TDP: Annual General Mandate 2019
On 23 Apr 2019, Thuan Duc Joint Stock Company announced the Annual General Mandate No. 2304 / 2019 – NQ – DHDCD – TDP as follows:

Article 1: Approve the report of General Manager on the result of production and business activities in 2018 and business operation plan for 2019 of the Company

The General meeting of Shareholders approves the report of Board of Managers on result of production and business activities in 2018 of the Company.

Board of Managers submits the business operation plan for 2019 as follows:

· Total revenue: VND 1,200 billion

· Profit after tax: VND 60 billion

· Expected dividend rate: 12%

The General meeting of Shareholders authorizes Board of Directors of the Company to implement production and business activities and adjust the business operation plan in accordance with actual situation of the Company

Article 2: Approve the report on activities in 2018 and plan for 2019 of Board of Directors of the Company

Article 3: Approve the report on activities in 2018 of Supervisory Board of the Company

Article 4: Approve the financial statement 2018 of the Company which was audited by Grant Thornton Vietnam Limited 

Article 5: Approve selecting an audit company as the Audit Unit auditing and reviewing the financial statements of 2019 of the Company as follows:

The General meeting of Shareholders approves the list of audit companies proposed as the Audit Company auditing and reviewing the financial statements of 2019 of Thuan Duc Joint Stock Company as follows:

· Grant Thornton Vietnam Limited

· CPA Vietnam Auditing Company Limited

· Ernst & Young Vietnam Company Limited

The General meeting of Shareholders authorizes Board of Directors of the Company to select one from above list as the Audit Unit for the financial statements of 2019 of the Company.

If the Board of Directors of the Company fails in negotiating with the Audit Company selected from above list about execution time and audit fee, the General meeting of Shareholders authorizes to the Board of Directors of the Company to select another independent audit company named in the list of the audit companies allowed to audit the financial statements of public companies by the State Securities Commission as the Audit Company for the financial statements of 2019 of Thuan Duc Joint Stock Company
Article 6: Approve the plan to distribute profit of 2018 of the Company

The General meeting of Shareholders approves the plan to distribute profit of 2018 of the Company with the contents as follows:

	No.
	Targets
	Amount (VND)

	1
	Profit after tax of 2018
	36,087,754,538

	2
	Appropriation of funds
	3,600,000,000

	3
	Profit after tax after making appropriations of funds of 2018
	32,487,754,538

	4
	Undistributed profit of previous years 
	17,805,225,948

	5
	Undistributed profit (= 3 + 4)
	50,292,980,486

	6
	Remuneration of 2018 of Board of Directors and Supervisory Board  
	288,000,000

	7
	Pay dividend by share with dividend rate of 12%
	30,000,000,000

	8
	Retained profit (= 5 – 6 – 7)
	20,004,980,486


The General meeting of Shareholders authorizes Board of Directors of the Company to select the record date for paying dividend of 2018 by share to the Company’s shareholders and implement all procedures relating to the dividend payment

Article 7: Approve paying remuneration of 2018 to members of Board of Directors and Supervisory Board of te Company approve the plan to pay remuneration of 2019 to Board of Directors and Supervisory Board of the Company
The annual General meeting of Shareholders 2019 approves the remuneration paid to members of Board of Directors and Supervisory Board of Thuan Duc Joint Stock Company as follows:

	No.
	Position
	Number of person
	Remuneration of 2018
	Expected remuneration of 2019

	1
	Chair of Board of Directors 
	01
	VND 5 million/ month
	VND 5 million/ month

	2
	Member of Board of Directors 
	04
	VND 3 million/ month
	VND 3 million/ month

	3
	Executive Head of Supervisory Board  
	01
	VND 3 million/ month
	VND 3 million/ month

	4
	Member of Supervisory Board  
	02
	VND 2 million/ month
	VND 2 million/ month


Total remuneration paid to Board of Directors and Supervisory Board of the Company in 2018 is VND 288 million
Total remuneration expected to be paid to Board of Directors and Supervisory Board of the Company in 2019 is VND 288 million

Article 8: Approve that Mr. Nguyen Duc Cuog – chair of Board of Directors of the Company, is General Manager of the Company

Article 9: Approve the plan to issue share to pay dividend of 2018 to the Company’s shareholders as follows:

The General meeting of Shareholders of the Company approves the plan to issue share to pay dividend of 2018 to the Company’s shareholders in accordance with the Submission No. 06/ 2019 / TTr – DHDCD – TDP dated 23 Apr 2019 of Board of Directors of the Company as follows:

I. Plan to issue share to pay dividend

	1. 
	Name of issuer:
	Thuan Duc Joint Stock Company

	2. 
	Name of share:
	Share of Thuan Duc Joint Stock Company

	3. 
	Stock code:
	TDP

	4. 
	Type of share:
	Common share is transferred freely

	5. 
	Par value:
	VND 10,000/ share

	6. 
	Number of outstanding shares:
	25 million shares

	7. 
	Number of treasury shares:
	0 share

	8. 
	Rate of issue:
	12% of total number of outstanding shares 

	9. 
	Number of shares expected to be issued:
	3 million shares

	10. 
	Total value of the number of shares expected to be issued (according to par value):
	VND 30 billion

	11. 
	Capital source:
	Undistributed profit after tax of the Company according to the audited financial statement 2018 of the Company

	12. 
	Entities 
	Existing shareholders of Thuan Duc Joint Stock Company who are named in the list of shareholders of the Company closed by the Vietnam Securities Depository as at the record date for paying dividend of 2018 by share

	13. 
	Method of issue:
	Issue to the Company’s shareholders by the method of exercising the right (except for treasury share)

	14. 
	Right to receive dividend paid by share:
	Not allowed to transfer

	15. 
	Purpose of issue:
	Issue to pay dividend of 2018 of the Company

	16. 
	Method of handling odd-lot shares arising due to rounding:
	Number of shares issued to pay dividend to the Company’s shareholders will be rounded down to unit digit. The decimal (if any) will be cancelled.

	17. 
	Time to issue (expected):
	In 2019, after the Vietnam Securities Commission approves the issue plan

	18. 
	Method of distributing
	Share will be directly distributed to existing shareholders of Thuan Duc Joint Stock Company who are named in the list of shareholders of the Company as at the record date for paying dividend of 2018 by share


II. Register depository and transaction for additionally issued shares
Total number of shares issued to pay dividend of 2018 to existing shareholders will be registered at the Vietnam Securities Depository and listed on Hanoi Stock Exchange in compliance with existing regulations of the law.

III. The General Meeting of Shareholders assigns Board of Directors of the Company to:

· Select proper time to issue share to pay dividend of 2018 to shareholders of the Company on the basis of complying with existing regulations of the law

· Implement the procedures for issuing shares after the issue plan is approved by the State Securities Commission and report the result of the share issue the State Securities Commission

· Amend the contents related to charter capital of the Company in the Company’s charter in accordance with the new charter of the Company after completing the share issue and all issues relating to the share issue

· Implement the necessary procedures for registering depository and transaction for the additionally issued shares at the Vietnam Securities Depository and Hanoi Stock Exchange in accordance with existing regulations of the law
· Implement the procedures for adjusting the Company’s business registration certificate at the Department of Planning and Investment in compliance with regulations of the law.

Article 10: Approve the plan to issue share to increase charter capital of the Company

The General meeting of Shareholders of the Company approves the plan to issue share in private placement to increase charter capital of the Company in accordance with the Submission No. 06a/ 2019 / TTr – DHDCD – TDP dated 23 Apr 2019 of Board of Directors of the Company as follows:
I. Plan to issue share and plan to use the proceeds from the share issue

	1. 
	Issuer:
	Thuan Duc Joint Stock Company

	2. 
	Name of share:
	Share of Thuan Duc Joint Stock Company

	3. 
	Stock code:
	TDP

	4. 
	Type of share
	Common share

	5. 
	Par value:
	VND 10,000/ share

	6. 
	Number of shares expected to be issued:
	Maximum of 20 million shares 

	7. 
	Total value of the number of shares expected to be issued (according to par value):
	Maximum of VND 200 billion

	8. 
	Issue price:
	VND 10,000/ share

	9. 
	Issue form:
	Issue in private placement to less than 100 investors 

	10. 
	Entities :
	The investors who are individuals or organizations wishing to purchase share of the Company

	11. 
	Criteria used for selecting the entities: 

To be eligible to participate in this private placement, the investors who are domestic and foreign organizations and individuals that must meet one of the following criteria:

· Have financial potential; have ability to support the Company in capital
· Have professional qualifications; have ability to efficiently support the Company in production and business activities and the development of the Company
· Have ability to support the Company on governance and management activities
· Be shareholders, partners and close customers of the Company
· Be members of Board of Directors and Board of Managers of the Company wishing to purchase share of the Company 

	12. 
	List of the Investors registers to purchase share of the Company
The General Meeting of Shareholders approves the list of the Investors registering to purchase share of the Company as follows:

No.

Name of investors

Address

Number of share is registered to be purchase

1

Nguyen Duc Cuong

Dong Dang Town – Cao Loc District – Lang Son Province – Vietnam 
15,360,000
2

Ngo Kim Dung

Dong Dang Town – Cao Loc District – Lang Son Province – Vietnam
1,428,000
3

Nguyen Duc Thinh

Dong Dang Town – Cao Loc District – Lang Son Province – Vietnam
595,000
4

Vu Thi Dieu Linh

Chinh Nghia Ward – Kim Dong District – Hung Yen 
595,000
5

Nguyen Duc Long 

Xuan Mai Ward – Thanh Xuan District – Hanoi City
476,000
6

Le Van Quang

Xuan La Street – Tay Ho District – Hanoi City 
357,000
7

Do Hai Dang

Vinh Ngoc Ward – Dong Anh District – Hanoi 
535,000
8

To Thai Ha

Thanh Xuan Bac Ward – Thanh Xuan District – Hanoi 
535,000
9

Vu Teu Ngoc

Phu Thuong Ward – Tay Ho District – Hanoi 
119,000
Total 

20 million 
The General Meeting of Shareholders authorizes Board of Directors of the Company to implement the necessary procedures for offering share to the investors; negotiate to decide on conditions for issuing shares; decide to change investors and change the volume of the share issue; actively look for and select other investors (if any) to ensure the success of issuing share the increase the Company’s charter capital and bring the highest benefits to the Company and the Company’s shareholders. 

	13. 
	Restriction on transfer: the share issued in private placement will be restricted to be transferred within 1 year from the date of completing the share issue and reporting result of the share issue to the State Securities Commission 

	14. 
	Limitation of the rate of issuing share to foreign investors: 
Charter of Thuan Duc Joint Stock Company does not specify the limitation of rate of foreign ownership at the Company. Therefore, the rate of foreign ownership at the Company complies with the regulations of the Decree No. 60/ 2015/ ND- CP dated 26 Jun 2015 of Government of Vietnam amending and supplementing a number of the Decree No. 58/ 2012/ ND- CP dated 20 July 2012 of Government of Vietnam stipulating details and guiding the implementation of a number of the Law and Securities and the law amending and supplementing a number of the Law on Securities. The Circular No. 123/ 2015/ TT- BTC dated 19 Aug 2015 of Ministry of Finance guiding foreign investment activities on Vietnam's securities market

As at the record date (02 Apr 2019), number of shares of the Company is owned by foreign investors is 0 share, accounting for 0% of the Company’s charter capital

	15. 
	Handling undisputed shares: 

The General Meeting of Shareholders authorizes Board of Directors of the Company to distribute the number of unsold shares with the selling price of VND 10,000/ share

	16. 
	Execution time: the General Meeting of Shareholders authorizes Board of Directors of the Company to select proper time to implement the share issue suitable with securities market situation and capital need of the Company


II. Plan to use the proceeds from the share issue

· Purpose of share issue: according to the production and business strategy and plan to invest in the construction of projects of the Company in the coming time, the whole proceeds from issuing share in private placement to increase charter capital of the Company will be used as follows: (1) Invest financially, contribute capital to other companies and purchase share of other companies;  (2) Supplement the working capital for production and business activities of the Company; (3) Repay bank loans and other due debts of the Company
· The General Meeting of Shareholders authorizes and assigns Board of Directors of the Company to implement the plan to use the proceeds from the share issue in accordance with situation of production and business activities and investment activities of the Company and in compliance with regulations of the law
· The General Meeting of Shareholders authorizes Board of Directors of the Company to depend on actual situation of the Company to balance and reasonably and efficiently disburse the proceeds from the share issue on the basis of optimizing benefits of the Company and the Company’s shareholder

III. Register depository and transaction for additionally issued share

The General meeting of Shareholders authorizes Board of Directors of the Company to register depositing additionally issued share at the Vietnam Securities Depository and list the additionally issued share on Hanoi Stock Exchange after the end of the share issue in accordance with existing regulations of the law 

IV. General meeting of Shareholders authorizes Board of Directors of the Company

The General meeting of Shareholders authorizes Board of Directors of the Company to:

· Build detailed plan to issue share or select another issue plan (if any) so that the Company’s capital mobilization will be successful and in accordance with regulation of the law without consulting the Company’s shareholders
· Select proper plan to issue share after the State Securities Commission approves the share issue on the basis of complying with regulations of the law

· Adjust plan to use the proceeds from the share issue

· Implement the issue procedures and report result of the share issue to the State Securities Commission

· Amend the contents relating to the Company’s charter capital in charter of the Company in accordance with the new charter capital of the Company after the end of the share issue and all issues relating to issuing share to increase the Company’s charter capital  

· Implement necessary procedures to register depository and transaction for the additionally issued share at the Vietnam Securities Depository and Hanoi Stock Exchange in compliance with regulations of the law.
· Complete the change in the Company’s business registration at the Department of Planning and Investment and all other related issues in compliance with regulation of the law
Article 11: Approve the plan to issue bond

The General meeting of Shareholders of the Company approves the plan to issue bond in accordance with the submission No. 07/ 2019/ TTr – DHDCD – TDP dated 23 Apr 2019 of Board of Directors of the Company as follows:

I. Approve the plan to issue bond as follows:

	1. 
	Purpose of issue:
	Mobilize capital to invest in the construction of the new plant of products from PP plastic beads

	2. 
	Name of bond:
	Bond of Duc Joint Stock Company

	3. 
	Type of bond:
	Bond with collaterals but without warranty

	4. 
	Bond form:
	Book entry

	5. 
	Entities:
	Less than 100 investors (except for professional investors)
Criteria used for selecting the investors are as follows:

· Be the domestic or foreign investors having financial potential. Priority entities: the investors relate to production and business activities of TDP

	6. 
	Total value of the bond issue:
	Maximum of VND 300 billion

	7. 
	Currency:
	VND

	8. 
	Date of issue:
	In 2019 and 2020

	9. 
	Bond term:
	Maximum of 5 years

	10. 
	Interest rate:
	From 10% to 13% per year (expected)
The General meeting of Shareholders authorizes Board of Directors of the Company to negotiate with the selected investors about interest rate depending on situation of production and business activities of TDP and the market to ensuring benefits of TDP and TDP’s shareholders

	11. 
	Bond transfer:
	In accordance with regulations of the law

	12. 
	Location:
	Within Vietnam territory

	13. 
	Issuing agent and consultant :
	The Securities companies which are allowed to operate within Vietnam territory and eligible to be the issuing agent and consultant in accordance with regulations of the law. 

	14. 
	Issue method:
	Issue through issuing agent

	15. 
	Method of paying principal and interest of the bond
	· Principal of the bond will be paid one time on (1) the maturity date of the bond; (ii) the date on which the bonds are due because of the premature debt withdrawal or other reasons; or (iii) the date on which the bond to be repurchased according to the terms and conditions of the bond
· Interest of the bond will be paid periodically in accordance with the terms and conditions of the bond

	16. 
	Plan to use the proceeds from the bond issue
	The General meeting of Shareholders authorizes and assigns Board of Directors of the Company to decide building and implementing the plan to use the proceeds from the bond issue on the basis of complying with the mentioned purpose of issue

	17. 
	Plan to arranging capital sources for paying principal and interest of the bond
	Profit from production and business activities and other lawful income of TDP


Article 12: Approve the plan to issue convertible bond

The General meeting of Shareholders of the Company approves the plan to issue convertible bond in accordance with the submission No. 08/ 2019/ TTr – DHDCD – TDP dated 23 Apr 2019 of Board of Directors of the Company as follows:
I.  Approve the plan to issue bond in private placement 

	1. 
	Purpose of issue:
	Proceeds from the bond issue will be used to invest in the Company’s associated company (Thuan Duc Eco Joint Stock Company) to build the new plant of products from PP plastic beads

	2. 
	Name of bond:
	Bond of Duc Joint Stock Company

	3. 
	Type of bond:
	Convertible bond with collaterals but without warranty

	4. 
	Bond from:
	Book entry

	5. 
	Entities 
	Less than 100 investors (except for professional investors)

Criteria used for selecting the investors are as follows:

· Be the domestic or foreign investors having financial potential. Priority entities: the investors relate to production and business activities of TDP
· Ensure that rate of foreign ownership after converting bond into share is in compliance with regulations of the law

	6. 
	Total value of the bond issue
	Maximum of VND 200 billion

	7. 
	Par value
	VND 1 billion/ bond

	8. 
	Volume of issue
	Maximum of 200 bond

	9. 
	Currency 
	VND

	10. 
	Issue price
	100% of par value

	11. 
	Date of issue
	In 2019 and 2020

	12. 
	Bond term
	4 years

	13. 
	Interest rate 
	From 10% to 13% per year (expected)

The General meeting of Shareholders authorizes Board of Directors of the Company to negotiate with the selected investors about interest rate depending on situation of production and business activities of TDP and the market to ensuring benefits of TDP and TDP’s shareholders

	14. 
	Bond transfer 
	Bondholder is not allowed to transfer the convertible bond within 1 year from the date of completing the bond issue except for a number of cases stipulated in point d of Clause 2 of Article 10 of the Decree No. 163/ 2018/ ND/ CP 

	15. 
	Place of release  
	Within Vietnam territory

	16. 
	Issuing agent and consultant 
	The Securities companies which are allowed to operate within Vietnam territory and eligible to be the issuing agent and consultant in accordance with regulations of the law.

	17. 
	Conversion time
	The General meeting of Shareholders authorizes Board of Directors of the Company to negotiate with the selected investors about the convertible time in accordance with situation of production and business activities of TDP and the market on the basis of ensuring benefits of TDP and TDP’s shareholders

	18. 
	Conversion price 
	From VND 10,000/ share to VND 20,000/ share (expected)
The General meeting of Shareholders authorizes and assigns Board of Directors of the Company to negotiate with the selected investors about conversion price in accordance with situation of production and business activities of TDP and the market on the basis of ensuring benefits of TDP and TDP’s shareholders

	19. 
	Adjustment of conversion price
	The General meeting of Shareholders authorizes Board of Directors of the Company to adjust the conversion price according to practice.

The conversion price after being adjusted must be in compliance with regulations of the law.

	20. 
	Rate of conversion
	Equal to the par value of bond divided by the conversion price at the time of conversion. Number of shares expected to be issued to convert bond (converted share) will be rounded down to unit digit

	21. 
	Principle of rounding the number of shares to be converted 
	Number of shares which bondholders have right to convert will be rounded down to unit digit. The decimal will be handled according to the terms and conditions of the bond

	22. 
	Issue method
	Issue in private placement through issuing agent

	23. 
	Method of paying principle and interest of the bond
	- Principal of the bond will be paid one time on (1) the maturity date of the bond; (ii) the date on which the bonds are due because of the premature debt withdrawal or other reasons; or (iii) the date on which the bond to be repurchased according to the terms and conditions of the bond.

- Interest of the bond will be paid periodically in accordance with the terms and conditions of the bond

	24. 
	Plan to use the proceeds from the bond issue
	The General meeting of Shareholders authorizes Board of Directors of the Company to decide building and implementing the plan to use the proceeds from the bond issue on the basis of complying with the mentioned purpose of issue

	25. 
	Plan to allocate fund to pay principal and interest of the bond
	Profit from production and business activities and other lawful income of TDP

	26. 
	Terms of bond trading
	The bond is only traded within less than 100 investors (except for professional investors) within 1 year from the date when the bond issue is completed unless the Court issues other decision or the bond is inherited in accordance with Clause 8 of Article 6 of the Decree No. 163/ 2018/ ND- CP 


Article 13: Approve amending and supplementing charter of the Company

The General meeting of Shareholders approves amending and supplementing charter of the Company in accordance with the Submission No. 09/ 2019 /TTr – DHDCD – TDP dated 23 Apr 2019 of Board of Directors of the Company as follows:
· Amend Clause 3 of Article 18 on the documents attached to announcement of General meeting of Shareholders of the Company

· Amend Clause 1, Clause 9 of Article 22 on collecting shareholders’ opinion in writing 

· Amend Clause 1 of Article 26 on term of office and number of members of Board of Directors of the Company 

Article 14: Approve amending and supplementing internal governance regulation of the Company

The General meeting of Shareholders approves amending and supplementing the internal governance regulation of the Company in accordance with the new content of the articles in the Company’s charter after being amended and supplemented as above and authorizes Board of Directors of the Company to sign and issue the new internal governance regulation of the Company in accordance with existing regulations of the law.
Article 15: Approve purchasing shares of the shareholders of Thuan Duc Hung Yen Joint Stock Company 

The General meeting of Shareholders of the Company approves amending and supplementing charter of the Company in accordance with the Submission No. 09/ 2019 /TTr – DHDCD – TDP dated 23 Apr 2019 of Board of Directors of the Company:

Article 16: Approve dismissing a number of members and electing new members of Board of Directors of the Company

· Approve dismissing the following individuals from member of Board of Directors of the Company

+ Ms. Be Thi Tuyet

+ Ms. Ngo Thi Thu Ha

· Approve the result of electing new members of Board of Directors of the Company as follows:

+ Ms. Nguyen Kim Anh is elected as member of Board of Directors of the Company in the term of 2015 – 2020

+ Mr. Nguyen Ba Duc is elected as member of Board of Directors of the Company in the term of 2015 – 2020

Article 17: Implementation

Full text of this Annual General Mandate was approved by Annual General meeting of Shareholders 2019 of Thuan Duc Joint Stock Company. This Annual General Mandate takes effect from 23 Apr 2019

Board of Directors of Thuan Duc Joint Stock Company, Board of General Managers, Supervisory Board and related individuals are responsible for the implementation of the works assigned by the General meeting of Shareholders presented in this Annual General Mandate on the basis of ensuring benefits of the Company, the Company’s shareholders and complying with existing regulations of the law.
