VHE: Annual General Mandate 2020
On 27 July 2020, Vinaherbfoods Joint Stock Company announced the Annual General Mandate 2020 No. 15/ 2020/NQ-DHDCD/VHE of the Company as follows:
Article 1: Approve the reports:

· Report 2019 of Board of Directors & plan for 2020;

· Report 2019 of Supervisory Board;

· Report of Board of General Managers on business operations in 2019, and business plan for 2020:

	No.
	Targets
	Plan for 2020

	1
	Net revenue
	VND 110 billion

	2
	Profit before tax
	VND 400 million

	3
	Rate of dividend payment (expected)
	0%

	4
	Average income
	VND 8 million/ person


Article 2: Approve the audited financial statement of 2019;

Article 3: Approve the plan on profit distribution and dividend payment of 2019, and plan on 2020 dividend payment as follows:

a. Extraction of funds and dividend payment of 2019:

	Target
	Year 2019
(Unit: VND million)

	1. Profit before tax
	11,295

	2. Payable corporate income tax
	2,260

	3. Profit after tax
	9,035

	4. Profit distribution
	0

	5. Retained profit from previous years
	13,706

	6. Total profit until end of 2019
	22,741

	7. Proposed rate of dividend payment 
	20%

	8. Profit carried forward to the following year
	5,141


b. 2019 dividend payment:
· Rate of 2019 dividend payment: 20%

c. Approve rate of 2020 dividend payment: 0%

Article 4: Approve authorizing the Board of Directors to select an audit company for financial statements of 2020 of the Company;

Article 5: Approve the submission on payment of remuneration of members of Board of Directors and Supervisory Board in 2019, and plan on payment of 2020 remuneration; plan on payment of 2020 remuneration is as follows:

a. Remuneration of Board of Directors: not over 10% of profit after tax of 2020;

b. Remuneration of members of internal audit sub-committee: internal audit sub-committee is not entitled to remuneration.

Article 6: Approve the change in organization and management model of the Company:
a. Change governance - supervision model of the Company: 

· Current management organization model of the Company:

General Meeting of Shareholders - Board of Directors - Supervisory Board - General Manager;

· New management organization model proposed:

General Meeting of Shareholders - Board of Directors - General Manager (according to point b, Clause 1 of Article 134 of the Law on Enterprise 2014);

Authorize the Board of Directors to carry out establishment of internal audit sub-committee (under Board of Directors) and implement reviewing, issuing internal governance regulations so that the Company applies the new management organization model and procedures for registration, change with competent state agencies.
b. Dissolute Supervisory Board and approve dismissing members of Supervisory Board of Vinaherbfoods Joint Stock Company in the term of 2016 - 2021 from 27 Jun 2020, to suit with the plan on conversion of management organization model, and operate without Supervisory Board in accordance with the regulations in Point b, Clause 1, Article 134 of the Law on Enterprise 2014. 

Article 7: Approve amendment to, supplementation of charter of the Company:

Amend, supplement charter of the Company in accordance with regulations of the law and the new governance - supervision model;

Detailed content of the amendments and supplements to the Company’s charter are presented in the appendix attached to submission No. 09/2020/TTr-DHDCD. The contents in the Company’s charter amended and supplemented will be effective from the date of approved by the General Meeting of Shareholders.
Article 8: Approve amendment to, supplementation of internal governance regulation of the Company:

Amend, supplement internal governance regulation of the Company in accordance with regulations of the law and the new governance - supervision model;

Detailed content of the amendments and supplements to the Company’s internal governance regulation are presented in the appendix attached to submission No. 10/2020/TTr-DHDCD. The contents in the Company’s internal governance regulation amended and supplemented will be effective from the date of approved by the General Meeting of Shareholders.

Article 9: Approve dismissing members of Board of Directors and changing number of members of Board of Directors of the Company in the term of 2016 - 2021:

a. Dismiss Mr. Le Huu Loi from the position of a member of Board of Directors of Vinaherbfoods Joint Stock Company from 04 Dec 2019;
b. Change number of members of Board of Directors of the Company in the term of 2016 - 2021: 6 members;
Article 10: Approve the plan on 2019 dividend payment by share:

· Name of issuer: Vinaherbfoods Joint Stock Company;

· Number of shares expected to be issued: 1,760,000 shares;

· Par value: VND 10,000 per share;

· Total value of shares issued: VND 17,600,000,000;

· Type of share: common share;

· Purpose of issuance: increase the Company’s charter capital under the form of share issuance for dividend payment;

· Eligible buyers: all existing shareholders of Vinaherbfoods Joint Stock Company who are named in the list of shareholders closed on the record date for share issuance for dividend payment provided by the Vietnam Securities Depository; 

· Capital sources for share issuance: profit after tax not yet distributed as at 31 Dec 2019 recorded in the audited financial statement of 2019 of Vinaherbfoods Joint Stock Company;

· Implementation rate: 100:20 (shareholders will receive 20 shares additionally issued for 100 shares they own);

· Method of handling of odd-lot shares arising: number of shares issued to each shareholder for dividend payment will be rounded down to unit digit. Number of odd-lot shares arising (if any) will be redeemed by the Company to use as treasury shares at the price equal to par value of VND 10,000 per share. If number of odd-lot shares redeemed by the Company to use as treasury shares is in decimal, they will continue to be rounded down to unit digit; and number of odd-lot shares redeemed by the Company will be cancelled;
· Register additional depository and listing: number of shares issued to pay dividends to existing shareholders of the Company will be register for depository and listing at the Vietnam Securities Depository and Hanoi Stock Exchange immediately after completing the issuance in accordance with regulations of the law;
· Execution time (expected): in the 3rd, 4th quarter of 2020; after obtaining approval from the State Securities Commission;
· Authorize the Board of Directors to:
Carry out detailed issuance plan, select time for issuance and implement procedures for issuance registration in compliance with regulations of the law;

Amend the articles related to charter capital and shares in the Company’s charter after completing the share issuance;

Carry out procedures for business registration with Hanoi Department of Planning and Investment after completing the issuance;
Complete procedures for registration of depositing additional securities at the Vietnam Securities Depository and listing additional securities on Hanoi Stock Exchange accordance with existing regulations of the law;

And other related works.
Article 11: Approve the plan on capital mobilization for production and business operations in 2020:

I. Plan on capital mobilization via a private placement of shares for raising the charter capital:

1. Purpose of issuance:

Mobilize capital to pay part of debts at credit institutions to raise the ability of capital autonomy, reduce financial pressure for the Company and supplement working capital for production and business operations of the Company;

2. Situation of the Company’s shares before issuance: 

· Number of shares: 10,560,000 shares;

· Type of share: common share;

· Par value: VND 10,000 per share;

3. Plan on issuance: 

	· Name of share
	: share of Vinaherbfoods Joint Stock Company;

	· Type of share issued
	: common share;

	· Par value of share
	: VND 10,000 per share;

	· Total number of shares issued 
	: 5,280,000 shares;

	· Total value of shares issued according to the par value
	: VND 52,800,000,000;

	· Method of issuance 
	: a private placement of shares;

	· Criteria used for selecting strategic partners:
	

	· Being domestic institutions and individuals;
· Traditional and potential partners of the Company are given priority;

· Having financial potential and ability to contribute capital quickly immediately after registering to buy shares;

· Other criteria considered necessary by the Board of Directors.

	· Restriction on transfer: shares issued under a private placement to investors are restricted for transfer within 1 year from the finish date of the offering;

	· Method of handling of shares not sold: authorizes the Board of Directors of the Company to distribute number of shares not purchased by the investors in the private placement of shares to other entities selected by the Board of Directors according to the criteria used for selecting strategic partners at the selling price not lower than the price announced to the investors, or cancel them and end the issuance;

	· In the following cases, public offering will be not implemented:

· Offering, issuance for institutions and individuals leads to holding rate of these offered objects exceeding the holding rate prescribed in Clause 11, Article 1 of the law on amending and supplementing a number of articles of the Law on Securities;  

· Offering leads to holding rate of an institution or individual/ a group of individuals or institutions and the connected persons/ institutions increasing by 10% or more of charter capital of VHE in one or more offerings in the last 12 months;

	· Charter capital after the issuance (expected)
	: VND 158,400,000,000;

	· Issue price
	: VND 10,000 per share;

	· Time for issuance
	: expected in 2020, after obtaining approval from the State Securities Commission.


4. Principle of determination of issue price:
Issue price of share for the shareholders in the private placement of Vinaherbfoods Joint Stock Company is VND 10,000 per share, determined on the basis of book value of the Company as at 31 Dec 2019 (figures in the audited financial statement);

Book value per share = owner’s equity/ number of outstanding shares 

         = VND 110,741,943,369/ 8,800,000 = VND 12,584 per share;

Moreover, trading price of VHE share on Hanoi Stock Exchange in the last 2 months has been fluctuating at VND 4,800 to VND 6,500 per share;
Based on evaluation of above prices and factors, and to ensure benefits of existing shareholders, the Board of Directors proposes the selling price of 10,000 per share.
5. Plan on use of proceeds from the issuance:

Expected proceeds from the issuance of shares of VND 52,800,000,000 are expected to be used to pay part of debts at credit institutions to raise the ability of capital autonomy, reduce financial pressure for the Company and supplement working capital for production and business operations of the Company, with details as follows:
	No.
	Entities
	Expected use of proceeds from the issuance
	Execution time

	1
	Repay debts to credit institutions
	22.8 billion
	In 2020 - 2021

	2
	Supplementation of working capital (payment to suppliers)
	30 billion 
	In 2020 - 2021

	Total
	52.8 billion
	


General Meeting of Shareholders authorizes Board of Directors of the Company to adjust purpose of use of proceeds from the issuance in accordance with market situation and actual situation of production and business operations of the Company, and report changes in purpose of use of proceeds (if any) to the nearest General Meeting of Shareholders.
6. Authorization

General Meeting of Shareholders authorizes the Board of Directors to:

· Select time for offering;

· Select and decide specific eligible buyers according to the selection criteria approved by the General Meeting of Shareholders, on the basis of ensuring number of investors less than 100 persons, exclusive of professional securities investors, and their holding rate after purchasing shares issued under the private placement in accordance with regulations of the law;
· Detail plan on use of proceeds from the issuance; in case of necessity to adjust the plan on use of proceeds in accordance with the actual situation of the Company, Board of Directors makes adjustments and reports them to the nearest General Meeting of Shareholders;

· Perfect other contents related to the issuance plan as required by the authorities to ensure the capital mobilization taking place legally and in accordance with the regulations;

· Make plan on handling of number of shares not sold (if any);
· Amend the articles related to charter capital and shares in the Company’s charter after completing the private placement of shares;

· Carry out procedures for business registration at Hanoi Department of Planning and Investment after completing the private placement of shares;

· Complete procedures for registering number of shares issued additionally at the Vietnam Securities Depository, and listing them on Hanoi Stock Exchange in accordance with existing regulations of the law;

· And other related works.

II. Plan on capital mobilization via share offering for existing shareholders:

1. Legal basis of the issuance:

· Law on Enterprise No. 68/2014/QH13 approved by the National Assembly of Socialist Republic of Vietnam on 26 Nov 2014, and legal documents guiding implementation;

· Law on Securities No. 70/2006/QH11 issued by the National Assembly of Socialist Republic of Vietnam on 29 Jun 2006;

· Law on amendment to, supplementation of a number of the Law on Securities approved by the National Assembly of Socialist Republic of Vietnam on 29 Nov 2010;

· Decree No. 58/2012/ND-CP dated 20 July 2013 on stipulating in detail and guiding the implementation of a number of articles of the securities law and the law amending and supplementing a number of articles of securities law;
· Decree No. 60/2015/ND-CP dated 26 Jun 2015 of the Government on amendment to, supplementation of a number of articles of the government's Decree No. 58/2012/ND-CP dated 20 July 2013 on providing specific provisions for the implementation of certain articles of the law on securities and the law on amending and supplementing a number of articles of the law on securities;

· Charter of Vinaherbfoods Joint Stock Company.
2. Purpose of issuance: 

Mobilize capital to pay part of debts at credit institutions to raise the ability of capital autonomy, reduce financial pressure for the Company and supplement working capital for production and business operations of the Company;

3. Issuance plan:

	3.1.  Name of share
	: share of Vinaherbfoods Joint Stock Company;

	3.2. Situation of shares before issuance 

· Charter capital before issuance: VND 105,600,000,000;

· Number of shares before issuance: 10,560,000 shares

	3.3. Par value
	: VND 10,000 per share;

	3.4. Type of share issued 
	: freely transferable, common share;

	3.5. Number of shares expected to be issued additionally 
	: 5,280,000 shares;

	3.6. Total value of shares expected to be issued additionally according to par value
	: VND 52,800,000,000;

	3.7. Charter capital after issuance (expected)
	: VND 158,400,000,000;

	3.8. Number of shares after issuance (expected)
	: 15,840,000 shares;

	3.9. Eligible buyers 
	: existing shareholders who are named in the list of shareholders closed on the record date for issuance of additional shares;

	3.10. Rate of issue
	: 50% (as at the record date, shareholders holding 10 shares are entitled to purchase 05 additionally issued);

	3.11. Issue price 
	: VND 10,000 per share;

	3.12. Principle of determination of issue price: 

· Book value per share of Vinaherbfoods Joint Stock Company as at 31 Dec 2019:
Book value per share = owner’s equity/ number of outstanding shares 

         = VND 110,741,943,369/ 8,800,000 = VND 12,584 per share;

· According to market price method:
Currently, VHE shares are being traded on Hanoi Stock Exchange (HNX). Trading price of VHE’s share on Hanoi Stock Exchange in the last 2 months has been fluctuating at VND 4,800 to VND 6,500 per share;
Price of the Company's share after issuance will be affected by the issuance of number of additional shares equivalent to 50% the number of outstanding shares at the time before the issuance, leading to the dilution of shares. On the other hand, the current stock market is being affected by many macro factors, affecting investor sentiment. Based on evaluation of above prices and factors, and to ensure benefits of existing shareholders, the Board of Directors proposes the selling price of 10,000 per share.


	3.13. About level of dilution of shares after offering (expected): in the share offering for existing shareholders, there may be risks of dilution, inclusive of: (i) diluting basis earnings per share - ESP, (ii) diluting book value per share - BV; (iv) dilution holding rate and voting rights; diluting reference price at ex-date for share issued additionally; 

	3.14. Transfer of purchase rights:
	: shareholders are only allowed to transfer purchase rights once; if refusing the right to purchase additionally issued shares, the shareholder may transfer their right to purchase shares to the 2nd party, but the 2nd party is not allowed to transfer the share purchase rights to the 3rd party;

	3.15. About successful offering rate, or minimum proceeds from the offering
	: to meet capital needs for production and business operations in 2019 - 2020, successful offering rate is at least 50% (equivalent to the proceeds of at least VND 26,400,000,000); therefore, in case the offering is unsuccessful or fails to collect the proceeds as expected, Board of Directions has plan on mobilizing capital from various sources such as commercial loans, bank credit, etc.;

	3.16. Method of rounding
	: number of shares that shareholders are entitled to purchase is determined by rounding to the unit digit;

	3.17. Method of handling of odd-lot shares, shares not purchased
	: Annual General Meeting of Shareholders 2020 authorizes the Board of Directors of the Company to select appropriate buyers to sell number of odd-lot shares arising due to rounding, and number of shares not purchased at the price not lower than the price for existing shareholders;
Number of odd-lot shares arising due to rounding, and number of shares not purchased by existing shareholders distributed to other buyers are restricted for transfer within 1 year;

	3.18. Time for issuance (expected)
	: expected in 2020; after obtaining approval from the State Securities Commission;

	3.19. Committee to register listing number of additionally issued shares on the Stock Exchange: the Company is committed to listing number of shares issued additionally on the Stock Exchange in accordance with the regulations of existing laws;


4. Plan on use of proceeds from the issuance:
Expected proceeds from the issuance of shares of VND 52,800,000,000 are expected to be used to pay part of debts at credit institutions to raise the ability of capital autonomy, reduce financial pressure for the Company and supplement working capital for production and business operations of the Company, with details as follows:

	No.
	Entities
	Expected use of proceeds from the issuance
	Execution time

	1
	Repay debts to credit institutions
	22.8 billion
	In 2020 - 2021

	2
	Supplementation of working capital (payment to suppliers)
	30 billion 
	In 2020 - 2021

	Total
	52.8 billion
	


General Meeting of Shareholders authorizes Board of Directors of the Company to adjust purpose of use of proceeds from the issuance in accordance with market situation and actual situation of production and business operations of the Company, and report changes in purpose of use of proceeds (if any) to the nearest General Meeting of Shareholders.

5. Authorization

General Meeting of Shareholders authorizes the Board of Directors to:

· Select time for implement the plan on share offering, and implement procedures for registering share offering with the State Securities Commission;

· Detail plan on use of proceeds from the issuance; in case of necessity to adjust the plan on use of proceeds in accordance with the actual situation of the Company, Board of Directors makes adjustments and reports them to the nearest General Meeting of Shareholders;

· Perfect other contents related to the issuance plan as required by the authorities to ensure the capital mobilization taking place legally and in accordance with the regulations;

· Make plan on handling of number of shares not sold (if any) in accordance with regulations of the law;

· Select eligible buyers of number of odd-lot shares arising due to rounding, or number of shares not purchased by existing shareholders in the public offering of shares for the existing shareholders (rate: 100:50) at the price not lower than the price for existing shareholders;
· Amend the articles related to charter capital and shares in the Company’s charter after completing the public offering of shares;

· Carry out procedures for business registration at Hanoi Department of Planning and Investment after completing the private placement of shares;

· Complete procedures for registering number of shares issued additionally at the Vietnam Securities Depository, and listing them on Hanoi Stock Exchange in accordance with existing regulations of the law;

· And other related works.

III. Plan on a private placement of convertible bonds
1. Issuer: Vinaherbfoods Joint Stock Company;

2. Purpose of issuance of bonds:

Vinaherbfoods Joint Stock Company thinks that issuance of bonds is necessary and important. Specifically, the Company will use proceeds from issuance of bonds to part of debts at credit institutions to raise the ability of capital autonomy, reduce financial pressure for the Company and supplement working capital for production and business operations of the Company;
3. Information about the issuance: 
	1. Issuer 
	: Vinaherbfoods Joint Stock Company;

	2. Type of bond
	: convertible bond, not secured by assets;

	3. Bond form
	: book entry;

	4. Currency 
	: VND;

	5. Method of issuance of bond
	: a private placement of bonds in accordance with regulations of the law;

	6. Number of issuance turns 
	: 1 turn;

	7. Total value of bonds offered 
	: VND 52,800,000,000;

	8. Par value of bond
	: VND 100,000 per bond;

	9. Number of bonds issued 
	: 528,000 bonds;

	10. Eligible buyers 
	: Strategic partners;

Criteria used for selecting strategic partners:

· Being domestic institutions and individuals;
· Traditional and potential partners of the Company are given priority;

· Having financial potential and ability to contribute capital quickly immediately after registering to buy shares;
· Other criteria considered necessary by the Board of Directors.

	11. Date of issue
	: expected in 2020; after obtaining approved from the State Securities Commission;

	12. Method of handling of bonds not sold
	: authorize Board of Directors to distribute number of bonds not purchased by the investors to other buyers selected by the Board of Directors according to the criteria used for selecting strategic partners at the price not lower than the price announced to the investors, or cancel them and end the issuance;

	13. Bond term
	: 2 years from the date of issuance;

	14. Offering price
	: equal to the par value of VND 100,000 per bond;

	15. Interest rate
	: 6% per year;

	16. Payment of bond interest
	: bond interest will be paid once on maturity date of this issuance;

	17. Plan on arrangement of capital sources for bond principal/ interest 
	: the Issuer expects to use legal income from production and business operations of the Issuer, financial income and other income (inclusive of income from capital mobilization) to pay bond principal if the investors selects no conversion and bond interest when due;

	18. Guarantee measures
	: bonds not secured by assets;

	19. Plan on use of proceeds 
	- expected proceeds from the issuance of bonds (VND 52.8 billion) will be used in detail as follows:

No.

Entities

Expected use of proceeds from the issuance

Execution time

1

Repay debts to credit institutions
22.8 billion

In 2020 - 2021

2

Supplementation of working capital (payment to suppliers)
30 billion 

In 2020 - 2021

Total

52.8 billion



	20. Date of conversion
	: maturity date of convertible bonds;

authorize the Board of Directors of the Company to select the appropriate date of conversion;

	21. Time-limit for requesting conversion
	: time-limit for requesting conversion is the period of time that any bondholders can register to exercise conversion rights attached to their bond by sending written request for conversion to the Issuer. This request, if sent properly to the Issuer as announced, be binding on the Issuer;

Time-limit for requesting conversion and sample written request for conversion will be decided by the Issuer and announced to each bondholder provided that the time-limit for requesting conversion lasts at least 20 business days and ends at least 30 business days before the date of conversion;

	22. Conversion rights
	: - on the maturity date of bond, bondholders are entitled to convert 100% of number of bonds;
· Bondholders may not exercise or exercise partially converting their bonds;
· Bond principal not converted will be paid to shareholders on maturity date of bond; 

	23. Conversion price, method of determination of conversion price
	: conversion price is equal to the par value of VND 10,000 per share;

	24. Rate of conversion
	: rate of conversion = par value of bond/ conversion price = 100:10;
Investors are entitled to convert 10 their bonds into 100 shares;

	25. Share issuance at time of conversion
	: as at time for conversion of bonds into shares, the Company will implement issuance of shares for number of bonds converted, and raising the charter capital corresponding to number of shares issued for bond conversion; implement registration of depositing and listing number of shares issued additionally for the purpose of bond conversion; 

Method of rounding number of shares converted: when converting bonds into shares, number of shares converted will be rounded down to unit digit. The decimal (if any) will be automatically cancelled;

	26. Transfer of bonds
	: Bonds are restricted for transferred within 1 year from the date of issue;

	27. Rights of bondholders
	: - convertible bonds are converted into shares at the rate regulated as above and approved by the State Securities Commission;

- Bondholders have right to transfer, give, discount and mortgage for loans in civil relations as prescribed by law. Cases of transferring and giving can only be implemented when the transfer restriction period has expired since the date of issuance;

	28. Commitment to information disclosure
	: Vinaherbfoods Joint Stock Company is committed to implementing information disclosure about the issuance of convertible bonds in accordance with regulations on information disclosure of existing laws;

	29. Regulations on listing bonds
	: General Meeting of Shareholders authorizes the Board of Directors to select the appropriate time to implement procedures for registering bonds at the Vietnam Securities Depository and listing them on the Stock Exchange;

	30. Authorize the Board of Directors to:
	: - Decide time for implementation of plan on offering of bonds and carry out procedures for registration offering of bonds with the State Securities Commission;

- Select and decide specific buyers in the private placement of bonds according to the criteria approved by the General Meeting of Shareholders, ensuring number of investors less than 100 persons, exclusive of professional securities investors;

- Decide detailed plan on use of proceeds from the issuance; in case it is necessary to adjust the plan on use of proceeds according to actual situation of the Company, Board of Directors is responsible for implementing and reporting adjustments to the nearest General Meeting of Shareholders;

- Complete other contents related to the issuance plan as required by the authorities to ensure capital mobilization taking place legally and as prescribed;
- Make plan on handling of bonds not sold (if any) in accordance with regulations of the law;
- Carry out the issuance of convertible bond in accordance with regulations of the law;

- Carry out works and procedures related to periodic payment of bond interest according to terms and conditions of the bond issued;

- Carry out works and procedures related to conversion of bonds into shares, deposit number of additionally issued shares at the Vietnam Securities Depository, register them on the Stock Exchange and implement other procedures related to changing the Company’s charter capital and operating license;

- And other related works.


IV. Plan on conversion of convertible bonds for existing shareholders:

1. Issuer: Vinaherbfoods Joint Stock Company;

2. Purpose of issuance of bonds:

Vinaherbfoods Joint Stock Company thinks that issuance of bonds is necessary and important. Specifically, the Company will use proceeds from issuance of bonds to part of debts at credit institutions to raise the ability of capital autonomy, reduce financial pressure for the Company and supplement working capital for production and business operations of the Company;
3. Information about the issuance: 
	1. Issuer 
	: Vinaherbfoods Joint Stock Company;

	2. Type of bond
	: convertible bond, not secured by assets;

	3. Bond form
	: book entry;

	4. Currency 
	: VND;

	5. Method of issuance of bond
	: public offering of bonds in accordance with regulations of the law;

	6. Number of issuance turns 
	: 1 turn;

	7. Total value of bonds offered 
	: VND 52,800,000,000;

	8. Par value of bond
	: VND 100,000 per bond;

	9. Number of bonds issued 
	: 528,000 bonds;

	10. Eligible buyers 
	: offering for existing shareholders, according to the list of shareholders of the Company closed on the record date for issuance of convertible bonds;

Purchase rights may be transferred once at least 5 business days before deadline for payment of bond purchase as announced by the Company;

	11. Offering rate for existing shareholders
	: (expected) 100:5 (shareholders holding 100 shares are entitled to purchase 05 bonds);

Offering rate for existing shareholders is determined based on number of outstanding shares as at time for implementation of plan on offering of bonds, and number of bonds actually offered in each issuance turn. Authorize Board of Directors of the Company to decide appropriate rate of offering of convertible bonds for existing shareholders to ensure number of bonds issued under this issuance plan;

	12. Date of issue
	: expected in 2020; after obtaining approved from the State Securities Commission;

	13. Principle of handling of rounding bonds, and plan on handling of odd-lot bonds and bonds not sold
	: bonds can be purchased will be rounded down to the unit digit; number of bonds not purchases, and number of odd-lot bonds will be distributed by the Board of Directors at the price not lower than the issue price for existing shareholders, and according to conversion conditions as for existing shareholders;
Odd-lot bonds arising due to rounding from distribution for shareholders are not restricted for transfer in accordance with regulations in Clause 10, Article 4 of the Circular No. 162/ 2015/TT-BTC;

Bonds not purchased by shareholders and distributed to other buyers are restricted for transfer in accordance with regulations in Clause 7, Article 1 of the Decree No. 60/ 2015/ND-CP;

	14. Bond term
	: 2 years from the date of issuance;

	15. Offering price
	: equal to the par value of VND 100,000 per bond;

	16. Interest rate
	: 6% per year;

	17. Payment of bond interest
	: bond interest will be paid once on maturity date of the issuance;

	18. Plan on arrangement of capital sources for bond principal/ interest 
	: the Issuer expects to use legal income from production and business operations of the Issuer, financial income and other income (inclusive of income from capital mobilization) to pay bond principal if the investors selects no conversion and bond interest when due;

	19. Guarantee measures
	: bonds not secured by assets;

	20. Plan on use of proceeds 
	- expected proceeds from the issuance of bonds (VND 52.8 billion) will be used in detail as follows:

No.

Entities

Expected use of proceeds from the issuance

Execution time

1

Repay debts to credit institutions
22.8 billion

In 2020 - 2021

2

Supplementation of working capital (payment to suppliers)
30 billion 

In 2020 - 2021

Total

52.8 billion



	21. Date of conversion
	: as maturity date of convertible bonds;

authorize the Board of Directors of the Company to select the appropriate date of conversion;

	22. Time-limit for requesting conversion
	: time-limit for requesting conversion is the period of time that any bondholders can register to exercise conversion rights attached to their bond by sending written request for conversion to the Issuer. This request, if sent properly to the Issuer as announced, be binding on the Issuer;

Time-limit for requesting conversion and sample written request for conversion will be decided by the Issuer and announced to each bondholder provided that the time-limit for requesting conversion lasts at least 20 business days and ends at least 30 business days before the date of conversion;

	23. Conversion rights
	: - on the maturity date of bond, bondholders are entitled to convert 100% of number of bonds;

· Bondholders may not exercise or exercise partially converting their bonds;

· Bond principal not converted will be paid to shareholders on maturity date of bond; 

	24. Conversion price, method of determination of conversion price
	: conversion price is equal to the par value of VND 10,000;

	25. Rate of conversion
	: rate of conversion = par value of bond/ conversion price = 100:10;

Investors are entitled to convert 10 their bonds into 100 shares;

	26. Share issuance at time of conversion
	: as at time for conversion of bonds into shares, the Company will implement issuance of shares for number of bonds converted, and raising the charter capital corresponding to number of shares issued for bond conversion; implement registration of depositing and listing number of shares issued additionally for the purpose of bond conversion; 

Method of rounding number of shares converted: when converting bonds into shares, number of shares converted will be rounded down to unit digit. The decimal (if any) will be automatically cancelled;

	27. Transfer of bonds
	: Bonds are freely transferable;
Odd-lot shares arising due to rounding from distribution for shareholders are not restricted for transfer in accordance with regulations in Clause 10, Article 4 of the Circular No. 162/ 2015/TT-BTC;

Bonds not purchased by shareholders and distributed to other buyers are restricted for transfer in accordance with regulations in Clause 7, Article 1 of the Decree No. 60/ 2015/ND-CP;

	28. Rights of bondholders
	: - convertible bonds are converted into shares at the rate regulated as above and approved by the State Securities Commission;

- Bondholders have right to transfer, give, discount and mortgage for loans in civil relations as prescribed by law. Cases of transferring and giving can only be implemented when the transfer restriction period has expired since the date of issuance;

	29. Commitment to information disclosure
	: Vinaherbfoods Joint Stock Company is committed to implementing information disclosure about the issuance of convertible bonds in accordance with regulations on information disclosure of existing laws;

	30. Regulations on listing bonds
	: General Meeting of Shareholders authorizes the Board of Directors to select the appropriate time to implement procedures for registering bonds at the Vietnam Securities Depository and listing them on the Stock Exchange;

	31. Authorize the Board of Directors to:
	: - Decide time for implementation of plan on offering of bonds and carry out procedures for registration offering of bonds with the State Securities Commission;

- Decide detailed plan on use of proceeds from the issuance; in case it is necessary to adjust the plan on use of proceeds according to actual situation of the Company, Board of Directors is responsible for implementing and reporting adjustments to the nearest General Meeting of Shareholders;

- Complete other contents related to the issuance plan as required by the authorities to ensure capital mobilization taking place legally and as prescribed;
- Make plan on handling of bonds not sold (if any) in accordance with regulations of the law;

- Select eligible buyers of number of odd-lot shares arising due to rounding or number of bonds not purchased by existing shareholders in the public offering of bonds for the existing shareholders, at the price not lower than the offering price for the existing shareholders;
- Carry out the issuance of convertible bond in accordance with regulations of the law;

- Carry out works and procedures related to periodic payment of bond interest according to terms and conditions of the bond issued;

- Carry out works and procedures related to conversion of bonds into shares, deposit number of additionally issued shares at the Vietnam Securities Depository, register them on the Stock Exchange and implement other procedures related to changing the Company’s charter capital and operating license;

- And other related works.


V. Implement the plan on capital mobilization

General Meeting of Shareholders authorizes the Board of Directors to:

· Select time for implementation of the plan on capital mobilization;

· Select implementing one of the plans, or executing them simultaneously to ensure timely mobilization of capital for production and business operations of the Company in 2020 - 2021 according to the plan approved by the General Meeting of Shareholders.
Article 12: Implementation

This Annual General Mandate is valid from the date of issue. Board of Directors and Board of General Managers, Supervisory Board and related departments and committees are responsible for the implementation of this Annual General Mandate.

