VIN: Annual General Mandate

On 25/03/2016, VINATRANS announced annual general mandate as follows:

Article 1: Approve the income statement 2015 and the orientation 2016, with the main targets as follows:
Income Statement 2015:

· Revenue: 

VND 427,749,019,355

· Profit before tax
:
VND 30,051,005,136
· Profit after tax:

VND 25,169,259,790

· Dividend:

VND 800/Share
Orientation 2016:

· Revenue:

VND 430 billion

· Profit before tax:
VND 33.375 billion

· Profit after tax:

VND 27 billion

· Dividend:

VND 900/Share
Article 2: Approve the Financial Statement 2015

Article 3: Approve the operational report of Board of Directors

Article 4: Approve the 2015 report of Supervisory Board

Article 5: Approve the 2015 profit distribution


· Profit before tax: 


VND 30,051,005,136

· Corporation income tax:


VND 4,881,74,346

· Profit after corporation income tax:
VND 25,169, 259,790

· Reward and welfare fund:

VND 3,000,000,000

· Dividend:



VND 20,400,000,000
· Remaining profit of 2015:

VND 1,769,259,790

Article 6: Approve plan of 2016 profit distribution

· Profit before tax: 


VND 33,375,000,000

· Corporation income tax:


VND 6,375,000,000

· Profit after corporation income tax:
VND 27,000, 000,000

· Reward and welfare fund:

VND 3,000,000,000

· Dividend:



VND 22,950,000,000

· Remaining profit of 2016:

VND 1,050,000,000

Article 7: Approve plan on investing transportation vehicles in 2016
To ensure quality of service and increase the profit margin, in 2016, when having favorable conditions, the Company will invest VND 20 billion to buy more vehicles for transportation.

Article 8:  Approve the report of exploitation of lands that under the management of the Company
To effectively exploit lands which are under the management of the Company, General Meeting of Shareholders authorize Board of Directors to research, consider and decide to select a Partner that have financial potential and experience in real estate business to corporate as suitable with city planning.
Article 9: Approve the remuneration of Board of Directors and Supervisory Board of 2016 as follows:

· Chairman of Board of Directors: 





VND 5 million/month

· Chairman of Supervisory Board and member of Board of Directors:
VND 4 million/month

·  Members of Supervisory Board:





VND 3 million/month
Article 10: Approve selecting audit unit
Approve authorizing Board of Directors to select the prestigious audit unit for the financial year 2016

Article 11: Approve changing the Company charter according to Enterprise Law 2014
	Current
	Amendment

	Article 1. Definition

b. “Enterprise Law” is the Enterprise Law No. 60/2005/QH11 approved by the National Assembly on 29th November 2005
	Article 1. Definition

b. “Enterprise Law” is the Enterprise Law No. 68/2014/QH13 approved by the National Assembly on 26th November 2014

	Article 12. Recover payment of redeemed shares or dividends

In case that the redeemed shares payment is contrary to the provisions of Clause 1 Article 92 of Enterprise Law or dividends payment is contrary to the provision of Article 93 of Enterprise Law, the shareholders have to return money or other received property to the company; in case that the shareholder cannot return to the company, that shareholder and all the board members shall be jointly liable for debts and other assets obligations of the company within the amount of money , the property that had been paid to shareholders but have not been refunded.
	Article 12. Recover payment of redeemed shares or dividends

In case that the redeemed shares payment is contrary to the provisions of Clause 1 Article 131 of Enterprise Law or dividends payment is contrary to the provision off Article 132 of Enterprise Law, the shareholders have to return money or other received property to the company; in case that the shareholder cannot return to the company, that shareholder and all the board members shall be jointly liable for debts and other assets obligations of the company within the amount of money , the property that had been paid to shareholders but have not been refunded.

	Article 15. Rights of shareholders

2.8. Require the Company to buy back their shares in the cases that prescribed in Article 90.1 of Enterprise Law;

3.2. Require to convene Shareholder Meeting (but must comply with Clause 3 Article 79 Enterprise Law)
	Article 15. Rights of shareholders

2.8. Require the Company to buy back their shares in the cases that prescribed in Article 129 of Enterprise Law;

3.2. Require to convene Shareholder Meeting (but must comply with Clause 3, Article 114 Enterprise Law);

5. Shareholder or group of shareholders holding 1% of the total common shares within the consecutive period from six (6) months and above have the right to sue the member of the Board of Director, General Manager under the article 161 of Enterprise Law

	Article 17. Shareholders General Meeting

4.2. In the case that the Board of Directors fail to convene Shareholders General Meeting under Article 17, Clause 4, Section 4.1, within the next thirty days, the Supervisory Board has to represent the Board of directors to convene the Shareholders General Meeting under Clause 5, Article 97 Enterprise Law

4.3. In the case that the Supervisory board fail to convene Shareholders General Meeting, under Article 17, Clause 4, Section 4.2, within the next thirty days, shareholders or group of shareholders with the requirement under Article 17, Clause 3, Section 3.4 have the right to represent the Board of Directors and Supervisory board to convene the Shareholders General Meeting under Clause 6, Article 97 Enterprise Law
	Article 17. Shareholders General Meeting

4.2. In the case that the Board of Directors fail to convene Shareholders General Meeting under Article 17, Clause 4, Section 4.1, within the next thirty days, the Supervisory Board has to represent the Board of directors to convene the Shareholders General Meeting under Clause 5, Article 136 Enterprise Law

4.3. In the case that the Supervisory board fail to convene Shareholders General Meeting, under Article 17, Clause 4, Section 4.2, within the next thirty days, shareholders or group of shareholders with the requirement under Article 17, Clause 3, Section 3.4 have the right to represent the Board of Directors and Supervisory board to convene the Shareholders General Meeting under Clause 6, Article 136 Enterprise Law

	Article 18. Right and duties of the Shareholder General Meeting

2.12. Decide to sell company or branch’s property or purchase transaction with a value at least 50% or more of the total assets value of the Company and its branches recorded in the nearest audited financial statements.
	Article 18. Right and duties of the Shareholder General Meeting

2.12. Decide to invest or sell property with a value equal or greater than 35% of total assets value recorded in the nearest audited financial statements.

	Article 21. Convene Shareholder General Meeting, agenda and announcement of Shareholder General Meeting

3. The company make the meeting invitation by one of the following ways: send letter, post on newspapers, post on Company website, post the information in the Stock Exchange or central securities depository, post the information on the organization that authorized by the company to manage the shareholders at least 15 days before the Shareholder General Meeting
	Article 21. Convene Shareholder General Meeting, agenda and announcement of Shareholder General Meeting

The company make the meeting invitation by one of the following ways: send letter, post on newspapers, post on Company website, post the information in the Stock Exchange or central securities depository, post the information on the organization that authorized by the company to manage the shareholders at least 10 days before the Shareholder General Meeting

	Article 22. The conditions to open an Shareholders General Meeting

1. Shareholders General Meeting is entitled to open when the number of shareholders representing at least 65% of the shares with voting rights

2. In the case that there is not enough number of delegates as requirement, within thirty (30) minutes from the time set for the meeting, the convener cancel the meeting. Shareholders General Meeting must be reconvened within 30 days from the date scheduled for the first time Shareholders Meeting. Shareholders General Meeting reconvened can only be conducted when the participants are shareholders and authorized representative attending the meeting representing at least 51% of the shares with voting rights
	Article 22. The conditions to open an Shareholders General Meeting

1. Shareholders General Meeting entitled to open when the number of shareholders representing at least 51% of the shares with voting rights

2. In the case that there is not enough number of delegates as requirement, within thirty (30) minutes from the time set for the meeting, the convener cancel the meeting. Shareholders General Meeting must be reconvened within 30 days from the date scheduled for the first time Shareholders Meeting. Shareholders General Meeting reconvened can only be conducted when the participants are shareholders and authorized representative attending the meeting representing at least 33% of the shares with voting rights

	Article 24. Adoption of decision of Shareholders Meeting

1. Unless otherwise provided in Clause 2 of this Article, the decisions of Shareholders General Meeting in relation to the following matters will be adopted when have at least 65% and above of the total votes of the shareholders with voting rights present in person or through an authorized representative present at the General Meeting of shareholders.

1.1. Approval of annual financial report;

1.2. Short-term and long-term development strategy of the company

1.3. Election, dismissal and replacement members of the Board of Director and the Supervisory Board and approved the Board of Directors appointed Chief Executive Officer

2. The decision of the Shareholder General Meeting related to the amendments and additions to the Charter, the type of shares and number of shares to be offered for sale, merger, reorganization and dissolution of the Company, the company or branch’s property sale with a value at least 50% or more of the Company and its branches total assets value recorded in the nearest audited financial report and the relative accounting reports only can be approved when have at least 75% and more of the total votes of the shareholders with voting rights present in person or through an authorized representative present at the General Meeting of shareholders (in the case of live meeting) or at least 75% of the total votes of the shareholders who is entitled to  approval vote (in case of consulting shareholders' opinion in writing)
	Article 24. Adoption of decision of Shareholders General Meeting

1. Unless otherwise provided Clause 2 of this Article, the decisions of Shareholders General Meeting about the following issues will be ratified when have at least 51% and above of the total votes of the shareholders with voting rights present in person or through an authorized representative present at the General Meeting of shareholders.

1.1. Approval the annual financial report;

1.2. Short-term and long-term development strategy of the company

1.3. Election, dismissal and replacement members of the Board of Director and the Supervisory Board and approved the Board of Directors appointed Chief Executive Officer

2. The decision of the Shareholder General Meeting related to the amendments and additions to the Charter, the type of shares and number of shares to be offered for sale, merger, reorganization and dissolution of the Company, the company or branch’s property sale with a value at least 35% or more of the Company and its branches total assets value recorded in the nearest audited financial report and the relative accounting reports only can be approved when have at least 65% and more of the total votes of the shareholders with voting rights present in person or through an authorized representative present at the General Meeting of shareholders (in the case of live meeting) or at least 75% of the total votes of the shareholders who is entitled to  approval vote (in case of consulting shareholders' opinion in writing)

	Article 25. Competence and formality of consulting shareholders’ opinion in writing to approve the decision of Shareholder General Meeting

8. The decisions approved by consulting shareholders' opinion in writing have to be approved by the number of shareholders representing 75% of the  total approval votes and valuable as the decision adopted at the General Meeting of Shareholder
	Article 25. Competence and formality of consulting shareholders’ opinion in writing to approve the decision of Shareholder General Meeting

8. The decisions approved by consulting shareholders' opinion in writing have to be approved by the number of shareholders representing 51% of the  total approval votes and valuable as the decision adopted at the General Meeting of Shareholder

	Article 26. Minutes of the General Meeting of Shareholder

The chairman of the General Meeting of Shareholder is responsible for storing the minutes of the General meeting of shareholder. The minutes of General meeting of shareholder have to be published on the company website within 24 hours and send to all shareholders within 15 days after the  General meeting of shareholder
	Article 26. Minutes of the General Meeting of Shareholder

The chairman of the General Meeting of Shareholder is responsible for storing the minutes of the General meeting of shareholder. The minutes of General meeting of shareholder have to be published on the company website within 24 hours

	Article 27. Request to cancel the decision of the General Meeting of Shareholders

In the period of 90 days from the received the minutes of General meeting of shareholder or the voting result consulted opinion of General Meeting of Shareholders, shareholders, members of Board of Directors, General Manager, Supervisory Board are entitled to require the Court or Coach consider, cancel the decision of the General Meeting of Shareholders in the following cases:

1. Order and procedures for convening the General Meeting of Shareholders did not comply with the provisions of the Enterprise Law and the company charter

2. Order, procedures of making decision and the decision content violate the law or the company charter
	Article 27. Request to cancel the decision of the General Meeting of Shareholders

In the period of 90 days from the date that the minutes of General Meeting of Shareholders or the voting result consulted opinion of General Meeting of Shareholders was published on the company, shareholders and the group of shareholders under Clause 3 Article 15 of this Company Charter are entitled to require the Court or Coach consider, cancel the decision of the General Meeting of Shareholders in the following cases:

1. Order and procedures for convening the General Meeting of Shareholders did not comply with the provisions of the Enterprise Law and the company charter

2. Order, procedures of making decision and the decision content violate the law or the company charter

	Article 34. Appointment, dismissal, duties and powers of the General Director

2.  Term: the term of General Director is 3 years and can be reappointed. The appointment may be expired based on the provisions of the Labor Contract. The General Director cannot be the one who is not allowed to hold this position by the law.
	Article 34. Appointment, dismissal, duties and powers of the General Director

 Term: the term of General Director is not more than 5 years and can be reappointed with the unlimited number of terms. The appointment may be expired based on the provisions of the Labor Contract. The General Director cannot be the one who is not allowed to hold this position by the law.

	Article 36. Member of Supervisory Board

The company must have a supervisory board.

1. The members of supervisory board are appointed by the General Meeting of Shareholders; the number of members in Supervisory board under this Charter is three members. Members of the supervisory board are not who in the Accounting, Financial department of the Company and not members or employees of the independence audit company doing audit of financial statements of the company. The supervisory board must have at least 1 member is accountant or auditor.

Members of the Supervisory Board are not who related to the members of the board of directors, General Manager and other managers of the company.

Supervisory Board elects one member to be the chief. Chief of Supervisory Boards is who has the expertise in accounting. Chief of Supervisory Board have the following rights and responsibilities:

1.1. Convene the meeting of Supervisory Board and work as the Chief of Supervisory Board

1.2. Require the company to provide the related information to report to the members of the Supervisory Board.

1.3. Make and sign report of the Supervisory Board after consultation with the Board of Director for submission to the General Meeting of Shareholders
	Article 36. Supervisory Board

The Company must have Supervisory Board. Member of Supervisory Board is voted by General Meeting of Shareholders. The number of member of Supervisory Board is 3 according to the regulations.

Members of Supervisory Board elect one of them as Chairman according to majority rule. The Chairman has to be accountant or auditor and has to work full time in the Company.

Standard and conditions of Members:
a. Have fully capacity of civil act and cannot be the one who is not allowed to hold this position by the law.

b. The members cannot be wife or husband, father, foster-father, mother, foster-mother, child, foster-child, brother, sister of member of Board of Directors, General Manager and other Manager.

c. Cannot hold management position of the Company, not need to be Shareholder or employee of the Company.

d. Other related standards and conditions according to the law

Right and responsibility of Chairman:
1.1. Convene the meeting of Supervisory Board and work as the Chief of Supervisory Board

1.2. Require the company to provide the related information to report to the members of the Supervisory Board.

1.3. Make and sign report of the Supervisory Board after consultation with the Board of Director for submission to the General Meeting of Shareholders


Article 12: The 2016 Annual General Mandate of VINATRANS is agreed 100% and takes effect on 25/03/2016. Board of Directors takes responsibility to implement this mandate.
