HNF: Annual General Mandate of 2019 
On 23 May 2019, HuuNghi Food Joint Stock Company approved the Annual General Mandate 2019 No.129/ NQ- TPHN as follows: 

Contents: 

Article 1: General Meeting of Shareholders approved the structure of personnel of Presidium, the election of Chairman and Helping Committees at the Annual General Meeting of Shareholders of 2019; approved the contents and programs, the working regulation at the Annual General Meeting of Shareholders of 2019 of HuuNghi Food Joint Stock Company
Article 2: General Meeting of Shareholders approved the report of Board of Directors on operations in 2018 and operational plan in 2019 

Article 3: General Meeting of Shareholders approved the report of Executive Board on result of business and production operation in 2018 and business plan in 2019 

Article 4: General Meeting of Shareholders approved the operational report of Board of Supervisors, the report on evaluating the audited financial statement of 2018, the result of business and production operation in 2018 and plan in 2019 of Board of Supervisors 
Article 5: General Meeting of Shareholders approved investing Huu Nghi Food Factory at Expansion Yen Phong Industrial Zone according to the contents of the Proposal No.II.1/ TTr- TPHN dated 10 May 2019 Article 6: General Meeting of Shareholders approved the plan on share issuance to increase the charter capital of HuuNghi Food Joint Stock Company according to the contents of the Proposal No.II.2/ TTr- TPHN dated 10 May 2019
I. Plan on share issuance 

General information about the issuance plan

1. Name of share: share of HuuNghi Food Joint Stock Company
2. Code of securities: HNF 

3. Type of share: common share 

4. Par value: VND 10,000/ share 

5. Charter capital: VND 200,000,000,000

6. Total number of outstanding shares (number of outstanding shares after completing the offer of treasury shares): 20,000,000 shares 
7. Total number of shares expected to be issued: 10,000,000 shares. In which: 

Issuing share to existing shareholders: 10,000,000 shares 

8. Total value of issuance according to par value: VND 100,000,000,000

9. Charter capital after issuing (expected): VND 300,000,000,000 

10. Implementing time: Authorize Board of Directors to select and decide the proper time 

11. Level of share dilution after issuing: 
· Dilute the price of share: Share of HuuNghi Food Joint Stock Company (code of securities: HNF) is trading on Upcom – Hanoi Stock Exchange, so the price of share of the Company shall be adjusted technically on the price when implementing the share issuance, the dilution price shall be confirmed according to the following formula: 
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P: the market price of share after diluted 

Pt-1: the market price of share before diluted 

I: the rate of capital increased 

PR: the price of share shall sell to persons holding the purchase rights in the new share issuance 
· Dilute earnings per share (ESP): 

ESP = Profit after tax / Number of outstanding shares 

ESP in year 2018 according to the audited financial statement of the Company: VND 2,187/ share. After issuing, ESP of the Company may be diluted because total number of outstanding shares is increased and the use of proceeds from the share issuance has not make revenue and profit for the Company 

      Issuing share to existing shareholders: 

1. Number of shares expected to be issued: 10,000,000 shares 

2. Issuing price: VND 10,000/ share 

3. Total amount of proceeds from the issuance: VND 100,000,000,000

4. Entities: Existing shareholders named in the list of shareholders as at the record date planned by Vietnam Securities Depositary (VSD) 

5. Method of issuance: Issuing share to existing shareholders according to the holding percentage 

6. Implementing rate: 2:1 (As at the record date, shareholder holding 01 HNF share is entitled to receive 01 the purchase right; shareholder holding 02 the purchase rights is entitled to purchase 01 new share). Shareholders are allowed to not register the purchase/ refuse the priority to purchase share of the Company 

7. Principle on rounding: The number of shares distributed to shareholders shall be rounded down to unit digit 

Example: As at the record date to implement the purchase right, shareholder Nguyen Van A is holding 123 shares. When, shareholder A shall be received 123 the purchase rights; these 123 purchase rights shall be allowed to purchase (123 x 1)/2 = 61.5 new shares. According to the plan on handling odd-lot shares, shareholder A shall be purchased 61 shares after rounding down 

8. Principle on handling odd-lot shares and unsold shares: Assign Board of Directors to decide all problems to handle the number of odd-lot shares and unsold shares and distribute the number of shares which is not registered to purchase or refused to purchase by shareholders to investors having demands and financial capabilities with the price which is not less than the issuing price for existing shareholders without collecting General Meeting of Shareholders’ opinion and implementing the tender offer including the following cases: 
· Implement the offering of share to an institution/ individual or a group of institutions/ individuals and connected persons which lead to the holding percentage of these entities exceeding the percentage of the tender offer according to the regulation at Article 32 of Securities Law and Clause 11 Article 1 of Law on amending and supplementing some articles of Securities Law

· Implement the offering of share to an institution/ individual or a group of institutions/ individuals and connected persons from 10% the charter capital of the issuing institution or more in an offer or offers within 12 latest months. 
+ The number of odd-lot shares and unsold shares shall be restricted in transfer within 01 year from the date of completing the share issuance after distributing. 

9. Transfer of the purchase rights: Shareholders holding the purchase rights may transfer their purchase rights to other individuals/ institutions. The transferee shall not be allowed to transfer to the third party 
10. The number of shares which is additionally issued is not restricted in transfer (apart from the number of unsold shares is distributed as the above regulation) 
11. Principle on determination of issuing price: 

· Book value = (Owners’ equity – Other funds)/Number of outstanding shares 
Book value as at 31 Dec 2018 = VND 252,202,043,488/ 18,820,500 shares = VND 13,400/ share (according to the audited financial statement of 2018 of HNF) 

· Average trading price of HNF share on Upcom within 30 consecutive trading days (From 12 Mar 2019 to 22 April 2019): VND 75,376/ share 
· Based on book value of share of the Company, entities of the share issuance as existing shareholders, the capital demand of the Company, with the purpose of ensuring the success of the share issuance, Board of Directors of the Company proposed the issuing price of VND 10,000/ share, equivalent to 74.63% book value as at 31 Dec 2018 of the Company. 
II. Plan on use of proceeds from the share issuance 

· Total amount of proceeds from the share issuance: Expected VND 100,000,000,000. The whole amount of proceeds from the share issuance shall be used to supplement working capital for business and production operation

III. Authorize Board of Directors: 

Submit General Meeting of Shareholders to consider and approve the authorization for Board of Directors of the Company to implement the following works: 
· Decide all problems belonging to the authority of Board of Directors at the issuance plan 

· Depending on the actual number of HNF shares before the time of registration for the share issuance with the State Securities Commission to adjust the issuing rate and other contents at the issuance plan with the purpose of mobilizing enough resources (VND 100,000,000,000) 
· Supplement, correct or change the issuance plan (if needs or according to the requirements of the State Agencies) to ensure the share issuance of the Company implemented legally according to the regulation of the law 
· Select an consulting institution for the share issuance and implement the related necessary procedures to complete the share issuance according to the regulation of law, ensuring shareholders’ benefits 

· Handle odd-lot shares and distribute unsold shares to other individuals/ institutions according to the issuance plan 
· Approve other contracts, documents and transactions relating to the share issuance 

· Decide the adjustment, change and supplementation of the plan on use of proceeds from the share issuance; select the disbursement time in accordance with the Company’ s plan to ensure the highest benefits for shareholders and the Company 
· Amend, supplement the Charter of the Company and change the contents of business registration at the State Agencies to recognize the actual charter capital after issuing 

· Decide the documents and implement the necessary procedures to register additionally for the number of new shares at Vietnam Securities Depositary and register for the additional transaction of number of new shares or list additionally shares if the Company has listed 
· Implement other works and procedures if needs to complete the share issuance according to the issuance plan approved by General Meeting of Shareholders according to the regulation of the law. 
Article 7: General Meeting of Shareholders approved the Proposal on profit distribution and funds of 2018 according to the contents of the Proposal No.II.4/ TTr- TPHN dated 10 May 2019

· Board of Directors submitted General Meeting of Shareholders to consider and approve the plan on profit distribution and funds of 2018 as follows: 

· Require General Meeting of Shareholders to approve the plan on profit distribution and funds of 2018 as above and authorize Board of Directors to implement the plan according to the regulation of the law and the Charter of HuuNghi Food Joint Stock Company
	No.
	Targets
	Amount (VND)

	1
	Profit before enterprise income tax of 2018 
	51,963,153,326

	2
	Enterprise income tax of 2018 
	10,597,657,248

	3
	Profit after tax of 2018 used to extract funds (3) = (1) – (2) 
	41,365,496,078

	4
	Reserve fund to supplement the charter capital 
	

	5
	Investment and development fund (15% of profit after tax of 2018) 
	6,204,824,412

	6
	Welfare and bonus fund (5% of profit after tax of 2018) 
	2,068,274,804

	7
	Bonus fund for Executive Board 
	500,000,000

	8
	Undistributed profit after tax accumulated until the end of 2017 
	3,429,514,721

	9
	Deferred profit because of interest from assessing the difference at the end of year 
	12,069,866

	10
	Distributed remaining profit (10) = (3) – (4) – (5) – (6) – (7) + (8) – (9) 
	36,009,841,717

	11
	Rate of dividend payment: 0% of the charter capital 
	0

	12
	Undistributed profit after tax accumulated until the end of 2018 (12) = (10) – (11) 
	36,009,841,717 


· For the dividend payment: With the purpose of focusing financial resources on investment in Factory in Bac Ninh, as well as resources for business and production operation, Board of Directors submitted General Meeting of Shareholders to consider and approve the plan on dividend payment of 2018 as follows: 
+ Rate of dividend payment of 2018: 0% of the charter capital (not implementing the dividend payment of 2018) 

Article 8: General Meeting of Shareholders approved the plan on dividend payment of 2019 according to the contents of the Proposal No.II.5/ TTr- TPHN dated 10 May 2019

Board of Directors submitted General Meeting of Shareholders to consider and approve the plan on dividend payment of 2019 as follows: 

· Expected rate of dividend payment of 2019: 10% of the charter capital, equivalent to VND 1,000/ share 

· Require General Meeting of Shareholders approved the plan on dividend payment and authorize Board of Directors to implement the plan according to the regulation of the law and the Charter of the Company 

Article 9: General Meeting of Shareholders approved the plan on selecting an auditing institution to audit the financial statement of 2019 of the Company according to the contents of the Proposal No.II.6/ TTr- TPHN dated 10 May 2019

Board of Directors submitted General Meeting of Shareholders to approve the list of independent auditing institutions to select: 
1. KPMG Co. Ltd 

2. A & C Auditing and Consulting Co. Ltd (A & C) 

3. PWC Co. Ltd (Vietnam) 

4. Ernst & Young Vietnam Co. Ltd (E & Y) 

5. Deloitte Vietnam Co. Ltd 

6. PKF Vietnam Co. Ltd (PKF) 

7. VACO Auditing Co. Ltd (VACO) 

8. AASC Auditing Firm Co. Ltd (AASC) 

9. UHY Auditing and Consulting Co. Ltd (UHY) 

10. An Viet Auditing Co. Ltd (An Viet) 

· Authorize Board of Directors to select an auditing institution to audit the financial statement of 2019 and review the semi- annual financial statement of 2019 
Article 10: General Meeting of Shareholders approved remuneration of Board of Directors, Board of Supervisors and Secretary of Board of Directors in 2019 according to the contents of the Proposal No.II.7/ TTr- TPHN dated 10 May 2019

1. Remuneration payment in 2018 

· Total remuneration and other incomes of members of Board of Directors and Board of Supervisors, Secretary of Board of Directors: VND 4,420,729,600. In which: 

+ Remuneration of other incomes of Board of Directors: VND 3,890,629,600

+ Remuneration of Board of Supervisors: VND 512,322,000 

+ Remuneration of Secretary of Board of Directors: VND 17,778,000

2. Plan on remuneration payment in 2018 and reward for exceeding the profit plan in 2019 
· Remuneration fund for Board of Directors, Secretary of Board of Directors and Board of Supervisors in 2019: VND 4.5 billion (including 10% personal income tax) 

· The specific remuneration of each member shall be decided by Board of Directors in accordance with the business result in 2019 of the Company 

· Reward for Board of Directors, Executive Board and Board of Supervisors if exceeding the profit plan in 2019: VND 500 million 

Article 11: General Meeting of Shareholders approved the listing of HNF share on Stock Exchange according to the contents of the Proposal No.II.8/ TTr- TPHN dated 10 May 2019

· The securities market is the high-level financial entity and the listing on the securities market is the necessary development trend of enterprise. HuuNghi Food Joint Stock Company has registered the centralized transactions on Upcom (code of securities: HNF) since Nov 2015. Until now, HuuNghi Food Joint Stock Company has basically meet conditions to list on Stock Exchange. Therefore, Board of Directors submitted General Meeting of Shareholders to approve the listing for the whole number of shares of the Company at Stock Exchange and authorize Board of Directors to select the proper time, select Ho Chi Minh City Stock Exchange or Hanoi Stock Exchange to implement the listing of share of HuuNghi Food Joint Stock Company. 
Article 12: General Meeting of Shareholders approved that major shareholder – DNA Holding Joint Stock Company (code of enterprise: 2301054242, number of shareholdings: 7,659,391 HNF shares, equivalent to 38.30% of the charter capital; 40.70% number of outstanding shares with voting rights) is received the transfer of HNF share which makes the holding percentage increase to 51% of the charter capital of HuuNghi Food Joint Stock Company, equivalent to 54.20% number of outstanding shares with voting rights without implementing the tender offer according to the contents of the Proposal No.II.9/ TTr- TPHN dated 12 May 2019 
Article 13: General Meeting of Shareholders approved the resignation letter and the proposal on additional election of member of Board of Directors according to the contents of the Proposal No.III.1/ TTr- TPHN dated 10 May 2019 

Article 14: General Meeting of Shareholders approved the list of personnel nominated and self- nominated to be member of Board of Directors in the term of 2017 – 2022. General Meeting of Shareholders approved the additional election result of member of Board of Directors 

List of candidates elected to be member of Board of Directors: 

	No.
	Full name
	Number of votes
	Rate of number of votes agreed/ total number of shares with voting rights participating in the Annual General meeting of Shareholders of 2019 (%)

	1
	Nguyen Thai Duong 
	11
	18,147,312/ 18,149,249 Achieving 99.99% 


Article 15: Implementation 
· Based on the Charter of HuuNghi Food Joint Stock Company, all mentioned problems achieved the agreement rate of over 75%, so General Meeting of Shareholders approved the decisions 
· This Annual General Mandate of 2019 is valid from 22 May 2019. Board of Directors, Board of Supervisors, General Manager and the whole shareholders of HuuNghi Food Joint Stock Company are responsible for implementing this Annual General Mandate of 2019 

· The meeting minutes, the reports, and the proposals at the Annual General Meeting of Shareholders of 2019 of HuuNghi Food Joint Stock Company is a part which may not be separated with the Annual General Mandate of 2019 

· Board of Directors is responsible for disclosing the Annual General Mandate of 2019 and updating on the website of HuuNghi Food Joint Stock Company according to the regulation of the law. 
