iii) Authorize Board of Directors to decide related issues and implement procedures to pay dividend according to law regulations on the basis of optimizing cash flow and bank deposits.
Article 6: Besides paying the 2017 dividend and advancing the 2018 dividend as mentioned in article 5, General Meeting of Shareholders authorizes Board of Directors to decide all issues related with advancing the 2018 dividend.

Article 7: Approve choosing KPMG Co., Ltd as the unit auditing the 2018 financial statement.
Article 8: Approve the 2018 remuneration of Board of Directors and Supervisory Board to be VND 0.
Article 9: Approve the chairman of Board of Directors cum General Manager.
Article 10: Approve the plan of issuing shares to increase share capital from owner's equity ("bonus share").
(i) Issuance plan

- Stock type: Common share

- Par value: VND 10,000 per share

- Issuance date: expected to be in 2018

- Issuance object: existing shareholders

- Issuance rate: 100:15 (15%)

- The number of shares issued: not over 15% of total number of outstanding shares at the record date

- Handling fractional shares: for fractional shares (if any) arising when exercising rights, the number of shares that shareholder receives will be rounded down to the unit to ensure not exceeding the number of shares issued.

- Capital source: share capital surplus

(ii) Approve increasing charter capital corresponding to total value of common shares actually issued.

(iii) Approve amending article 5.1 in the charter to recognize the new charter capital based on total value of common shares actually issued.

(iv) Approve listing and depositing newly-issued shares at Vietnam Securities Depository (VSD) and Hanoi Stock Exchange (HNX).

(v) Authorize Board of Directors to:
- Decide the issuance date and other issues relating to the issuance

- Decide to handle the unsold shares

- Implement necessary procedures to register for increasing charter, depositing shares at VSD and listing shares on HNX

- Supplement or amend the issuance plan as requested by the SSC of Vietnam and/or according to regulations of related law

- Decide other related issues that Board of Directors or the chairman of Board of Directors considers to be necessary 

Article 11: Approve the plan of issuing new shares according to ESOP

(i) Issuance purpose: to increase charter capita, supplement working capital and encourage employees to finish missions

(ii) Issuance plan

- Stock type: common share

- Par value: VND 10,000 per share

- Issuance date: expected to be in 2018

- Issuance form: according to ESOP

- The number of shares issued: not over 1% of total charter capital

- Issuance price: VND 10,000 per share

- Selection criteria: management officers and employees considered by Board of Directors to create outstanding and sustainable value for the Company, subsidiaries, and member units and associated companies.

(iii) Approve increasing charter capital corresponding to total value of common shares actually issued.

(iii) Approve amending article 5.1 in the charter to recognize the new charter capital based on total value of common shares actually issued.

(iv) Approve listing and depositing newly-issued shares at Vietnam Securities Depository (VSD) and Hanoi Stock Exchange (HNX).

(v) Authorize Board of Directors to:

- Decide issuance objects based on the criteria, the number of shares issued to each object, the issuance date and other issues relating to the issuance

- Decide to handle the unsold shares

- Implement necessary procedures to register for increasing charter, depositing shares at VSD and listing shares on HNX

- Supplement or amend the issuance plan as requested by the SSC of Vietnam and/or according to regulations of related law

- Decide other related issues that Board of Directors or the chairman of Board of Directors considers to be necessary for the issuance

Article 12: Approve adding business lines

1. Approve adding the business line "Wholesale of chemicals in the food additives field" and the business line "Production of chemicals in the food additives field" into Business lines

2. Accordingly, approve amending article 3.1 in the charter corresponding to adding the above business lines
3. Approve authorizing Mr. Truong Cong Thang - Chairman of Board of Directors cum General Manager to

(i) register to add business lines according to law regulations

(ii) decide and sign documents related to adding business lines

Article 13: Approve amending the charter

1. Approve amending the charter according to regulations of Enterprise Law 2014 and Decree 71/2017/NQ-CP dated 06/06/2017 of the Government

2. Approve amending regulations on the charter capital and total number of outstanding shares in the charter based on the number of common shares actually issued to increase charter capital from owner's equity and issued to employees according to ESOP

3. Authorize Board of Directors to draft and approve the document amending the charter and change the charter capital and the number of common shares according to the result of increasing charter capital by issuing shares from owner's equity and issue shares to employees according to ESOP

Article 14: Issue the Internal Rules of Governance

1. Approve issuing the internal rules of governance according to regulations of Enterprise Law 2014 and Decree 71/2017/NQ-CP dated 06/06/2017
2. Authorize the chairman of Board of Directors to approve this governance rules

Article 15: Approve transactions with related parties

1. To strengthen the cooperation based on the operation of MASAN Group and MASAN Consumer Holdings, bring economic benefit and strategy for the Company, subsidiaries and shareholders, General Meeting of Shareholders approves internal transactions (related transactions), including but not limiting transactions listed below between the Company and (a) MASAN Group JSC and/or (b) MASAN Consumer Holdings and/or any other company related to MASAN Consumer Holdings and/or (c) MASAN Brewery Co., Ltd and/or any other company related to MASAN Brewery Co., Ltd and/or (d) subsidiaries and companies related to the Company. Transaction(s) will be implemented transparently, fairly and reasonably according to law regulations, practices and market price:

a. Transactions on purchase and sale of goods, machinery, equipment and materials to distribute and/or as promotion goods and/or as gifts to employees and customers and/or as internal consumer goods

b. Services contracts for trade promotion

c. Contracts of transferring ownership right or logo using right, accordingly, above companies shall transfer the right of using registered logos for their business activities

d. Transactions for supporting each other in payment investment costs and/or operational costs and costs shall be refunded according to accounting standards and law regulations

e. Contracts of leasing warehouse, machinery and equipment

g. Contracts of allocating/sharing costs, accordingly, allocated costs are the actual costs of managing, introducing and developing products according to the market price

h. Lending, borrowing and guarantee contracts

2. Authorize the chairman of Board of Directors and/or General Manager, and/or Deputy General Manager to:

a. Decide specific terms and conditions of related transactions and contracts, agreements, documents, including the amended and supplemented agreement (if any)

b. Sign and implement related transactions and contracts, agreements, documents, including the amended and supplemented agreement (if any)

Article 16: Approve the resignation of Mr. Seokhee Won from member of Board of Directors from 28/02/2018.

Article 17: Approve the resignation of Mr. Ho Tung Anh from member of Board of Directors from 13/04/2018 according to regulations of Law amending and supplementing a number of articles of Laws of Credit Institutions 2017.

Article 18: Approve changing the number of members of Board of Directors of term 2014 - 2019 into 5 members and electing 01 member of Board of Directors.

Article 19: Approve electing Mr. Danny Le as member of Board of Directors of term 2014 - 2019.

Article 20: Board of Directors, Supervisory Board and Management Board are responsible for implementing this mandate.

Article 21: This mandate comes into effect from the date of signature.

