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Nghi quyét Hoi ddng Quan tri s6 11/NQ-HPQT ngay 07/06/2019.
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CONG TY CO PHAN CONG HOA XA HQI CHU NGHIA VIET NAM
NAFOODS GROUP Poc lap — Ty do — Hanh phiic

S6: 11/NQ-HPQT Nghé An, ngay 07 thang 06 ndm 2019

NGHI QUYET HQI PONG QUAN TRI
CONG TY CO PHAN NAFOODS GROUP

- Cdn ctr Ludt Doanh Nghiép s6 68/2014/QHI13 duge Quéce hdi nuée CHXHCN Viét Nam khéa
13 thong qua ngay 26/11/2014;

- Can cit Ludt Chitng khodn sé 70/2006/QH11 dwge Quéc hi mede CHXHCN Viét Nam khéa 11
théng qua ngay 29/06/2006;

- Cén cit Piéu Ié cia Céng ty C6 phdn Nafoods Group;

- Can cit Nghi quyét Dai hgi dong cé dong thuong nién s6 01/2019/NQ-PHDCP ngay 20/04/2019
ciia Céng ty C6 phdn Nafoods Group;

- Can cit Nghi quyét Dai hi dong cd dong 56 02/2019/NQ-DHPCD thong qua béng hinh thitc 1y y
kién c6 dong béng vin ban ngay 07/06/2019 ciia Cong ty Cé phdn Nafoods Group;

- Cdn ci Bién ban kiém phiéu Hgi dong quén tri s6 11/BB-HPQT ngay 07/06/2019.

QUYET NGHI:

Diéu 1: Thong qua viée trién khai phuong an chao ban riéng 1¢ cb phiéu da dugc Dai hoi déng cé dong
béng hinh thirc xin y kién bing vin ban nim 2019 théng qua.

1. Tén ¢6 phiéu: C6 phiéu Cong ty Cd phin Nafoods Group
% Loai ¢6 phiéu:
Trong do:

- Loai ¢ phiéu chao ban cho Céng ty Tai chinh Quéc t& (IFC): C4 phiéu cé quyén chuyén
dbi thanh ¢ phiéu phé théng (“C phiéu Uu di” nhu da ghi tai NQ PHDCD thudng nién
ndm 2019 s 01/2019/NQ-DHDCD ngay 20/04/2019).

- Loai ¢d phiéu chao ban cho Endurance Capital Vietnam I (ECA): Cb phiéu phd thong.
3. Céc dic diém chinh ciia CH phiéu Uu dai
- Quyén biéu quyét: C phiéu Uu dai khong c6 quyén biéu quyét.

- Quyén chuyén ddi: C6 dong s& hiru C4 phidu Uu dai (C dong U dai) duge quyén chuyén
dbi toan bd hoic mot phin C4 phiéu Uu dai thanh Cé phiéu phé théng trong thoi han
chuyén dbi khi c6 Thong béo chuyén ddi giri dén Cong ty.

- Thoi han chuyén dbi: bét dau tir ngay tron hai (2) nam ké tir ngay ky Hop Dong Pau Tu va
két thiic vao ngay tron bay (7) nam ké tir ngay ky Hop Pong Pau Tur.

- Gia chuyén dbi:
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(i) Gia Chuyén dbi mdi Cb phiéu s& dwoc x4c dinh phtt hop véi Thoa Thuin Dau Tu, Didu Lé
va Gidy Chimg Nhan S& Hiru Cb Phin ("Gié Chuyén Déi").

(ii) Gia Chuyén d6i mdi C6 phiéu bang véi: (A-B-C)/D (Xem Vi du vé Gid Chuyén déi tai Phu
Iuc 01 dinh kém Nghi Quyét nay)

Trong do:

o A bing tdm (8) lan EBITDA cita Cong ty trong thdi gian 12 théng két thic vao ngay
30 thang 9 ndm 2019;

e B laNg Thuan vao ngay 30 thang 9 nim 2019;

e ClaLgiich Cb dong Thiéu s6 vao ngay 30 thang 9 ndm 2019;

e vé6i diéu kién gié trj cia (A-B-C) & mirc trdn 561 ty VND;

e D laso lugng C6 phan Phd théng clia Cong ty dang luu hanh vao Ngay Mua C8 phin
trén Co s& Pha lodng Hoan toan,

(iii) Gia Chuyén dbi mi Cd phiéu dugc Kiém toan vién hodic mét kiém todn vién doc 14p khic
x4c nhén, trong tirmg trudng hop duge C6 dong U dai chdp nhan.

(iv) Gia Chuyén dbi mdi CH phiéu s& dugc didu chinh khi Xay ra cac su kién pha lodng quy
dinh trong Hop Pdng Pau Tu, dé phan 4nh ty 1€ pha loéng.

Ty 1& chuyén dbi:

Gia chao ban C8 Phiéu Uu Pai
Gia Chuyén D4i tai thoi diém chuyén dsi

Ty 18 chuyén déi =

S0 lugng cé phiéu phé théng phat hanh dé chuyén déi = Ty 1¢ chuyén i x sé luong Cb
phiéu Uu dai chuyén ddi.

Quyén Thu hdi ¢b phiéu theo yéu ciu ctia C dong U dai (Didu khoan hoan lai): C4 dong
Uu dai ¢6 quyén yéu cdu Cong ty mua lai toan bd Cb phiéu Uu dai cia minh trong vong
30 ngay ké tir ngay Cb dong Uu dai giri thong béo yéu ciu mua lai, néu Xay ra mot trong
céc su kién quy dinh cu thé trong Hop Pdng DPiu Tu va Didu 1& Cong ty.

Quyén mua lai C6 phiéu Uu dai caa Td chire phét hanh: Vao bét cir thdi diém nao sau n gay
tron ba (3) nam ké tir Ngay Mua C6 phan, Céng ty c6 thé théng bao bing vin ban cho (céc)
Cb dong Uu dai, d& nghi mua lai mot sé lugng C6 phiéu Uu dai dé sau khi mua lai, sé
lugng C6 phiéu Phé thdng ma (céc) Cb dong Ut dai s& c6 néu (céc) Cd dong U dai chuyén
d6i Cb phiéu Uu dai con lai cia minh tai ngdy théng bao bing vin ban d6 s& chiém 20%
tdng sb C6 phiéu Phd thong cta cdng ty trén co s& pha losing hoan toan. Pé tranh nhdm
14n, Cb déng Uu dai s& ¢6 quyén chap nhan hodc tir chéi mét phan hay toan bd d& nghj do.
Céc diéu kién va diéu khoan khéc: S& dugc quy dinh chi tiét trong céc Thoa thuan, Hop
bong Pau Tu dugc ky két nhdm muc dich Chao ban C6 phin Uu dai va do Téng Gidm déc
quyét dinh.

Meénh gid c6 phiéu: 10.000 (Mudi nghin) dong.
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Thoi gian han ché chuyén nhuong: C phiéu chao ban riéng 1€ bi han ché chuyén nhugng 01
nam tr ngay hoan thanh dot chao ban.

Gid chao ban cao nhét (dy kién): 20.000 (Hai muoi nghin) ddng/cé phiéu
Trong do:

- Gié chao ban cho Cong ty Tai chinh Quéc té (IFC): 20.000 (Hai muoi nghin) ddng/cd
phiéu.

- Gid chao ban cho Endurance Capital Vietnam I (ECA): 13.043 (Muoi ba nghin khéng trim
bén muoi ba) déng/cd phiéu.

Gi chio ban thdp nhat (dw kién): 12.306 (Muoi hai nghin ba tram 1¢ séu) ddng/cé phiéu

Trong dé:

- Giachao ban cho Cong ty Tai chinh Quoc té (IFC): 12.306 (Muoi hai nghin ba tram 1€ sau)
dong/c phiéu (gid tri sb séch cna cd phiéu NAF tai 31/ 12/2018).

- Gid chao ban cho Endurance Capital Vietnam I (ECA): 13.043 (Mudi ba nghin khéng tram
bdn muoi ba) ddng/cd phiéu.

S6 lugng cb phiéu déng ky chao bén:
Trong d6:

- SLCP ¢6 quyén chuyén ddi thanh cé phiéu pho thong (“Cé phleu Uu dai”) ding ky chao
ban cho Céng ty Tai chinh Quéc té (IFC): téi da 15.000.000 cb phiéu. S6 luong cb phiéu
chao bén cu thé s& dugc xac dinh dya trén nguyén tic:

Gia tri khoan dau tu cia IFC vao NAF
(8.000.000 USD)

Gié chao ban (du kién)

SLCP du kién chao ban (dy kién) =

SLCP chao ban chinh x4c s& dugc Hoi dong quan tri thong qua tai thoi diém chao ban (sau
khi duge Uy ban Chimg khodn Nha nuéc chép thuén) dya vao ti gia ngoai té USD/VND
tai thoi diém d6 va theo gid chao bén théa thuan giira Hoi ddng quan trj va IFC.

- SLCP ph théng dang ky chao ban cho Endurance Capital Vietnam I (ECA): 880.449 cb
phiéu.

Déi tugng dugce chao ban:
Ho va tén Moi Moi quan h¢ véi | SLCP SLCP SLCP
quan nguwoi ndi bo va pho duge mua sau mua
hé¢ gita  nguwdi lién quan thong
cacnha  ciia nguoi ndi by dang
dau tw cia NAF ' nam giir
Toi da s
Céng ty Dau tu A : 5 Téi da
Tai chinh - IFC Khéng Khéng 0 15.000.000 co 15.000.000

phiéu c6 quyén
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10.

L1

12,

13,

chuyén déi ¢ phiéu c6
thanh ¢ phiéu guyén chuyén dbi
phd théng | thanh cb phiéu
phd théng
ECA 14 ngudi lién
quan ciia ngudi ndi b
Endurance cia NAF (Ong Johan 880.449c6 | 2.790.769 cb
Capital Vietnam | Khéng |De Geer —ngudi dai | 1.910.320 |  phiéu phd phiéu phd
I1-ECA dién ciia ECA dong thong théng
thoi 14 TV HPQT cua
NAF)
Téng Téi da Téi da
15.880.449 17.790.769

Thoi gian chao ban: Dy kién trong niim 2019, sau khi nhan duoc chap thuan ciia Uy ban Ching

khoan Nha nudc.

Téng khdi lugng von huy dong du kién: 197.883.696.307 ddng, bao gdm:

- Khbi lugng vén huy ddng tir IFC duoc tinh theo cdng thire sau:

Khéi lugng vén huy dong = 8.000.000 * ti gia hdi dodi USD/VND tai thdi diém chao ban
Khdi lugng von huy dong tir IFC dy kién tai ngay 07/06/2019: 186.400.000.000 ddng.

- Khéi lugng vén huy dong tir Endurance Capital Vietnam I (ECA): 11.483.696.307 dong.

Ty 1€ s6 ¢6 phiéu ding ky chao ban riéng 1¢ trén tdng sé cd phiéu dang luu hanh: t6i da 43,75%.

- SLCP c6 quyén chuyén dbi thanh ¢ phiéu phé théng (“CH phiéu Uu di”)/SLCP dang Iuu
hanh: i da 41,32%.

- SLCP phd théng/SLCP dang liu hanh: téi da 2,43%.

Muc dich sir dung vén du kién thu dugc (chi tiét tai Phu luc 02 dinh kém)
STT

Muc dich

Tai cap von cac khoan no hién cé

Khoan tién
(déng)
81.550.000.000

2. | Pau tu Dy 4n Nafoods T4y Nguyén: Nha may tach, phan loai, dong

gbi va bao quan hoa qua tuoi xudt khdu & X4y dung Vién nghién ciru | 46.600.000.000
cdy trong cong nghé cao & Khu ndng nghiép cong nghé cao

3. | Bo'sung von luu dong 69.733.696.307
Tong cong 197.883.696.307

Diéu 2: Uy quyén cho Chu tich HDQT chi dao Ban diéu hanh thyuc hién céc thii tuc cin thiét dé trién
khai, diéu chinh c4c ndi dung cua phuong an chao bén (gia chao bén, khéi lugng chio ban va céc noi
dung khac), thuc hién cac thu tuc dang ky luu ky va ding ky niém yét bd sung, ky céc hd so lién quan
dén viéc chao ban riéng 1¢ theo yéu cu ciia céc co quan Nha nuée c6 thim quyén.
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Diéu 3: Ngh1 quyét ¢6 hiéu luc ké tu ngay ky, Hoi ddng Quan trj, Ban Diéu hanh, va cac bd phéan cé
lién quan t6 chire thuc hién Nghi quyét nay theo ding Phép luét va Diéu 1é Céng ty.

Noi nhin: TM. HQI PONG QUAN TRI
- Nhu trén; CHU TICH

- HDPQT, BKS, BTGD;
- Luu VP HPOT, VT.
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PHU LUC 01 - Vi du vé Gi Chuyén dbi , Ty 1¢ chuyén dbi va S5 lwgng C6 phiéu Phd thong
phat hanh dé chuyén dbi C5 phin Uu dai

Tai ngay 30 thiang 09 nim 2019, Céng ty c6 cac so li¢u sau:
- Loi nhugn trieée thué trong thoi gian 12 thang két thiic vao ngay 30/09/2019: 80 ty dong
- Chi phi Ldi vay trong thoi gian 12 thdang két thiic vao ngay 30/09/2019: 15 ty dong
- Chi phi Khdu hao trong thoi gian 12 thang két thiic vao ngay 30/09/2019: 15 ty déng
- Tién & Cdc khoan twong dwong tién tai ngay 30/09/2019: 20 ty dong
- Vay va no tai chinh tai ngay 30/09/2019: 200 ty dong
- Loi ich c6 dong thiéu so: 0 dong
- Gid phdt hanh Cé Phan Uu Padi: 18.000 dong/Cé Phan Uu Dai
Vao ngay 01/09/2021, Nguwoi S¢ Hitu C6 Phdn Uu Ddi giri Théng bdo chuyén déi cho Cong ty, yéu
cdu thiee hién quyén chuyén doi 1.000.000 Cé Phdn Uu Pdi. Gia st trong khoang thoi gian C6 Phan
Uu Ddi dweoc phdt hanh dén ngay 01/09/2021, Cong ty khéng 6 bat cir hanh déng nao dan dén phdi
diéu chinh Gia Chuyén déi méi Cé Phan, Khi do:
* Gia Chuyén d6i mdi C6 phin bing véi:
(A-B-C)D
Trong do:
A bing tam (8) 1an EBITDA cuia Céng ty trong thdi gian 12 thang két thuc vao ngay 30 thang 9 ndm
2019 = 8*(Lgi nhuén trude thué + Lii vay + Khau hao) (trong thdi gian 12 thang két thic vao ngay
30/09/2019) = 8*(80+15+15) = 8*110 = 880 ty dong
B 14 N¢ Thuan vao ngay 30 thang 9 nim 2019 = Vay va ng tai chinh - Tién & Céc khoan tuong
duong tién (tai ngay 30/09/2019) = 200 — 20 = 180 ty ddng
C 12 Quyén s& hitu Thiéu sé vao ngay 30 thang 9 nim 2019 = 0 ddng
> A-B-C=2880-180—0= 700 ty ddng (I6n hon so véi mtrc tran 561 ty dong)

D 14 s6 lugng C6 phan Phd thong ciia Cong ty dang luu hanh vao Ngay Mua Cb phan trén Co s&
Pha lodng Hoan toan = 36.299.720 C phan

- Gia Chuyén @i mdi C6 phan = 561.000.000.000/36.299.720 = 15.454 dbng/cd phin
» Ty 1&¢ Chuyén d6i = Gia phat hanh C Phin Uu DPai/Gia Chuyén ddi mdi C Phin =
18.000/15.454 = 1,164747 lan

* S84 lwgng C6 Phin Phé Thong phat hanh dé chuyén ddi s6 C6 Phan Uu P3i theo Thong béo
Chuyén dbi trén = 1.000.000 * 1,164747 = 1.164.747 Cb Phan Phé Thong
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PHU LUC 02: CHI TIET MUC PICH SU DUNG VON DU KIEN THU PUQC TU PQT CHAO BAN

STT Muc dich So tien | Quy ddi | S§ tién (VND)
(USD) ty gia
1 | Taicap von cac khodn ng hién c6 3,500,000 | 23,300 | 81,550,000,000
- | Khoan vay vén luu déng ctia Cong ty Cd phan Nafoods Mién Nam tai HD Bank - 17,000,000,000
CN Van He_ml} y i
- Khoan vay von trung dai han cia Céng ty C6 phan Nafoods Mién Nam tai VCB - 20,000,000,000
CN Ngh¢ An S
Khoan vay von luu dong ciia Cong ty Co phan Nafoods Tay Nguyén tai 20,233,700,000
Vietinbank - CN Vinh
- Khoan vay von cuia Cong ty v&i quy Endurance 11,816,300,000
- Khoan vay vén Iuu dong cua Cong ty Cb phan Nafoods Group tai Vietinbank - 12,500,000,000
CN Vinh
Dw an Nafoods Tay Nguyen Nha may tach, phin loai, dong g01 va bio quéan
. hoa qua twoi xuit khiu & Xay dyng Vién nghién ciru ciy trong cong nghé 2,000,000 | 23,300 46,600,000,000
cao & Khu nong nghiép cong nghé cao.
- | Lap lai dv 4n dau tu - HSTK Co s& 400,000,000
- | Thiét ké chi tiét & Lap tong dy toan. 600,000,000
- | X4y dung hé thong cong, tudng rao 6,000,000,000
- Piu tu XD ha tang k¥ thuat cho toan b du an 7,000,000,000
- Nha Xudng 6,500,000,000
- Nha van phong 3,000,000,000
- Nha Luu tra 2,500,000,000
- Cing Tin 2,500,000,000
- | Hé thong cong nghé thong tin, ndi that 1,000,000,000
- | Nhadé xe 500,000,000
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Hé thong may méc thiét bi

5,000,000,000

Xay dung hé thong cip thoat nude

600,000,000

Xay dyng hé thong cép dién

1,000,000,000

Tram trung chuyén & SX cay giéng 5,000,000,000
Khu NN cong nghé cao 5,000,000,000
B6 sung von luu dong cho Cong ty cu thé: Thanh toin cong no cho cic Nha
cung cip nguyén liéu va hang héa, Chi phi sin xuit, Chi phi lwong va céc 2,992,863 | 23,300 69,733,696,307
chi phi bin hang phuc vy hoat djng sin xuit kinh doanh ciia Cong ty.
Thanh toén chi phi mua Chanh leo 31,000,000,000
Thanh toan chi phi mua Thanh long 13,000,000,000
Thanh to4n tién mua Mang Cau Xiém 3,800,000,000
Thanh toan tién vai cho Ba con Bic Giang - mua vai 2019 3,000,000,000
Thanh to4n tién mua Nhan diéu 3,000,000,000
Thanh toan chi phi van chuyén 6,000,000,000
Thanh toan Chi phi gia Céng san phdm 4,000,000,000
Thanh toan chi phi Luong phuc vu san xuat 3,000,000,000
Thanh todn mua vt tu phuc vu san xuét 2,933,696,307
Tong cing 8,492,863 | 23,300 | 197,883,696,307
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