AMV: Annual General Mandate of 2019 
On 26 May 2019, American Vietnamese Biotech Incorporation announced the Annual General Mandate 2019 No.01/ 2019/ AMV/ NQ- DHDCDTN as follows: 
Contents: 

Article 1: Approve the report of Board of Managers on performance in 2018 

Article 2: Approve the report of Board of Directors on result of business and production operation in 2018 and orientations in 2019 

Article 3: Approve the report of Board of Supervisors in operation in 2018 

Article 4: Approve the proposal on business plan in 2019 (the details are in the attached proposal) 
Targets of business plan in 2019: 

Unit: million VND 

	No.
	Targets
	Implementation in 2018
	Plan in 2019
	% plan in 2019/ implementation in 2018

	1
	Total revenue 
	450,796
	850,000
	189%

	2
	Cost of goods sold 
	225,250
	585,000
	260%

	3
	Sales expense 
	158
	3,000
	1,899%

	4
	Enterprise administration expense 
	2,742
	5,640
	206%

	5
	Financial expense 
	2,454
	6,500
	265%

	6
	Profit before tax 
	219,663
	249,860
	114%

	7
	Profit after tax 
	219,475
	230,000
	105%


Solutions to implement business plan in 2019: 

· Continue promoting sales work, stick to the market, maintain major business activities stably; build and propose the sales policies in accordance with the market 

· Ensure the quality of service 

· Supplement resources through implementing the convertible bond issuance and mobilize capital from other sources to implement business activities, implement the investment programs and projects 
· Expand and promote cooperation with domestic and foreign entities to achieve opportunities and develop 

· Build the advanced and typical enterprise culture, train human resources sticking to the efficiency 

· Select items of investment, scale of investment to continue expanding and developing business and production operation, give American Vietnamese Biotech Incorporation to the new development stage of growing both the scale and the economic efficiency 
Article 5: Approve the proposal on audited financial statement of 2018 (the details are in the attached proposal) 
        The separate financial statement and the consolidated financial statement of 2018 of American Vietnamese Biotech Incorporation were audited by Vietnam Auditing and Valuation Co. Ltd (AVA) according to the current accounting standards and disclosed on the website of American Vietnamese Biotech Incorporation
       Board of Directors required General Meeting of Shareholders to approve the separate financial statement and the consolidated financial statement of 2018 of American Vietnamese Biotech Incorporation which were audited by Vietnam Auditing and Valuation Co. Ltd (AVA) 

 Article 6: Approve the proposal on profit distribution (the details are in the attached proposal)
I. Profit distribution

At the Annual General Meeting of Shareholders of 2018, the plan on dividend payment of 2018 was approved; however, the Company has not implemented the dividend payment according to the plan because of objective reasons. Therefore, Board of Directors submitted the plan on dividend payment to General Meeting of Shareholders as follows: 
· Profit after tax undistributed until 31 Dec 2018: VND 243,599,553,533
· Dividend payment to shareholders by share: 40% of the charter capital 

· Dividend payment to shareholders in cash: 20% of the charter capital 

In order to actively implement the plan on profit distribution, require General Meeting of Shareholders to authorize Board of Directors to decide the time and the detailed plan on dividend payment to shareholders 

II. Authorization 

Board of Directors submitted General Meeting of Shareholders to authorize Board of Directors: 

· Build and decide the plan on share issuance to implement the dividend payment by share 

· Select the time of dividend payment by share after having the approval of the State Securities Commission of Vietnam 

· Decide and implement the related works and procedures to complete the dividend payment by share 

· Implement the procedures to change the business registration certificate with Department of Planning and Investment 

· Actively amend, supplement the organizational and operational Charter of American Vietnamese Biotech Incorporation according to the new charter capital and report General Meeting of Shareholders at the next meeting 

· Implement the additional depositing registration at Vietnam Securities Depositary (VSD) and the additional listing at Stock Exchange for the whole number of common shares issued according to the plan on dividend payment by share 
Besides the above authorized contents, in the process of implementing the issuance plan to implement the dividend payment by share and in cash, General Meeting of Shareholders authorized Board of Directors to amend, supplement, and complete the issuance plan according to the requirement of the State Agencies to ensure benefits of shareholders and American Vietnamese Biotech Incorporation
Article 7: Approve the proposal on selecting an auditing institution to audit the financial statement of 2019 (the details are in the attached proposal)
       Board of Directors submitted General Meeting of Shareholders to approve and authorize Board of Directors to select an independent auditing institution to review the semi- annual financial statement of 2019 and audit the financial statement of 2019 in the list of auditing institutions allowed to audit the financial statement of the public companies in 2019 
Article 8: Approve the proposal on remuneration payment to Board of Directors and Board of Supervisors (the details are in the attached proposal)
1. Based on the plan on remuneration payment to Board of Directors and Board of Supervisors approved by the Annual General Meeting of Shareholders of 2018, Board of Directors submitted the report on remuneration payment to Board of Directors and Board of Supervisors in 2018 to General Meeting of Shareholders as follows: 
· Remuneration of Board of Directors: VND 3,000,000/ person/ month 

· Remuneration of Board of Supervisors: VND 2,000,000/ person/ month

2. Plan on remuneration payment to Board of Directors and Board of Supervisors in 2019: Board of Directors proposed remuneration of Board of Directors and Board of Supervisors in 2019 as follows: 

· Remuneration of of Board of Directors: VND 3,000,000/ person/ month 

· Remuneration of Board of Supervisors: VND 2,000,000/ person/ month

Article 9: Approve the proposal on amending and supplementing the Charter of American Vietnamese Biotech Incorporation (the details are in the attached proposal)
1. Amend clause 1 Article 3 “Business lines of the Company” 

Withdraw some business lines as follows: 

	No.
	Business lines
	Code

	1
	Manufacture of irradiation, electro medical and electrotherapeutic equipment
	2660

	2
	Manufacture of computers and peripheral equipment
	2620

	3
	Manufacture of electronic components
	2610

	4
	Wholesale of other household products
Details: Wholesale of air conditioning
	4649

	5
	Manufacture of pharmaceuticals, medicinal chemical and botanical products
Details: Manufacture and business of vaccine and medical products 
	2100


2. Other contents according to the attached appendix 

Besides the above amendments, the new Charter amended works, terms such as “member of Board of Supervisors” into “supervisors” but not changing the means 
Board of Directors submitted General Meeting of Shareholders to consider and approve the new Charter of American Vietnamese Biotech Incorporation and assign the Legal Representative of American Vietnamese Biotech Incorporation to review, complete and sign the issuance 

Article 10: Approve the proposal on Chair of Board of Directors cum the position of Manager of American Vietnamese Biotech Incorporation (the details are in the attached proposal)
         In order to create conditions for management work, Board of Directors proposed General Meeting of Shareholders to approve Mrs. Dang Nhi Nuong – Chair of Board of Directors cum the position of Manager of the Company (until 01 Aug 2020, when the clause 2, Article 12 of Decree No.71/ 201/ ND- CP is valid) 

Article 11: Approve the proposal on issuing convertible bond (the details are in the attached proposal)
I. Introduction on issuing institution: 

1. General information on issuing institution: 

· Name in Vietnamese:  CONG TY CO PHAN SAN XUAT KINH DOANH DUOC VA TRANG THIET BI Y TE VIET MY 

· Name in English: American Vietnamese Biotech Incorporation
· Name in abbreviation: Amvi Biotech, Inc 

· Address: Floor 1, B10, No.79/3 Hoang Van Thai, Phu My Hung International Finance Trading Center Zone, Tan Phu Ward, District 7, Ho Chi Minh City 

· Business Registration Certificate No.: 3800237998 issued the first time on 26 Aug 2002 by Department of Planning and Investment of Ho Chi Minh City, registered for the 17th change on 20 Feb 2019 

· Current charter capital: VND 271,157,500,000

2. Major business lines: 
3. Financial situation and result of business and production operation over years: 

See the audited financial statement of 2018 
II. Purpose of issuance, demand of capital and plan on use of proceeds 

1. Purpose of issuance 
Expand the scale of capital of the Company, implement the investment programs and projects and/ or supplement capital for business and production operation and/ or restructure debts of the issuing institution 

2. Demand of capital: 

Maximum VND 280,000,000,000

3. Plan on use of proceeds: 

Total amount of proceeds from the issuance shall be used to implement business and production operation, investment projects of the Company and supplement capital for business activities. General Meeting of Shareholders authorized Board of Directors to build the plan on use of proceeds in accordance with the strategy of the Company 
III. Main items of Bond 

	· Name of bond
	Convertible bond of American Vietnamese Biotech in 2019 

	· Code of bond 
	TPAMV2019

	· Type of bond 
	Convertible bond 

	· Par value 
	VND 1,000,0000/ bond 

	· Number of bonds expected to be issued 
	Maximum 280,000 bonds 

	· Value of issuance 
	Maximum VND 280,000,000,000

	· Issuing price 
	VND 1,000,000/ bond (equivalent to 100%  of par value) 

	· Form of bond 
	Book entry 

	· Currency and bond payment 
	VND 

	· Method of issuance 
	Implement the private placement 

	· Entities 
	Domestic and foreign investors (less than 100 investors not including specialized securities investors)  
Criteria to select investors: 

a. Domestic and foreign individuals and institutions having financial capabilities 

b. Having holding percentage in accordance with the regulations of the law after purchasing and converting bonds 

	· Number of issuances 
	One and many issuances 

	· Expected issuing time 
	In year 2019 and after having the proposal of the State Securities Commission of Vietnam 

	· Interest rate 
	Authorize Board of Directors to negotiate the interest rate in accordance with the market’s situation and the Company’s financial capabilities 

	· Term of bond 
	From 01 to 03 years from the issuance date 

	· Transfer of bond 
	Convertible bond shall be restricted in transfer within 01 years from the completing date of the issuance 

	· Acquisition 
	Other than cases not allowed by the related law, the issuing institution is allowed to acquire a part or the whole number of outstanding bonds 
General Meeting of Shareholders authorizes Board of Directors to decide the details of articles of acquisition, the time, the method of acquisition 

	· Right of conversion 
	- Bondholders are allowed to convert 100% on the maturity date of bond 
- Bondholders may not convert and convert a part
- The value of principal of bonds not converted shall be paid to shareholders on the maturity date of Bonds 
- Bondholders may convert Bonds into shares of American Vietnamese Biotech Incorporation within the term of conversion according to the conversion price which is valid at the conversion date. Shares which bondholders are received when converting bond shall be listed and traded on Stock Exchange. In the case of bondholders converting bonds into shares which lead to holding percentage exceeding the rate of tender offer according to the regulation of the law, bondholders don’t have to implement the procedures of tender offer. 

	· Conversion price 
	General Meeting of Shareholders authorizes Board of Directors to decide the details of conversions, term of conversion, conversion rate, conversion price, articles to avoid dilution and other necessary articles on the basis of negotiations with investors and in accordance with the regulations of the law. In every case, the conversion price is not less than VND 10,000/ share 

	· Principle on rounding number of shares converted 
	When converting bonds into shares, the number of shares which is converted shall be rounded down to unit digit. The decimal fraction shall be canceled 

	· Increase the charter capital to serve conversion of bond/ Implement the share issuance at the time of conversion 
	At the time of converting bonds into shares, the Company shall issue additionally shares for the number of bonds converted and increase the charter capital which is equivalent to the number of shares issued for that purpose of conversion. At the same time, the Company shall implement the additional listing and depositing registration for the number of shares issued for the purpose of conversion. 

	· Method of principal and interest of bond payment 
	General Meeting of Shareholders authorizes Board of Directors to decide the method of principal and interest of bond payment on the basis of negotiations with investors 

	· Resources for payment for principal and interest of bond 
	The resources for payment for principal and interest of bond shall be extracted from cash and other legal resources from the issuing institution’s business activities

	· Commitments of the issuing institution 
	American Vietnamese Biotech Incorporation commits to pay fully obligations of principal and interest of bond 

	· Transfer of bond 
	Convertible bond shall be restricted in transfer within 01 years from the completing date of the issuance, other than the case of giving or transferring between specialized securities investors 

	· Consulting institution and issuing agent 
	Authorize Board of Directors to select a consulting institution and an issuing agent 

	· Other conditions of bond 
	Authorize Board of Directors to regulate specifically at the detailed plan on bond issuance 


IV. Additional listing and depositing registration 

Number of shares issued to convert bond: Authorize Board of Directors to implement the additional listing and depositing registration for the whole number of shares issued to convert bond at Vietnam Securities Depositary and the additional listing registration on Hanoi Stock Exchange according to the current regulation from the completion date of the issuance 

V. Authorize Board of Directors 

- Approve the detailed plan on convertible bond issuance: build, select the proper issuance plan; decide the number of issuances and and select investors, select the proper issuance time and other articles in the detailed issuance plan of the issuance 
- Decide interest rate of bond, term of conversion, the detailed conversion plan, collaterals (if any), articles relating to the acquisition before the maturity (if any) of each issuance; 

- Decide and approve the conversion price which is not less than VND 10,000/ share, number of shares converted, rate of conversion, time, method of conversion, handling of conversion, handling of odd-lot shares (if any) and other articles relating to the conversion of bonds into shares of the Company 
- Implement the bond offer, all procedures according to the approved plan, including the supplementation, amendment or change in this plan according to the requirement of the State Agencies with the purpose of implementing and completing the mobilization of capital of the Company legally according to the regulation
- Select a consulting institution and issuing agent of bond 

- Implement the issuance procedures and report to the State Securities Commission of Vietnam, implement the depositing registration at Vietnam Securities Depositary and the additional listing registration on Hanoi Stock Exchange for the whole number of shares issued 
- Amend articles relating to the charter capital in the Charter of American Vietnamese Biotech Incorporation according the new charter capital after finishing the conversion of bond and all related problems according to the regulation of the law 

- Implement investments from the amount of proceeds from the issuance and report General Meeting of Shareholders in the next General meeting of Shareholders. 

Article 12: Approve the proposal on moving stock exchange from Hanoi Stock Exchange (HNX) to the listing of share at Ho Chi Minh City Stock Exchange (HOSE) (the details are in the attached proposal)
         Board of Directors submitted General Meeting of Shareholders to approve the plan on moving stock exchange from Hanoi Stock Exchange (HNX) to the listing of share at Ho Chi Minh City Stock Exchange (HOSE) as follows: 
1. Cancel the listing of share of American Vietnamese Biotech Incorporation at Hanoi Stock Exchange and register the listing at Ho Chi Minh City Stock Exchange 

· Information about share as follows: 

· Name of share: share of American Vietnamese Biotech Incorporation
· Code of share: AMV 

· Type of share: common share 

· Number of shares moved stock exchange: the whole number of outstanding shares of the Company at the time of moving stock exchange 
· Par value: VND 10,000/ share 

· Implementing time: Expected in 2019, 2020 

2. Authorize Board of Directors 

· Select the proper time to implement the moving of stock exchange 

· Prepare the necessary documents and procedures and implement related works to implement the moving of stock exchange 

· Implement other legal procedures according to the requirement of the related offices 
Article 13: Approve the proposal on changing members of Board of Directors (the details are in the attached proposal)
1. Approve dismissing member of Board of Directors 

· Dismiss the position of member of Board of Directors for Mr. Nguyen Anh Quan and Mr. Pham Van Tuy 

· Reason: According to the personal aspirations
2. Approve the number of members of Board of Directors in the remaining time of the term of 2015 – 2020 

If at the Annual General Meeting of Shareholders, shareholders approve the dismissal of the position of member of Board of Directors for Mr. Nguyen Anh Quan and Mr. Pham Van Tuy, Board of Directors shall require General Meeting of Shareholders to approve the number of members of Board of Directors in the remaining time of the term of 2015 – 2020 as follows: 
· Number of members of Board of Directors: 03 members, in which having 01 independent member of Board of Directors, specifically: 

+ Mrs. Dang Nhi Nuong: Chair of Board of Directors 

+ Mr. Le Quang Chung: Independent member of Board of Directors 

+ Mr. Nakatani Yoshitaka: Member of Board of Directors 

Article 14: This Annual General Mandate of 2019 is valid from the date of approval. Board of Directors, Board of Supervisors and Board of Managers of American Vietnamese Biotech Incorporation are responsible for implementing this Annual General Mandate of 2019. 

