VCR: Notice of convertible bond private placement
On 19 Mar 2019, Vinaconex Investment and Tourism Development Joint Stock Company announced Notice of convertible bond private placement as follows:
1. Approve the detail plan on convertible corporate bond private placement without guarantee assets in domestic market as follows:
	1. Name of issuer:
	Vinaconex Investment and Tourism Development Joint Stock Company
Business Registration Certificate No 0102675516 issued by the Department of Planning & Investment of Hanoi for the first time on 07 Mar 2008, changed for the 11th time on 23 Apr 2018
Address: Floor 1, 17T5 Building, Trung Hoa Nhan Chinh Urban, Nhan Chinh Ward, Thanh Xuan District, Ha Noi

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

	3. Type of bond:
	Uncovered convertible corporate bond

	4. Bond code:
	VCR_TPCD2019

	5. Form of bond:
	Book entry

	6. Issue unit:
	VND

	7. Par value:
	VND 100,000 per bond

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

	9. Total values of bonds expected to be issued:
	Maximally VND 300,000,000,000

	10. term of bond:
	24 months

	11. Issue price:
	100%/ par value

	12. Issue method:
	Bond private placement for under 100 investors not included professional investors as current regulations

	13. Interest:
	- Interest for the 1st year: 11%/year
- Interest for the 2nd year: Adjusted as the saving mobilization interest for individual customer term 12 months of Vietnam Agribank on the first working date after 12 months since the issue date + 4%/ year but not lower than 11% per year

	14. Purpose and use of proceeds collected from the placement:
	The issuer expected to use all of proceeds collected from the placement for carrying out the Project “Cai Gia Tourism Urban Area – Cat Ba”:
- Payment for use of lands for the Procet
- Payment for late in use of lands for the projects
- Supplement the working capital for the project

	15. Legal documents proving that the enterprise responding fully all conditions for the placement:
	- Business Registration Certificate
- Audited Annual Financial Statement

	16. Redemption of bonds before the due date:
	Bonds could be repurchased before the due date in a part or all as required by the issuer or the bondholders on the basis of terms and conditions of bond and negotiations between the issuer and bondholders
General Meeting of Shareholders assigned Board of Directors to consider and decide the issues relating to the redemption of bonds before the due date

	17. Expected place for the placement:
	Vinaconex Investment and Tourism Development Joint Stock Company
· Address: Floor 1, 17T5 Building, Trung Hoa Nhan Chinh Urban, Nhan Chinh Ward, Thanh Xuan District, Ha Noi
· Tel: (024) 6281 5347
· Fax: (024) 6281 5349

	18. Transform right:
	Bondholders could transform their bonds into shares of the Company during the transformation term as the transformation price which is valid from the transformation date
Shares that the bondholders receive when transforming their bonds would be common shares, unlimited in transfer

	19. Opinions from the auditors about financial statement:
	Check the audited Annual Financial Statement 2018

	20. Targets to select the objects of the placement:
	- Domestic or international institutions or individuals which respond these targets:
· Having financial potentials
· Having the ownership rate which would be suitable to the laws after transformation of bonds into shares

	21. Investors of the bond private placement:
	VINACONEX Corporation which is holding 53.56%/ charter capital of Vinaconex Investment and Tourism Development Joint Stock Company
Business Registration Certificate No 0100105616 issued by the Department of Planning & Investment of Hanoi for the first time on 1 Dec 2006 and changed for the 9th time on 14 Dec 2018
Address: VINACONEX Building, 34 Lang Ha, Lang Ha Ward, Dong Da District, Hanoi, Vietnam

	22. Method for solving the unsold bonds
	For the unsold bonds, General Meeting of Shareholders assigned Board of Directors of the Company to decide if implement the additional offer for other investors with the offer price which is same as the par value per bond of VND 100,000

	23. Method to paying for origin and interest:
	- Pay for interest at the due date
- At the transformation date according to rules, the convertible bond which are allowed to be transformed would be transformed into shares by the Company, bondholders will be received shares. In case that bondholders do not register for the transformation of shares, the bonds would be paid in one time at the due date

	24. Plan on arranging the source for payment of origin and interest of bond:
	Source for payment of origin and interest of bond was expected to be extracted from the business operation of the Company and other legal proceeds (if any) to ensure for the fully and timely payment of interest for bonds at the due date or payment for the redemption of bonds before the due date or other payables of the issuer, relating to the bond

	25. Commitment on information disclosure of the issuer:
	Vinaconex Investment and Tourism Development Joint Stock Company committed for the information discourse of the bond private placement in accordance with the current laws

	26. Regulations on registration, depository:
	After completing the placement, the issuer will register, deposit the corporate bonds in accordance with the current laws

	27. Issue date as expected:
	After receiving the approval from the State Securities Commission of Vietnam
Expected to be in Quarter II 2019

	28. Due date:
	After 24 months from the final date of the placement

	29. Transformation price:
	VND 10,000 per share and unchanged through the term of bond

	30. Transformation rate:
	- Each bond could be transformed into 10 common shares, equivalent to the right implementation rate of 1:10
- Investors who have the ownership rate exceeding the rate of tender offer in accordance with the current laws after the transformation of bonds, General Meeting of Shareholders allowed those shareholders to not have to implement any procedures for tender offer

	31. Transformation restriction of bonds into shares:
	After 24 months from the final date of the bond private placement, bondholders are allowed to transform a part or all of their bonds
Board of Directors will decide the detail schedule for this transformation

	32. Regulations on limit in transfer or transactions of shares:
	Convertible corporate bond of the issuer would be limited in transfer with 100% of investors (under 100 investors, not included the securities professional investors) within 1 year from the final date of the placement, excepting for the cases as decision from the Court or inheritance in accordance with laws. After the above limit, the corporate bonds are unlimited in transfer

	33. Raising the charter capital for the transformation (if any):
	At the transformation date, the Company will implement an issuance for common shares for the bonds allowed to be transformed and raise the charter capital equivalently to the shares issued, along with that, register for additional listing and depository of new shares at Hanoi Stock Exchange and Vietnamese Securities Depository Center

	34. Right and responsibility of investors:
	Would be paid fully and timely, exactly the origin and interest of bond at the due date by the issuer
Investors must evaluate the risks of the investment for bonds, limits in transaction of bond and take all responsibilities on their own decision in investment

	35. Right and responsibility of issuer:
	Enforce as the current laws on corporate bond issuance: issue conditions; issue plan; issue profiles; information disclosures; reporting regime
Distribution, management, use of proceeds collected from this bond issuance must be in exact purpose
Pay fully, timely for origin and interest of bond at the due date for bondholders


36. Some of main financial targets of the Company in 03 years before the placement
	Target
	2016
	2017
	2018
	Expected to be after the placement

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

	Debt ratio/ 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

	Profit after tax/ equity (ROE)
	2.39%
	-5.31%
	-3.84%
	0.64%


2. Approve the use of proceeds collected from the placement with these following details:
	No
	Use of proceeds
	Amount (Expected)
(VND)
	Time
(Expected)

	1
	Payment for use of lands for the Project of Cai Gia Tourism Urban Area – Cat Ba
	133,292,911,402
	Quarter II 2019

	2
	Payment for late in payment for use of lands for the Project (By 31 Dec 2018). After cooperating with the offices of Hai Phong City for the consideration of exemption. Reduce (if any) on payment for late in payment for use of lands, the actual payables could be raised or reduced. In case that this payment is not used up, the remaining would be transferred into supplement for working capital for the implementation of project
	150,816,069,661
	Quarter III, IV 2019

	3
	The remaining transferred into supplement for working capital for the implementation of project
	15,891,018,937
	Quarter II, III, IV 2019


3. Implementation

Board of Directors assigned General Manager of the Company to: Carry out the bond private placement and the related works to complete the placement as exactly the plan approved by General Meeting of Shareholders, suitably to the operating status of the Company, Details as follows:
3.1. Implement all procedures, sign all papers, documents relating to the placement according to laws and regulations of the State authorities
3.2. Sign all profiles, contracts, documents relating to the bond private placement with the purchasers suitably to the issue plan approved by General Meeting of Shareholders on 01 Mar 2019 and this detail plan
4. Effects

4.1. Members of Board of Directors, General Manager, all related individuals, institutions are responsible for the enforcement of this Resolution
4.2. This Resolution was valid from the date of signature
