SJ1: Annual General Mandate 2020
On 28 Dec 2019, Hung Hau Agricultural Corporation announced Annual General Mandate 2020 as follows:

1. Approve the report of Board of Directors on activities in 2019 and plan for 2020
· Operation in 2019 (From 01 Oct 2018 to 30 Sep 2019):

	No
	Target
	Unit
	Exercised in 2019

	1
	Total revenue
	Million VND
	1,110,644

	2
	Profit before tax
	Million VND
	31,356

	3
	Dividend
	% per year
	11


· Operating plan for 2020 (From 01 Oct 2019 to 30 Sep 2020):
	No
	Target
	Unit
	Plan for 2020

	1
	Total revenue
	Million VND
	1,100,000

	2
	Profit before tax
	Million VND
	33,000

	3
	Dividend
	% per year
	12


(General Meeting of Shareholders approved this article with 99.96%/ total number of voting shares of agreements)

2. Approve the audited Financial Statement of 2020
(General Meeting of Shareholders approved this article with 99.96%/ total number of voting shares of agreements)

3. Approve the report on activities of Board of Supervisors in 2019
(General Meeting of Shareholders approved this article with 99.96%/ total number of voting shares of agreements)
4. Approve the profit distribution and extraction for fund in 2019:

	No
	Target
	Unit
	Amount

	A
	Source
	VND
	25,212,213,850

	1
	Profit after tax of 2019
	VND
	25,120,484,345

	2
	Undistributed profit at the beginning of 2019
	VND
	91,729,505

	B
	Distribution
	VND
	24,968,691,304

	1
	Welfare fund (2%/ profit after tax of 2019)
	VND
	502,409,687

	2
	Invest & develop fund (2%/ profit after tax of 2019)
	VND
	502,409,687

	3
	Remuneration for Board of Directors, Board of Supervisors (3%/ profit after tax of 2019)
	VND
	753,614,530

	4
	Dividend payment of 2019 (11%/ charter capital)
	VND
	23,210,257,400

	
	- In cash 6%/ charter capital
	VND
	12,660,140,400

	
	- By share 6%/ charter capital
	VND
	10,550,110,000

	C
	Remaining profit transferred to 2020
	VND
	243,522,546


(General Meeting of Shareholders approved this article with 99.96%/ total number of voting shares of agreements)

5. Approve the share issuance for dividend payment

Detail contents:

5.1. Name of share: Share of Hung Hau Agricultural Corporation
5.2. Type of share: Common share

5.3. Par value: VND 10,000 per share

5.4. Current charter capital: VND 211,012,440,000
5.5. Number of shares issued: 21,101,244 shares

In which: 

· Number of outstanding shares: 21,100,234 shares

· Number of treasury shares: 1,010 shares

5.6. Increase in charter capital:

· Charter capital before the issuance: VND 211,012,440,000
· Amount expected to be the increase: VND 10,550,110,000
· Charter capital after the issuance: VND 221,562,550,000
5.7. Detail issue plan:

a. Issue method: Share issuance for dividend payment of the fiscal year 2019 lasted from 01 Oct 2018 to 30 Sep 2019
b. Issue object: Shareholders named on the list at the record date (record date assigned to Board of Directors to decide)

c. Maximal number of shares expected to be issued: 1,055,011 shares

d. Value of shares expected to be issued as par value: VND 10,550,110,000
e. Rate of number of shares expected to be issued/ total number of outstanding shares: 5%

f. Right implement rate: 20:01. Shareholders entitled 01 right of receiving additional share for each share they own and entitled 01 new share for every 30 rights. The shares issued additionally will be rounded down to the unit, the odd lot shares (if any) will be cancelled

g. Plan on handling incurred odd lot shares (if any): The shares issued for dividend payment will be rounded down to the unit, the odd lot shares (if any) will be cancelled
h. Source of capitals: Undistributed profit after tax as the audited Financial Statement for term 01/10/2018 – 30/09/2019
i. Implement time: Expected to be in Quarter I – II 2020 (after getting approval from the State Securities Commission of Vietnam)

j. Approve the additional listing and depository registration for the shares additionally issued at Hanoi Stock Exchange and Vietnamese Securities Depository Center

k. Change the Charter (charter capital section) and approve the procedures for adjusting the Business Registration Certificate with Ho Chi Minh Department of Planning & Investment after reporting the issue result to the State Securities Commission of Vietnam

5.8. Assignation for Board of Directors:

General Meeting of Shareholders assigned Board of Directors to implement all works related to the issuance as follows:

· Select the record date for the above issue plan
· Initial build the profiles for sending to the State Securities Commission of Vietnam and implement the share issuance for the objects as planned by the General Meeting of Shareholders

· Implement all necessary procedures for the share issuance as laws

· Implement all procedures for the additional listing and depository for the shares additionally issued at Hanoi Stock Exchange and Vietnamese Securities Depository Center

· Change the Charter (charter capital section) and approve the procedures for adjusting the Business Registration Certificate with Ho Chi Minh Department of Planning & Investment after reporting the issue result to the State Securities Commission of Vietnam

· Other works related to the share issuance so that the share issuance purposing raising the charter capital could be organized successfully

(General Meeting of Shareholders approved this article with 99.96%/ total number of voting shares of agreements)
6. Approve the plan on share public offer
6.1. Name of share: Share of Hung Hau Agricultural Corporation
6.2. Type of share: Common share

6.3. Par value: VND 10,000 per share

6.4. Current charter capital: VND 211,012,440,000

6.5. Number of shares issued: 21,101,244 shares

In which: 

· Number of outstanding shares: 21,100,234 shares

· Number of treasury shares: 1,010 shares

6.6. Increase in charter capital:

· Charter capital before the issuance: VND 211,012,440,000

· Amount expected to be the increase: VND 221,552,450,000
· Charter capital after the issuance: VND 443,115,000,000
6.7. Maximal number of shares expected to be issued: 22,155,245 shares
6.8. Total values of shares expected to be issued as par value: VND 221,552,450,000

6.9. Issue object: Existing shareholders
6.10. Detail issue plan:
a. Issue method: Share public offer
b. Issue object: Shareholders named on the list at the record date (record date assigned to Board of Directors to decide)

c. Purpose: Supplementing the working capital
d. Expected offer price: VND 13,000 per share

e. Issue price determination principle: Average number of P/E and P/BV method
Requested offer price for SJ1 share: VND 13,000 per share
f. Number of shares expected to be issued: 22,155,245 shares

g. Value of shares expected to be issued as par value: VND 221,552,450,000
h. Distribution method: Existing shareholders have the right to purchase shares issued additionally under the rate 1:1 (Shareholders earn 1 right for each share they own and allowed to purchase 1 new share for each right)
i. Purchasing right: Shareholders who do not purchase new shares could transfer their purchasing rights to another person for just one time (The transferee could not transfer the purchasing right to the 3rd person). Transfer time and implementation method would be assigned to the Board of Directors for determination
j. Use of proceeds collected from the share public offer: Proceeds collected from the share public offer for existing shareholders would be used as supplement for working capital. Detail use of working capital would be assigned to the Board of Directors for determination
k. Plan on handling the odd-lot shares and unsold shares after the offer (if any)
Because the right implementation rate is 01:01 so there will not be any odd-lot share. The shares rejected to be purchased by shareholders (if any) would be assigned to the Board of Directors to select the purchasers, targets and distribution method with the offer price which could not be lower than the issue price of this share issuance to existing shareholders. These retained shares distributed for other objects and would be limited in transfer within 1 year from the finish date of the offer
l. The retained shares after the share issuance would be cancelled and the total number of successfully distributed/ offered shares of this offer would be same as the actual number of shares issued successfully. Assign the Board of Directors to balance the use of proceeds actually collected from the offer to supplement for the working capital to bring back the highest operating efficiency for the Company
m. Issue time: In Quarter I – II 2020 (after getting approval for issue plan and plan on share issuance for raising charter capital from the General Meeting of Shareholders and the acceptation from the State Securities Commission of Vietnam)

n. Commitments on putting shares into trading on organizational stock market: The Company committed to listing additionally the successfully issued shares within 30 days after finishing the offer
o. Expected dilution of shares after the issuance: Risks from the dilution of shares will be limited if the Company uses optimally the mobilized capitals and maintains well the business operation after the offer
p. Tender offer
Approve the investors (assigned to the Board of Directors to select) not needing to implement any procedure for tender offer even when the number of purchasing shares exceeds the regulated rate for tender offer as at Article 32, Securities Law and Clause 11, Article 01, Law on adjustment and supplement for some articles of Securities Law during purchasing the undistributed shares to existing shareholders (Shareholders who have the ownership rate after purchasing shares reaches 25%/ outstanding shares and above of the public company or own 25% and above of voting shares, have the right to purchase 10% and above or 5% to 10% within under 1 year from the finish date of the previous tender offer)
· Change the Charter (charter capital section) and approve the procedures for adjusting the Business Registration Certificate with Ho Chi Minh Department of Planning & Investment after reporting the issue result to the State Securities Commission of Vietnam

· Approve the additional depository at the Vietnamese Securities Depository Center and additional listing at Hanoi Stock Exchange
· Assignation for Board of Directors:

General Meeting of Shareholders assigned Board of Directors to implement all works related to the issuance as follows:

· Select the record date for the above issue plan

· Initial build the profiles for sending to the State Securities Commission of Vietnam and implement the share issuance for the objects as planned by the General Meeting of Shareholders

· Determine the plan on selecting objects, targets, issue method with the offer price which is not lower than the issue price of this issuance (VND 13,000 per share) over the unsold shares from the issuance (if any)
· Build on the detail use of working capital to bring back the highest efficiency for the business operation of the Company

· Assign the Board of Directors of the Company to determine the handling plan in case that the Company does not collect enough the proceeds according to the issue plan in accordance with the Laws
· Change the Charter (charter capital section) and approve the procedures for adjusting the Business Registration Certificate with Ho Chi Minh Department of Planning & Investment after reporting the issue result to the State Securities Commission of Vietnam
· Implement all procedures for the additional depository and listing for the shares successfully issued after the issuance
· Other works related to the share issuance so that the share issuance purposing raising the charter capital could be organized successfully

(General Meeting of Shareholders approved this article with 89.67%/ total number of voting shares of agreements)
7. Select the auditing company for the 2020 Financial Statement:
Assign Board of Directors to select one of these following auditing companies for the 2020 Financial Statement of Hung Hau Agricultural Corporation: Ernst & Young Vietnam Co., Ltd.; AASCN; Vietland and KPMG Vietnam Co., Ltd.;

In case that Board of Directors could not negotiate with the 04 above companies, General Meeting of Shareholders assigns Board of Directors to select the other auditing company from the qualified list of auditing enterprises as laws
(General Meeting of Shareholders approved this article with 99.96%/ total number of voting shares of agreements)
8. Approve the change in management and supervisory structure of the Company
· Transform the management structure from the Board of Supervisors apparatus into the apparatus of sub-committees under Board of Directors with at least 1 independent member of Board of Directors as Head of the committee
· Dissolve the Board of Supervisors of the Company from 28 Dec 2019
· In order to transform the management structure of the Company suitably to the business operation, Board of Directors of the Company submitted to the General Meeting of Shareholders for approval on the transformation of management structure of the Company as follows:
· Approve the new management structure of the Company as the attached appendix
· Assign the Board of Directors and Board of Management to adjust, supplement the Charter and internal governance regulation of the Company following the new management structure of the Company; Implement the procedures for issuing the new management structure, Charter and internal governance regulation of the Company in accordance with the Corporate Law and current laws
(General Meeting of Shareholders approved this article with 99.96%/ total number of voting shares of agreements)
9. Approve the remuneration and bonus for the Board of Directors and Secretary of Board of Directors in 2020:
· Remuneration for the Board of Directors and Secretary of Board of Directors in 2020 would be 3%/ profit after tax. The incurred personal income tax would be paid by the individuals

(General Meeting of Shareholders approved this article with 99.96%/ total number of voting shares of agreements)
10. Approve establishing the sub-committees under the Board of Directors:
· Establishing the sub-committees under the Board of Directors:
· Auditing committee

· Strategy committee

· Human resource – Salary & bonus committee

· Approve assigning the Board of Directors to determine the number and list of members for each committee through the operating process of the above committees

· Board of Directors is responsible for reporting about the operating status of the committees through annual report of the Board of Directors in front of the General Meeting of Shareholders each year

(General Meeting of Shareholders approved this article with 99.95%/ total number of voting shares of agreements)
11. Approve the investment into the Project “An Hao industrial cluster”
· Name of project: An Hao industrial cluster
· Location: Long Huu Dong Commune, Can Duoc District, Long An Province
· Purpose:

· Processing and preserving of meat; Processing and preserving of fish, crustaceans and molluscs
· Processing and preserving of fruit and vegetables
· Direct importation – exportation of fishery, agricultural, livestock products, goods, machines, equipment, materials, chemicals and technology products

· Installation of industrial machinery and equipment; Civil engineering
· Plumbing installation activities; Heating and air-conditioning system installation activities
· Wholesale of paddy, corn and other cereals; Wholesale of flower and tree; Wholesale of live animals; Wholesale of feeds and feed materials; Wholesale of other agricultural, forestry materials

· Manufacture of milk and milk products, candies and cereal, floor and starch products
· Real estate
· Investment scale: Total acreage: 75ha

· Total investment: VND 735,000,000,000

· Operating time of the project: September of 2021: VND 925 billion
· Efficiency: Project will earn profit from 2027, total expected profit by 2039
· Assignation for Board of Directors:
· Carry out, adjust the project (if necessary) suitably to the actual status of the Company based on the principle of ensuring that the effectiveness must not be lower than the effective level approved by the General Meeting of Shareholders
· Approve, decide the next steps to carry out the investment project in accordance with the laws, the Charter and Regulations of the Company

(General Meeting of Shareholders approved this article with 89.66%/ total number of voting shares of agreements)
12. Approve the plan on appointing members for the Board of Supervisors term 2020 – 2025
· Approve appointing 05 members for the Board of Directors term 2020 – 2025
· Assign the Board of Directors and Board of Management to implement the procedures for adjusting, supplementing the Charter, Internal Governance Regulation of the Company in accordance with the regulations of Corporate Law and current laws
(General Meeting of Shareholders approved this article with 99.96%/ total number of voting shares of agreements)
13. Appointing result for members of Board of Directors term 2020 – 2025
1. Pham Thi Minh Nguyet – Chair of Board of Directors
2. Tran Thanh Huong – Vice- Chair of Board of Directors

3. Tu Thanh Phung – Member of Board of Directors

4. Ton That Dien Khoa – Member of Board of Directors

5. Huynh Thanh – Member of Board of Directors

14. General Meeting of Shareholders assigned Board of Directors, Board of Supervisors to enforce this Mandate as regulations

This Mandate approved by the 2020 Annual General Meeting of Shareholders of Hung Hau Agricultural Corporation and took effect from 28 Dec 2019
