BMS: Annual General Mandate 2019
On 22 Apr 2019, BaoMinh Securities Company announced the Annual General Mandate No. 01/ 2019- BMSC/ NQ- DHDCD as follows:

Article 1: Approve the report of Board of Directors, report of Supervisory Board and report of Executive Board attached to this Annual General mandate

Article 2: Approve audited financial statement 2018 of the Company as follows:

1. Business result: (detailed business results are reflected in the financial statement audited by Deloitte Vietnam Company Limited)

	· Revenue from securities business:
	361,439,923,758 Vietnamese dongs 

	· Revenue from brokerage activities:
	14,608,956,184 Vietnamese dongs 

	· Revenue from securities investment and capital contribution activities :
	312,287,494,219 Vietnamese dongs 

	· Revenue from financial advice activities :
	1,482,272,107 Vietnamese dongs 

	· Other revenue:
	33,061,201,248 Vietnamese dongs 

	· Total expense:
	321,907,359,350 Vietnamese dongs 

	· Operational expense:
	287,721,541,566 Vietnamese dongs 

	· General and administrative expense:
	19,021,491,257 Vietnamese dongs 

	· Financial expense (interest expense):
	15,163,930,193 Vietnamese dongs 

	· Other expenses:
	396,334 Vietnamese dongs 

	· Accounting profit before tax
	39,532,564,408 Vietnamese dongs

	· Realized profit 
	49,266,634,009 Vietnamese dongs 

	· Unrealized profit
	(9,734,069,601) Vietnamese dongs 

	· Corporate income tax
	

	· Current corporate income tax
	

	· Deferred corporate income tax 
	

	· Accounting profit after tax 
	


2. Balance sheet 
	· Total assets:
	754,320,500,119 Vietnamese dongs 

	· Short-term assets:
	746,139,884,725 Vietnamese dongs 

	· Long-term assets:
	8,180,615,394 Vietnamese dongs 

	· Total resources:
	754,320,500,119 Vietnamese dongs 

	· Payable debts:
	207,331,805,600 Vietnamese dongs 

	· Owner’s equity: 
	546,988,694,519 Vietnamese dongs 


Article 3: Approve the plan to distribute profit of 2018 and the appropriation of funds of 2018 and remuneration of 2019 as follows:
1. Approve plan to distribute profit of 2018 of the Company as follows:

	No.
	Targets
	Amount (Vietnamese dongs)

	1
	Profit after tax of 2018
	31,626,654,815

	2
	Distribution is as follows:
	

	2. 1
	Appropriation of financial reserve fund (5%)
	1,581,332,741

	2. 2
	Appropriation of charter capital supplementation reserve fund (5%)
	1,581,332,741

	2. 3
	Appropriation of bonus and welfare fund (6%)
	1,897,599,289

	2. 4
	Appropriation of customer reward fund (2%)
	632,533,096

	2. 5
	Appropriation of remuneration of Board of Directors and Supervisory Board (2%)
	632,533,096

	3
	Remaining profit distributed to the owner
	25,301,323,852

	4
	Remaining profit of previous years 
	431,253,102

	5
	Deferred corporate income tax of 2017
	2,113,607,536

	6
	Total profit distributed to the owner
	27,846,184,489

	7
	Pay dividend of 2018: 5% by share
	25,000,000,000

	8
	Total undistributed profit
	2,846,184,489


2. Submit the appropriation of funds of 2019 and remuneration of 2019 as follows:
2.1. Bonus and welfare fund for employees:

· Bonus and welfare fund for employees: 3% of profit after tax of 2019 of the Company

2.2. Customer reward fund:

· Customer reward fund: 2% of profit after tax of 2019 of the Company

2.3. Other funds:

· Financial reserve fund

· Charter capital supplementation reserve fund

Implement in accordance with existing regulations of the law

2.4. Remuneration of Board of Directors and Supervisory Board  

Remuneration of Board of Directors and Supervisory Board of the Company in 2019: 3% of profit after tax of 2019 of the Company
3. Other contents:

During the period before annual and extraordinary General meeting of Shareholders, the General meeting of Shareholders authorizes Board of Directors of the Company to decide all issues under authority of the General meeting of Shareholders and report result of the implementation to the nearest Meeting.
Article 4: Approve business operation plan for 2019 of the Company

	No.
	Targets
	Unit 
	Plan for 2019

	A
	Total revenue
	Vietnamese dongs
	121,095

	1
	Revenue from brokerage and investment advice
	Vietnamese dongs
	29.435

	2
	Revenue from corporate advisory and underwriting
	Vietnamese dongs
	13.400

	3
	Revenue from securities dealing and investment 
	Vietnamese dongs
	48.860

	4
	Other revenue
	Vietnamese dongs
	29.400

	B
	Total expense 
	Vietnamese dongs
	63.287

	1
	Expense for securities business activities 
	Vietnamese dongs
	33.211

	2
	General and Administrative Expense
	Vietnamese dongs
	16.126

	3
	Financial expense 
	Vietnamese dongs
	13.950

	C
	Business result 
	Vietnamese dongs
	

	1 
	Profit before tax
	Vietnamese dongs
	57.808

	2
	Payable corporate income tax 
	Vietnamese dongs
	11.562

	3
	Profit after tax 
	Vietnamese dongs
	46.246


Article 5: Approve dismissing a number of members Board of Directors and Supervisory Board of the Company (term of 2013 – 2028) due to their resignation letter as follows:
· Board of Directors:

1. Ms. Nguyen Hai Tam: chair of Board of Directors 

· Supervisory Board 

1. Ms. Tran Thi Binh An: Head of Supervisory Board  

2. Ms. Nguyen Thi Cuc: Head of Supervisory Board  

Article 6: Approve result of electing additional members of Board of Directors and Supervisory Board of the Company (term III of 2018 – 2023)

· List of the additional member of Board of Directors of the Company (term III of 2018 – 2023):

1. Mr. Tran Khai Hoan

· List of the additional members of Supervisory Board of the Company (term III of 2018 – 2023)
1. Mr. Phan Anh Ngoc Thanh

2. Ms. Dam Thi Huong

Article 7: Approve amended charter of the Company

	Current charter
	Amended charter
	Reason for the amendment

	Clause 2 of Article 3:

Chair of Board of Directors is legal representative of the Company
	Clause 2 of Article 3:
General Manager is legal representative of the Company
	Consistent with business situation of the Company


Article 8: Approve the plan to issue share to raise the Company’s charter capital
I. Issue plan

· Name of share: share of BaoMinh Securities Company
· Type of share: common share

· Par value: 10,000 Vietnamese dongs

· The Company’s charter capital before the share issue: 500 billion Vietnamese dongs 

· Number of outstanding shares: 50 million shares

· Number of treasury share: 0 share

· Number of shares expected to be issued: 25 million shares

· Total value of the number of shares expected to be issued (according to par value): 250 billion Vietnamese dongs

· Detailed issue plan:

+ Purpose: supplement own fund, enhance financial capacity to meet business operation needs of the Company
+ Plan to use the proceeds from the share offering: the whole proceeds from the share offering will be used to supplement own fund and enhance financial capacity of the Company
+ Issue price (expected): 10,000 Vietnamese dongs/ share

+ Method of determining offering price: the offering price for existing shareholders is the preferential price compared to the book value of each share of the Company as at 31 Dec 2018 and built by the Board of Directors on the basis of profitability of the Company and financial situation of existing shareholders. 
+ Time to issue (expected): in 2019, after the State Securities Commission issues the Certificate of Registration of Shares Offering to the Public according to existing regulations of the law 
+ Transfer the purchase right: Shareholders who are named in the list of shareholders of the Company as at record date for the share issue have right to transfer their purchase right to anyone in the prescribed time only one time.
+ Method of handling odd-lot share and unsold shares

* The share issued to raise the Company’s charter capital is rounded down unit digit. The decimal (if any) will be cancelled 
* The number of shares not distributed to existing shareholders of the Company in this share issue (including (i) Number of odd-lot shares arising due to rounding, (ii) Number of unsold shares arising due to shareholders’ refusal to purchase and (iii) Number of unsold shares arising because of other reasons) will be distributed to other investors by Board of Directors of the Company with the offering price not lower than the price for the Company’s existing shareholders. The number of shares will be restricted to be transferred within 1 year from the date when the share issue is completed. In addition, the selected investors are not the entities must be approved by the General meeting of Shareholders according to Clause 3 of Article 1 of the Decree No. 60/ 2015/ ND- Company dated 26 Jun 2015 of Government of Vietnam. 
+ Restriction on transfer: the share issued to the Company’s shareholders is not restricted to be transferred. Number of odd-lot shares and unsold shares distributed to other investors by the Board of Directors will be restricted to be transferred within 1 year.

+ Register additional depository and additional transaction: the Company is committed to register additional depository and additional transaction in accordance with regulations of the law.

II. Approve authorizing Board of Directors of the Company

· Select proper time and implement necessary procedures to implement the share issue in accordance with regulations of charter of the Company and existing law on the basis of ensuring benefits of the Company’s shareholders 
· Decide the steps for implementing issue plans
· Adjust rate of exercise of right of existing shareholders (if issuing share to pay dividend is implemented first and this leads to the change in the rate of exercise of right of existing shareholders)

· Decide to select the investors will be distributed the odd-lot shares arising in the share issue

· Build selection criteria and select proper investors to distribute the number of shares which have not been distributed to existing shareholders of the Company (if any) 

· Complete necessary procedures for raising the Company’s charter capital 

· Implement amending and supplementing the contents of charter of the Company relating to the change in the Company’s charter capital and number of outstanding shares according to the new charter capital after the end of the share issue.

· Implement registering to change establishment and operation license of the Company according to regulations.

· Implement registering additional depository and additional transactions for the whole newly issued shares according to regulations of the law
· Decide to supplement, amend and completed all issues and contents of the issue plan (including the contents not presented in this Annual General Mandate), take responsibilities for explaining and completing necessary dossiers according to requirement of State management agencies and/or suitable with actual situation on the basis of ensuring the lawful implementation of the capital mobilize plan and the highest benefits of the Company and the Company’s shareholders.
Article 9: Approve authorizing Board of Directors of the Company to select one from the following audit companies as Audit Company for financial statement 2019 of the Company:

1. Ernst & Young Vietnam Company Limited

2. KPMG Vietnam Company Limited

3. Deloitte Vietnam Company Limited
4. Price Waterhouse Coopers Vietnam Company Limited

Article 10: This Annual General Mandate takes effect from the date of signature. The General meeting of Shareholders assigns Board of Directors and General Manager of the Company to take responsibilities for the implementation of this Annual General Mandate.

