HHP: Annual General Mandate 2019
On 28 May 2019, Hai Phong Hoang Ha Paper Joint Stock Company announced Annual General Mandate 2019 No. 01/ 2019/ HHP/ NQ –DHDCD as follows:
Article 01: Approve the report of Executive Board on business operation result of 2018 and business operation plan for 2019 (With the Report No. 01/ HHP/ BC – BDH as an attachment)
Article 02: Approve the report of Board of Directors on corporate governance in 2018 and development strategy – plan for 2019 (With the Report No. 02/ HHP/ BC – HDQT as an attachment)
Article 03: Approve the report of Board of Supervisors on supervision result over the operating status of 2018 (With the Report No. 3/ HHP/ BC – BBKS as an attachment)
Article 04: Approve assigning Board of Directors to select an independent auditing unit to audit the Annual Financial Statement 2019 (With the Submission No. 01/ 2019/ TTr – BKS as an attachment)
Article 05: Approve the financial statement of the holding company and the consolidated financial statement of 2018 audited by Nhan Tam Viet Auditing Co., Ltd. (With the Submission No. 02/ 2019/ TTr – HDQT as an attachment)
Article 06: Approve the plan on profit distribution accumulated until 2018 (With the Submission No. 03/ 2019/ TTr – HDQT as an attachment)

	No
	Target
	Amount (VND)

	1
	Total profit after tax 2018
	8,324,756,465

	2
	Total profit proposed for distribution, in which:
	

	
	- Extraction for funds:
	

	
	+ Extraction for investment & development fund (10%):
	1,043,688,139

	
	+ Extraction for bonus fund (5%)
	521,844,069

	
	+ Extraction for welfare fund (5%):
	521,844,069

	3
	Profit after tax after extraction for funds in 2018
	6,237,380,188

	4
	Undistributed profit from previous years
	6,015,552,468

	5
	Undistributed profit (= 3+4) before adjustment
	12,252,932,656

	
	Remuneration to Board of Directors and Board of Supervisors in 2018
	(288,000,000)

	
	Profit from subsidiaries
	4,320,000,000

	6
	Profit for distribution
	16,284,932,656

	7
	Dividend payment by share with the rate of 15%
	15,000,000,000

	8
	Retained profit
	1,284,932,656


General Meeting of Shareholders assigned Board of Directors to select the record date for the list of shareholders in service of dividend payment 2018

Article 07: Approve the plan on remuneration to Board of Directors, Board of Supervisors in 2018 and the year plan for 2019 (With the Submission No. 04/ 2019/ TTr – HDQT as an attachment)

	No
	Title
	Number
	Remuneration in 2018
	Plan on remuneration in 2019

	1
	Chair of Board of Directors
	01
	VND 60 million per month
	VND 60 million per month

	2
	Members of Board of Directors
	04
	VND 140 million per month
	VND 140 million per month

	3
	Specialized Chief of Board of Supervisors
	01
	VND 36 million per month
	VND 36 million per month

	4
	Members of Board of Supervisors
	02
	VND 48 million per month
	VND 48 million per month


Total remuneration to Board of Directors, Board of Supervisors in 2018: VND 288 million

Plan on remuneration to Board of Directors, Board of Supervisors in 2019: VND 288 million

Article 08: Approve the business operation plan for 2019 (With the Submission No. 05/ 2019/ TTr – HDQT as an attachment)

Article 09: Approve the plan on raising charter capital of the Company (With the Submission No. 06/ 2019/ TTr – HDQT as an attachment)

Share private placement to raise the charter capital:

1. Name of issuer: Hai Phong Hoang Ha Paper Joint Stock Company
2. Name of share: Share of Hai Phong Hoang Ha Paper Joint Stock Company
3. Stock code: HHP

4. Type of share: Common share

5. Par value: VND 10,000 per share

6. Number of shares expected to be issued: Maximally 6,500,000 shares

7. Total issue values (as par value): Maximally VND 65,000,000,000

8. Issue price: VND 10,000 per share

9. Issue form: Share private placement for under 100 investors. Investors must contribute their capitals in cash

10. Objects: Issue for the individual or institutional investors who have concerns or demands on purchasing shares of the Company

11. Conditions for selecting the objects:

To participate this share private placement of the Company, domestic/ foreign individual/ institutional investors must respond these following conditions:

· Have the financial potentials, support the Company on capitals

· Have the professional skills, able to be supporting effectively the Company during the business operation and development pf the Company

· Have the ability to manage, support the Company in governance and management

· Close shareholders, partners. Customers who have the business relationship with the Company

· Members of leaderships, management boards of the Company, having the demands on purchasing shares of the Company

12. List of objects:

General Meeting of Shareholders assigned Board of Directors of the Company to initially seek for, select and approve the list of investors participating the share private placement, negotiate about all the related conditions to make sure that the share issuance to raise the charter capital could be successful, bringing back the highest benefit for shareholders and the Company. Objects purchasing shares of the Company must be the qualified domestic or foreign investors, included but not excepting for investors who are existing shareholders, management officers or PDMRs of the Company

General Meeting of Shareholders assigned Board of Directors to decide the objects without consulting the General Meeting of Shareholders and investors purchasing shares of the Company would not have to implement the tender offer, even when these following cases happened:

· Offer for the institutions/ individuals and the ownership rate of these objects exceeds the ownership regulated at clause 11, article 01, law on adjustment, supplement of some articles at the Securities Law

· Offer leads to the increase up to 10%/ charter capital of the issuer in the ownership rate of an institution or individual or a group of institutions/ individuals and connected persons in one or multiple offers within 12 nearest months

13. Conditions about the limit in transfer, relating to the share issuance: Shares from this private placement would be limited in transfer within 1 year from the final date of the placement and reporting to the State Securities Commission of Vietnam

14. Limit in offer rate for foreign investors

· Organization & operation charter of Hai Phong Hoang Ha Paper Joint Stock Company has no detail regulation on limit I ownership rate for foreign shareholders. Ownership rate of foreigners at the Company would be implemented following to the regulations at the Decree No. 60/ 2015/ ND – CP dated 26 Jun 2015 by the Government on adjustment, supplement of some articles at the Decree No. 58/ 2012/ ND – CP dated 20 Jul 2012 by the Government on details and guidance instructions for some articles of the Securities Law and the Law on adjustment, supplement of some articles at the Securities Law; The Circular No. 123/2015/ TT – BTC dated 19 Aug 2015 by the Ministry of Finance on guidance for foreign investments on Vietnamese stock market

· At the record date of the list of shareholders on 08 May 2019, number of shares held by foreign investors was 126,600 shares, rate of 1.27%/ charter capital

15. Handling the undistributed shares

General Meeting of Shareholders assigned Board of Directors to select the investors, distribute the shares that the selected objects did not register for purchasing up with the sale price of VND 10,000 per share. Board of Directors has full right to decide the conditions and objects for the offer of undistributed shares without consulting the General Meeting of Shareholders and the investors purchasing these shares would not have to implement the tender offer, even when these following cases happened:

· Offer for the institutions/ individuals and the ownership rate of these objects exceeds the ownership regulated as requiring a tender offer

· Offer leads to the increase up to 10%/ charter capital of the issuer in the ownership rate of an institution or individual or a group of institutions/ individuals and connected persons

If after the issuance, the investors do not purchase up all the registered shares, General Meeting of Shareholders will assign Board of Directors to decide the actual issued shares and the actual increased charter capital based on the actual result

· Implementation time: General Meeting of Shareholders assigned Board of Directors to select the time to carry out the plan on share issuance suitably to the status of the stock market and the demand on capitals of the Company

Article 10: Approve the plan on share issuance for dividend payment to existing shareholders (With the Submission No. 07/ 2019/ TTr – HDQT as an attachment)

Plan on share issuance

1. Name of issuer: Hai Phong Hoang Ha Paper Joint Stock Company
2. Name of share: Share of Hai Phong Hoang Ha Paper Joint Stock Company
3. Stock code: HHP

4. Type of share: Common share

5. Par value: VND 10,000 per share

6. Objects: Existing shareholders at the record date

7. Issue method: Share issuance for existing shareholders following the right implementation method, treasury shares would not be receiving any right. The right to receive dividend payment by shares could not be transferred

8. Number of issued shares: 10,000,000 shares

9. Number of outstanding shares: 10,000,000 shares

10. Number of shares expected to be issued: 1,500,000 shares

11. Total expected issue values (as par value): VND 15,000,000,000

12. Implementation rate: 1:0.15 (Equivalent to the issue rate of 15%/ total number of outstanding shares). It means that shareholders would be entitled 1 right to receive new shares for each share they own at the record date and for every 100 rights they own, they would be receiving 15 new shares

13. Handling odd lot shares risen by rounding: issued shares would be rounded down to the unit, the odd lot shares (incurred decimal shares) would be cancelled

14. Source: Undistributed profit after as the audited Annual Financial Statement 2018. In case that the profit expected for distribution is lower than the undistributed profit after tax at the Consolidated Financial Statement and higher than the undistributed profit after tax at the Separate Financial Statement, the distribution would only be implemented after the profit at subsidiaries were moved into the holding company following the instructions for profit distribution of the corporate accounting mechanism

15. Limit in transfer: New shares would not be limited in transfer

16. Expected issue time: In 2019 (Could be prolonged based on the status of enforcement over the issue plan), after having the approval from the State Securities Commission of Vietnam

Article 11: Approve the plan on moving to list HHP shares from on Hanoi Stock Exchange into on Hochiminh Stock Exchange (With the Submission No. 08/ 2019/ TTr – HDQT as an attachment)

Article 12: Term and conditions
General Meeting of Shareholders assigned Board of Directors, Executive Board of the Company to issue the targets, methods to implement this general mandate based on the actual status, ensuring to bring back the highest benefit to the Company, shareholders in accordance with the organization & operation charter of the Company and laws
The general mandate No. 01/ 2019/ HHP/ NQ – DHDCD was approved by the Annual General Meeting of Shareholders 2019 and valid from the date of signature
