VCR: Board Resolution 
On 19/03/2019, Vinaconex Investment and Tourism Development Joint Stock Company announced the Board Resolution as follows: 

Article 1: Approve the detailed plan on private placement of convertible bond without collaterals at the domestic market with the following contents: 

	1. Name of issuer 
	Vinaconex Investment and Tourism Development Joint Stock Company
Business Registration Certificate No.: 0102675518 issued the first time on 07 Mar 2008 by Department of Planning and Investment of Hanoi City, registered the 11th change on 23 Apr 2018 

Address: Floor 1, House 17T5, Trung Hoa – Nhan Chinh Urban Zone – Thanh Xuan District – Hanoi City 

	2. Name of bond 
	Convertible bond of Vinaconex Investment and Tourism Development Joint Stock Company

	3. Type of bond 
	Convertible enterprise bond into share without collaterals 

	4. Code of bond 
	VCR_TPCD2019

	5. Form of bond 
	Book entry 

	6. Type of cash 
	VND 

	7. Par value 
	VND 100,000/ bond 

	8. Number of bonds expected to be issued 
	Maximum 3,000,000 bonds 

	9. Total value of issuance according to par value 
	Maximum VND 300,000,000,000

	10. Term of bond 
	24 months 

	11. Issuing price 
	100% of par value 

	12. Method of issuance 
	Implement the private placement for under 100 investors excluding professional investors according to the current regulation 

	13. Interest rate 
	· Interest rate of the first year: 11%/ year 
· Interest rate of the second year: Adjust according the interest rate of savings of customers as individuals with the 12- month term of Vietnam Bank for Agriculture and Rural Development on the first working days after 12 months from the issuance date + 4%/ year, but not lower than 11%/ year 

	14. Purpose, plan on use of proceeds from the share issuance 
	The issuing institution expects to use the whole amount of proceeds from the bond issuance to implement the project of Cai Gia- Cat Ba Urban Zone (“Project”), specifically: 
· Pay for use of land for Project 

· Pay for late payment of use of land for Project 

· Supplement working capital to implement Project 

	15. The legal documents proving enterprise meeting the conditions of bond issuance 
	· Business Registration Certificate 
· Audited Financial Statement 

	16. Acquire bond before the term
	Bond may be acquired a part or the whole before the term according to the requirement of the issuing institution or bondholders on the basic of complying with Articles, Conditions of Bond and the negotiation of the issuing institution and bondholders 

	17. Implementing place 
	Vinaconex Investment and Tourism Development Joint Stock Company
· Address: Floor 1, House 17T5 Trung Hoa – Nhan Chinh Urban Zone – Thanh Xuan – Hanoi City 
· Tel: 024 6281 5347 
· Fax: 024 6281 5349 

	18. Rights to convert 
	Bondholders may convert Bond into share of the Company within the conversion term according to the valid conversion price at the conversion date. Share which bondholders are received when conversing bonds is common share with fee transfer 

	19. Opinion of auditors for the financial statement 
	See the audited financial statement of 2018 

	20. Criteria to select entities 
	· As domestic and foreign institutions, individuals meeting criteria as follows: 
· Have financial capability 
· Have holding percentage after converting bonds into shares in accordance with the regulation of law 

	21. Investor offering bonds 
	Vietnam Construction and Import-Export Joint Stock Corporation - the Company is holding 53.56% the charter capital of Vinaconex-ITC 
Business Registration Certificate No.0100105616 issued the first time on 01 Dec 2006 by Department of Planning and Investment of Hanoi City, registered the ninth change on 14 Dec 2018 

Address: Vinaconex Building, No.34 Lang Ha, Lang Ha Ward, Dong Da District, Hanoi City, Vietnam 

	22. Method of handling the number of unsold bonds 
	For the number of unsold bonds, General Meeting of Shareholders authorizes Board of Directors of the Company to decide and offer to other investors with the offering price which is equal to par value of VND 100,000/ bond 

	23. Payment method of initially issued bonds and interest 
	· Pay interest when maturity 
· At the conversion time according to the regulation, the number of convertible bonds which is allowed to convert shall be converted into shares by the Company. Bondholders shall be received shares. In the case of bondholders not registering to purchase convertible bonds, bond shall be paid one time on the maturity date 

	24. Plan on arranging sources to pay for initially issued bonds and interest 
	The sources to pay for initially issued bonds and interest are expected to withdraw from business and production operation of the Company and other legal revenue in order to pay fully and timely for interest of bonds when maturity or pay for acquisition of bond before the term and pay for other obligations of the issuing institution relating to bonds 

	25. Information disclosure of issuer 
	Vinaconex Investment and Tourism Development Joint Stock Company commits to disclose information on the bond issuance according to the current regulations 

	26. Regulation on registration and deposit 
	After finishing the issuance, the issuing institution shall register, deposit enterprise bond according to the current regulations 

	27. Issuance date 
	After receiving the approval of the State Securities Commission of Vietnam 
Expected in Q.II/2019 

	28. Maturity date 
	After 24 months from the completing date of the issuance 

	29. Conversion price 
	VND 10,000/ share and unchanged during the term of bond 

	30. Rate of conversion 
	· Every bond shall be converted into 10 common shares equivalent to the implementing rate of 1:10 
· When converting bonds into shares, if this conversion makes holding percentage exceed the percentage of the tender offer according to the regulation of the current law, General Meeting of Shareholders shall approve that those investors need not implement the procedures of the tender offer 

	31. Time of converting bonds into shares 
	After 24 months from the completing date of the bond issuance, bondholders shall be converted a part or the whole number of bonds which they are holding 
Board of Directors shall decide the specific process of this conversion 

	32. Regulation on restricted in transfer/ bond transactions 
	Convertible enterprise bond of the issuing institution shall be restricted in transfer 100% in the scope of less than 100 investors, excluding professional investors within 01 years from the completing date of the issuance, apart from the cases according to the decision of the Court and the inheritance according to the regulation of law. After the mentioned time, enterprise bond is transferred without being restricted in number of investors 

	33. Increase capital to serve conversion (if any) 
	AS at the time of converting bond into common share, the Company shall issue common shares for the number of converted bonds and increase the charter capital equivalent to the number of shares issued for that conversion purpose. At the same time, the Company shall list additionally, register and deposit the number of shares which is issued for the conversion purpose at Hanoi Stock Exchange (HNX) and Vietnam Securities Depositary (VSD) 

	34. Benefits and responsibilities of investors 
	The issuing institution shall pay fully, timely for initially issued bonds and interest to bondholders
Investors self-assess risks in investing in bonds, limitations and bond transactions and self-take responsibility for their investment decisions 

	35. Rights and responsibilities of issuer 
	Comply with the current regulation on issuing enterprise bond;  conditions of issuance;  plan on issuance;  issuance applications; information disclosure; regime of report 
Allocate, manage, use proceeds from the bond issuance according to the approved purposes 

Pay fully, timely for initially issued bonds and interest to bondholders 


36. Some financial targets of the Company within 03 years before the issuance year 

	Targets
	Year 2016
	Year 2017
	Year 2018
	Expected targets after issuance

	Owners’ equity 
	313,872,407,231
	298,050,490,793
	287,015,636,087
	288,877,685,087

	Debts/ Owners’ equity 
	1.73
	1.95
	2.01
	2.58

	Profit after tax 
	7,508,963,393
	(15,821,916,438)
	(11,034,854,706)
	1,862,049,000

	Rate of profit after tax/ Owners’ equity (ROE) 
	2.39%
	-5.31%
	-3.84%
	0.64%


Article 2: Approve the plan on use of proceeds from the bond issuance with the following contents: 

	No.
	Plan on use of proceeds
	Amount (VND) (expected)
	Time (expected)

	1
	Pay for use of land for Project of Cai Gia- Cat Ba Urban Zone “Project”
	133,292,911,402
	Q.II/2019 

	2
	Pay for late payment of use of land for the project (the amount is calculated until 31 Dec 2018). After working with Departments of Hai Phong City to consider exemption/decrease (if any) in late payment of use of land. The actual payable may increase or decrease. In the case of not using this amount fully, the remaining amount is used to supplement working capital to implement the project 
	150,816,069,661
	Q.III, IV/2019 

	3
	Remaining amount used to supplement working capital to implement the project 
	15,891,018,937
	Q.II, III, IV/2019 


Article 3: Implementation 

Board of Directors assigns tasks and authorizes General Manager of the Company to hold and implement the bond issuance and other related works to complete the issuance according to the plan approved by General Meeting of Shareholders in accordance with the actual situation of the Company, specifically: 
3.1. Implement the whole procedures; sign the documents relating to the bond issuance in accordance with the regulation of law and the State agencies 

3.2. Sign the applications, contracts, documents relating to the bond offer and issuance for Organizations/ Individuals ordering/purchasing Bond in accordance with the contents of the plan on bond issuance approved by General Meeting of Shareholders on 01 Mar 2019 and this detailed plan 
Article 4: Validity 

4.1. Members of Board of Directors, General Manager, entities and related individuals of Vinaconex Investment and Tourism Development Joint Stock Company are responsible for implementing this Resolution. 

4.2. This Resolution is valid from the date of signature./. 

Member of Board of Directors of Vinaconex Investment and Tourism Development Joint Stock Company read and approved the whole contents of this Resolution.

