NHT: Extraordinary General Mandate 2019
On 12 Sep 2019, Nam Hoa Trading and Production Corporation announced the Extraordinary General Mandate 2019 of the Company as follows:

Article 1: Approve the submission on purchasing shares of Mien Que Production and Trading Joint Stock Company
1. Approve purchasing shares of Mien Que Production and Trading Joint Stock Company to own the maximum shareholding percentage of 90% of total number of shares of the Company;

2. Authorize to Board of Directors of the Company to implement a number of related works.

Article 2: Approve the submission on plan to issue share to existing shareholders of the Corporation 
1. Name of share: share of Nam Hoa Trading and Production Corporation (NHT)

2. Type of share: common share

3. Par value: VND 10,000 per share

4. Total number of issued shares: 10,282,518 shares

5. Number of outstanding shares: 10,258,047 shares

6. Number of treasury shares: 24,471 shares

7. Number of shares expected to be issued: maximum of 5,129,023 shares

8. Total value of number of shares expected to be issued according to par value: VND 51,290,230,000

9. Rate of issue (number of shares expected to be issued/total number of outstanding shares): 50%

10. Entities: domestic and foreign existing shareholders of the Corporation who are named in the list of shareholders of the Corporation closed on the record date for the share issue;

11. Offering method: offer shares to existing shareholders of the Corporation according to method of exercising purchase right;
12. Implementation rate: 2:1 (shareholders who own 2 existing shares have right to purchase 01 new share)

13. Offering price (expected): VND 10,000 per share

14. Expected proceeds from the offering: VND 51,290,230,000

15. Right to purchase additionally issued shares is only transferred once;
16. Shareholders whose transfer right is being restricted are allowed to receive purchase rights. Number of shares purchased by these purchase rights will be transferred freely;
17. Handling of arising odd-lot shares (if any): number of shares issued to existing shareholders of the Corporation will be rounded down to unit digit. The decimal (if any) will be cancelled.

18. Method of handling of shares not sold out as expected:

Number of shares not sold out includes:

(i) Number of odd-lot shares arises due to rounding number of shares allowed to be purchased down to unit digit;

(ii) Number of shares was not sold out because existing shareholders have not registered to purchase shares or transferred their purchase rights;
The General meeting of Shareholders authorizes Board of Directors of the Company to handle number of share not sold out as follows:

· Select selling to other investors (including the investors regulated in clause 3 of article 1 of decree No. 60/ 2015/ ND - CP  dated 26 Jun 2015) with price not lower than the price for existing shareholders of the Corporation. This selection must comply with regulation in article 189 of Enterprise Law 2014 and regulation on foreign shareholding percentage as regulated in clause 2 of article 1 of decree No. 60/ 2015/ ND - CP  dated 26 Jun 2015 amending and supplementing a number of articles of decree No. 58/ 2012/ ND - CP  dated 20 July 2012;
· Shareholders own more than 25% of total number of shares with voting right of the Corporation must not implement a tender offer;
· Number of shares not sold out to existing shareholders to be offered to other entities according to this plan will be restricted to transfer within 1 year from the date of completing this share offering in accordance with regulations of the law;

19. Execution time (expected): in 2019 or the first quarter of 2020; after obtaining approval of the State Securities Commission;

20. Plan to use proceeds from the share offering for existing shareholders:

· Proceeds from this share offering for existing shareholders (VND 51,290,230,000) will be used to supplement working capital of the Corporation;

· The General meeting of Shareholders authorizes Board of Directors of the Corporation to adjust plan to use proceeds from this share offering for existing shareholders in accordance with issue result, actual capital demand of the Corporation, on the basis of optimizing the Corporation’s shareholders and report implementation results to the nearest General meeting of Shareholders;

21. Pricing method:

· Expected issue price: VND 10,000 per share

· Book value as at 31 Dec 2018 according to audited financial statement 2018 of the Corporation: VND 10,107 per share

· Average closing price of share of NHT in 60 last trading sessions (from 03 Jun 2019 to 22 Aug 2019: VND 57,000 per share

· Proposed offering price: lower than book value by 1.07% and lower than average market price in 60 last trading sessions by 82.46%;

22. Expected dilution 

23. Number of additionally issued shares will be registered for depository at the Vietnam Securities Depository and registered for additional transaction at Hanoi Stock Exchange;

24. The General meeting of Shareholders’ authorization

Article 3: Approve the submission on plan to issue share under an employee stock ownership plan

1. Name of share: share of Nam Hoa Trading and Production Corporation (NHT)
2. Type of share: common share

3. Par value: VND 10,000 per share

4. Total number of issued shares: 10,282,518 shares

5. Number of outstanding shares: 10,258,047 shares

6. Number of treasury shares: 24,471 shares
7. Number of shares expected to be issued: maximum of 160,000 shares

8. Issue price: VND 25,000 per share

9. Total value of number of shares expected to be issued according to par value: VND 1.6 billion

10. Total value of number of shares expected to be issued according to issue price: VND 4 billion

11. Rate of issue (number of shares expected to be issued/total number of outstanding shares): maximum of 1.56%

12. Entities: members of Board of Directors, members of Supervisory Board and key personnel of the Corporation;
14. Restriction on transfer: number of shares issued to employees of the Corporation will be restricted to be transferred according to regulation in 2019 ESOP Program issued by the Board of Directors;
15. Decision to revoke

· If employees of the Corporation leave their job before end of transfer restriction period, the Corporation will redeem their shares at the price equal to the amount the employees paid to purchase shares plus non-term interest rate from the date of issue to the date of redemption to use as treasury shares. This number of shares will be transferred freely immediately after the State Securities Commission has approved ownership transfer;
· Handling of other cases will be implemented in accordance with regulation in 2019 ESOP Program issued by the Board of Directors.

16. Execution time (expected): In 2019 or in the first quarter of 2020; after obtaining approval of the State Securities Commission;
17. Plan to use proceeds from issuing share to the Corporation’s employees:

· Issue price (expected): VND 25,000 per share

· Maximum proceeds from issuing share to the Corporation’s employees of VND 4 billion will be used to supplement capital for business activities;

· The General meeting of Shareholders authorizes Board of Directors of the Corporation to adjust this plan to use proceeds from issuing share to the Corporation’s employees in accordance with actual capital demand of the Company, on the principle of optimizing shareholders’ benefits and report implementation result to the nearest General meeting of Shareholders;
18. Number of additionally issued shares will be registered for depository at the Vietnam Securities Depository and registered for additional transaction at the Hanoi Stock Exchange;
19. Authorization: request the General meeting of Shareholders to authorize the Board of Directors to:

· Select time to start the share issue, decide the implementation of offering and decide amending, supplementing and perfecting content of plan to issue share in accordance with regulations of the law and requirement of authorities to ensure success of the share issue;
· Decide selection criteria and list of managers of the Corporation who are allowed to purchases share and number of shares that they are allowed to purchase;

· Decide content and issue of regulation on the employee stock ownership plan;
· Deposit and register additional transaction for number of shares issued under 2019 employee stock ownership plan (ESOP 2019) at the Vietnam Securities Depository and Hanoi Stock Exchange immediately after completing the share issue;

· Authorize Board of Directors and Board of General Managers of the Corporation to implement procedures for amendment of the Corporation’s charter after completion of the share issue;

· Implement necessary procedures and legal procedures to change the Corporation’s business registration certificate according to new charter capital after completing the share issue.
Article 4: Approve the submission on plan on private share offering for increase in the Corporation’s charter capital

Board of Directors of Nam Hoa Trading and Production Corporation submits the following plan on private share offering for increase in the Corporation’s charter capital to the General meeting of Shareholders:
1. Name of share: share of Nam Hoa Trading and Production Corporation 
2. Type of share: common share

3. Par value: VND 10,000 per share

4. Total number of issued shares: 10,282,518 shares

5. Number of outstanding shares: 10,258,047 shares

6. Number of treasury shares: 24,471 shares

7. Number of shares expected to be issued: maximum of 2 million shares

8. Issue price: authorize Board of Directors of the Corporation to build detailed method of determining a selling price in accordance with regulation of the law on private share offering and not lower than VND 40,000 per share;
9. Total value of number of shares expected to be issued according to par value: VND 20 billion
10. Minimum value of number of shares expected to be issued: VND 80 billion

11. Rate of issue (number of shares expected to be issued/total number of outstanding shares): maximum of 19.50%

12. Offering method: issue share in private placement
13. Entities: the General meeting of Shareholders authorizes Board of Directors of the Corporation to build criteria used for selecting appropriate entities, ensuring shareholders’ benefits and complying with regulations of law on private share offering.

14. Restriction on transfer: within 1 year from the date of completing the offering

15. Method of distribution: issuer directly contributes to its investors 
16. Execution time (expected): in 2019 or in the first quarter of 2020; after obtaining approval of the State Securities Commission;

17. Method of handling of shares not sold out: the General meeting of Shareholders will authorizes Board of Directors of the Corporation to continue to sell number of shares not sold out as expected to other entities with the price not lower than VND 40,000 per share;
18. Plan to use proceeds from the private share offering: total proceeds from this private share offering will be used to supplement working capital of the Corporation. Detailed plan to use proceeds will be authorized to be decided by Board of Directors of the Corporation. The General meeting of Shareholders authorizes the Board of Directors to adjust this plan to use proceeds in accordance with actual capital demand of the Company, on the principle of optimizing shareholders’ benefits and report implementation result to the nearest General meeting of Shareholders;
19. Number of additionally issued shares will be registered to deposit at the Vietnam Securities Depository and registered to trade on Hanoi Stock Exchange;
20. Authorization: Request the General meeting of Shareholders to authorize Board of Directors of the Corporation to implement the private share offering plan and implement the works related to private offering, including but not limited to the contents as follows:
· Build and implement detailed offering plan;
· Decide selecting specific entities; specific offering volume; pricing method and specific offering price on the basis of negotiating with investors but not lower than VND 40,000 per share;

· Decide conditions and norms in trading contracts to optimizing the shareholders’ benefits;

· Build and change detailed plan to use proceeds from the offering;
· Build and approve dossier of offering shares to investors;
II. Assessment of expected dilution of EPS
Article 5: Approve the submission on authorizing Board of Directors of the Corporation to decide a number of matters under authority of the General meeting of Shareholders

Article 6: The General meeting of Shareholders authorizes Board of Directors, Supervisory Board and General Manager of Nam Hoa Trading and Production Corporation to be responsible for implementing above contents in accordance with regulations of the law and charter of Nam Hoa Trading and Production Corporation and reporting result of the implementation to next Annual General meeting of Shareholders.
Article 7: Board of Directors, Supervisory Board and General Manager of Nam Hoa Trading and Production Corporation and professional departments of the Corporation are responsible for the implementation of this Extraordinary General Mandate.

