DLT: Annual General Mandate 2019
On 25 Apr 2019, Vinacomin - Tourism & Trading Joint Stock Company announced the Annual General Mandate No. 01 / 2019 / NQ – VTTC – DHCD as follows:

Article 1: Approve content of the reports and submission which are presented at the Meeting as follows:

1. The report No. 11/ BC- VTTC- HDQT dated 08 Apr 2019 on result of production and business activities in 2018 and business operation plan for 2019 of the Company with the basic targets as follows:

1.1. Production and business activities: 

	No.
	Targets
	Unit
	Implementation of 2018
	Plan for 2019

	1
	Revenue
	VND million
	1,694,085
	1,371,820

	2
	Value of production 
	VND million
	83,642
	62,746

	3
	Profit before tax
	VND million
	12,923
	8,350

	4
	Dividend payout ratio/ share capital
	%
	14
	14

	5
	Unit salary
	VND/ VND 1,000 of value of production 
	422
	450

	6
	Total salary fund
	VND million
	42,837
	54,335

	7
	Average income/ person/ month
	VND million
	9.6
	7.63


1.2. Basic construction investment activities 
a. Year 2018: value of realized basic construction investment: VND 1,020 million = 4% of the plan
b. Basic construction investment plan for 2019: Total investment is VND 73,150 million with the items as follows:

· Invest in the construction of Bien Dong Hotel: VND 65,000 million

· Invest in Van Long Hotel & Restaurant: VND 5,000 million

· Purchase of 2 cars for production and business activities – headquarter of the Company: 2,150 million

· Purchase of tour operating software: VND 500 million
· Purchase of internal management software: VND 300 million

· Purchase of equipment for production and business activities: VND 200 million

2. Approve content of the report No. 12 / BC- VTTC- HDQT dated 08 Apr 2019 on result of activities in 2018 and plan for 2019 of Board of Directors of the Company.

3. Approve content of the report No. 33 / BC- VTTC- BKS on activities of Supervisory Board and the result of supervising Board of Directors and Board of Chief Executive Officers of the Company in implementing management activities and the report No. 04 / BC- VTTC- BKS dated 08 Apr 2019 on verifying financial statement 2018 of the Company.
4. Approve selecting BDO AUDIT SERVICES COMPANY LIMITED as Audit Company for financial statement 2019 of the Company in accordance with the proposal of Supervisory Board of the Company and authorize Manager of the Company to sign the audit contract with BDO AUDIT SERVICES COMPANY LIMITED.
5. Approve the remuneration paid to Board of Directors and Supervisory Board of the Company in 2018 and plan to pay remuneration of 2019 to them in accordance with the detailed contents presented in the report No. 01 / BC- VTTCHDQT dated 08 Apr 2019 of Board of Directors of the Company.

6. Approve the main financial targets in the audited financial statement 2018 of the Company presented at the Meeting according to the Report No. 13 / BC – VTTC – HDQT dated 08 Apr 2019 of Board of Directors of the Company as follows:

	No.
	Targets
	Code 
	31 Dec 2018
	31 Dec 2017

	A
	FINANCIAL SITUATION 
	
	
	

	I
	Current assets (100 = 110 + 120 + 130 + 140 + 150)
	100 – Balance sheet 
	559,968
	826,963

	1
	Cash and cash equivalents 
	110 – Balance sheet
	100,535
	125,180

	2
	Short-term investments 
	120 – Balance sheet
	
	

	3
	Short-term receivables 
	130 – Balance sheet
	327,948
	431,987

	4
	Inventories 
	140 – Balance sheet
	129,564
	259,867

	5
	Other short-term assets 
	150 – Balance sheet
	1,921
	9,929

	II
	Non-current assets (200 = 210 + 220 + 230 + 240 + 260)
	200 – Balance sheet
	44,253
	35,802

	1
	Long-term receivables
	210 – Balance sheet
	507
	503

	2
	Fixed assets 
	220 – Balance sheet
	12,322
	14,090

	-
	Historical cost
	222 + 225 + 228 – Balance sheet
	37,636
	36,709

	-
	Accumulated depreciation 
	223 + 226 + 229 – Balance sheet 
	- 25,314
	- 22,619

	3
	Payable debts 
	230 – Balance sheet
	9,346
	136

	4
	Short-term debt
	250 – Balance sheet
	
	

	5
	Long-term debt
	260 – Balance sheet
	22,078
	21,073

	III
	LIABILITIES (300 + 310 + 330)
	300 – Balance sheet 
	546,685
	807,313

	1
	Current liabilities 
	310 – Balance sheet
	846,685
	807,313

	2
	Long-term liabilities
	330 – Balance sheet
	
	

	IV
	Owner’s equity
	400 – Balance sheet 
	57,536
	55,452

	1
	Owner’s equity
	411 – Balance sheet 
	25,000
	25,000

	
	In which: State’s contributed capital
	
	9,000
	9,000

	2
	Capital surplus
	412 – Balance sheet
	
	

	3
	Other capital of owner
	413 – Balance sheet
	
	

	4
	Treasury share
	415 – Balance sheet
	
	

	5
	Exchange rate differences
	416 – Balance sheet
	
	

	6
	Investment and development fund
	418 – Balance sheet
	22,207
	20,214

	7
	Undistributed profit 
	421 – Balance sheet
	10,281
	10,143

	8
	Funds used for fixed asset acquisition
	432 – Balance sheet
	48
	95

	B
	Income statement 
	
	Year 2018
	Year 2017

	1
	Total revenue
	
	1,694,088
	1,540,243

	-
	Net revenue from goods sold and services rendered (10 = 01 – 02)
	10 – Income statement 
	1,689,871
	1,535,503

	-
	Financial income
	21 – Income statement
	2,682
	3,262

	-
	Other income 
	31 – Income statement
	1,535
	1,478

	2
	Total expense
	
	1,681,165
	1,527,413

	-
	Cost of sales
	11 – Income statement
	1,481,457
	1,311,027

	-
	Financial expense
	22 – Income statement
	23,411
	19,299

	-
	Selling price 
	25 – Income statement
	138,355
	159,940

	-
	General and administration expense
	26 – Income statement
	37,653
	36,455

	-
	Other expenses
	32 – Income statement
	289
	692

	3
	Profit before corporate income tax
	50 – Income statement
	12,923
	12,830

	4
	Profit after corporate income tax
	60 – Income statement
	10,281
	10,125

	5
	Total taxes and fees payables to the State budget in the years 
	
	171,681
	170,764

	C
	Other evaluation criteria
	
	
	

	1
	Profit before tax/ total revenue (%)
	
	0.76 % %
	0.83 %

	2
	Profit before tax/ owner’ equity (%)
	
	22.48
	23.18 %

	3
	Total payable debts/ owner’s equity (time)
	
	9.51
	14.44

	4
	Total salary fund of the whole Company
	
	42.837
	37,228

	5
	Average number of labor (person)
	
	372
	316

	6
	Average income/ person/ month
	
	9.60
	9.82

	7
	Salary and bonus of Board of Chief Executive Officers and Executive Head of Supervisory Board  
	
	2,167
	1,856

	8
	Remuneration of Board of Directors 
	
	590
	593

	9
	Remuneration of Supervisory Board  
	
	226
	343

	10
	Rank
	
	A
	A


7. Approve the plan to distribute profit of 2018 of the Company in accordance with content of the Submission No. 14/ TTr – VTTC – HDQT dated 08 Apr 2019 with the details as follows:
	No.
	Targets 
	Unit 
	Amount 

	I
	Expected profit of 2018
	VND 
	8,200,000,000

	II
	Actual profit of 2018
	VND
	12,922,643,284

	III
	Expenses are not deductible when determining taxable income
	VND
	286,048,844

	IV
	Corporate income tax (= II + III) x 20%
	VND
	2,641,048,844

	V
	Profit after Corporate income tax (= II – IV)
	VND
	10,280,904,858

	VI
	Undistributed profit of 2017 
	VND
	0

	VII
	Distributed profit (= V + VI)
	
	10,280,904,858

	1
	Dividend payment 
	VND
	

	-
	Charter capital 
	VND
	25,000,560,000

	-
	Dividend payout ratio according to Annual General Mandate 2018
	VND
	14

	-
	Value of dividend according to the dividend payout ratio 
	VND
	3,500,078,400

	2
	Offset the loss of the previous year 
	VND
	0

	3
	Remaining profit 
	VND
	6,780,826,458

	a
	Appropriation of investment and development fund (3 x 30%)
	VND
	2,034,247,938

	b
	Appropriation of bonus fund for managers (= 1.465 months’ salary of the managers)
	VND
	290,000,000

	c
	Appropriation of bonus fund (= 0.624 month’s salary; accounted into cost of business operation of 2018)
	VND
	2,228,289,260

	d
	Appropriation of welare fund (= 0.624 month’s salary; accounted into cost of business operation of 2018)
	VND
	2,228,289,260


8. The Submission No. 16/ TTr – VTTC – HDQT dated 08 Apr 2019 on the plan to issue to raise the Company’s charter capital in 2019 with detailed contents as follows:
8.1. Content of the share issue:

· Number of shares expected to be issued is 625,000 shares

· Value of the additionally issued shares according to par value: VND 6,250,000,000
· Expected number of shares after the share issue: 3,125,056 shares

· Charter capital of the Company after the share issue (expected): VND 31,250,560,000

· Restriction on transfer: the number of additionally issued shares will be restricted to be transferred within 1 year  from the date when the share issue is completed 

· Issue method: offer in private placement to less than 100 investors not exclusive of professional investors

· Criteria are used for selecting investors: The investors who purchase the share of Vinacomin - Tourism & Trading Joint Stock Company issued in private placement must meet the following criteria: 

+ Selected investor must be the domestic and foreign individual (including but not limited to members of Board of Directors, members of Supervisory Board, members of Board of Managers and other managers of the Company).
+ Have strong economic potential; can support capital for the Company
+ Have professional capacity; Have the ability to support the Company in the managing, expanding the market of the business lines that the Company is participating; committed to sticking benefits with the Company
· List of the investors who are allowed to participate in the share issue:

+ The General meeting of Shareholders authorizes Board of Directors of the Company to actively consider and decide selecting and approving the list of the investors, who are allowed to participate in the share issue in private placement, negotiate price and other binding conditions to ensure the success of issuing share to raise the Company’s charter capital.
+ If the selected investors purchase share of the Company and the purchase makes their shareholding percentage to exceed the maximum percentage without making a tender offer in accordance with regulations of the law, the Board of Directors allows the investors/shareholders to purchase share without making a tender offer in accordance with regulations of the law.
· Issue price: not lower than the book value per share in consolidate financial statement 2018 of the Company. The General meeting of Shareholders authorizes Board of Directors of the Company to negotiate with the investors about issue price and decide official issue price
· Time to issue: In 2019; immediately after the dossier of registering to issue share in private placement of the Company is approved by the State Securities Commission.

· Method of handling unsold shares: If the selected investors don’t purchase all the shares expected to be offered according to the share issue approved by Board of Directors and General meeting of Shareholders of the Company, the General meeting of Shareholders authorizes Board of Directors of the Company to decide distributing total number of the unsold shares to other investors who meet the selection criteria presented in this plan.
· Amend charter of the Company and change the Company’s business registration certificate on the basis of actual result of the share issue: According to result of the share issue, Board of Directors of the Company will amend the Company’s charter and implement the procedures for changing the Company’s business registration certificate according to the new charter capital of the Company.

· Deposit and register additional transaction for the additionally issued share: total number of additionally issued shares will be register depository at the Vietnam Securities Depository and listed on Hanoi Stock Exchange after completing the share issue
· Plan to use proceeds from the share issue: total proceeds from the share issue will be used to implement the construction of Bien Dong Hotel in Ha Long – Quang Ninh and/or supplement working capital for regular production and business activities of the Company

8.2. To ensure the active and effective implementation of this share issue, the General meeting of Shareholders authorizes Board of Directors of the Company to decide the issues relating to the share issue as follows:

· Select proper executive time and build the detailed plan to implement offering share to increase the Company’s charter capital on the basis of the issue plan approved by General meeting of Shareholders of the Company after the State Securities Commission approves the issue plan 

· Build the detailed plan to use the proceeds from the share issue, adjust and change this plan in accordance with situation of the market, the progress of implementing projects of the Company and business capital needs of the Company to ensure the most optimal use of capital. Board of Directors will disclose information and report the use of the proceeds to the State Securities Commission and the nearest General meeting of Shareholders in accordance with existing regulations of the law
· Select the investors who are allowed to purchase newly issued shares of the Company according to the selection criteria approved by the General meeting of Shareholders; negotiate with the investors and decide the offering price of the additionally issued share.

· Supplement or amend the plan to register to offer share with the State Securities Commission or ensure the compliance with related regulations of the law (if any)

· Actively build and explain the dossier of asking approval for the share offering which is sent to the State Securities Commission and related State management agencies
· Implement the procedures for changing the Company’s business registration certificate with the Department of Planning and Investment after completing the share offering

· Implement adjusting and supplementing the content in Company’s charter on charter capital depending on actual result of the share offering

· Implement registering depository and additional transaction for total number of successfully offered common shares
· Implement the other necessary procedures including, but not limited to, supplementing, amending and completing the issue plan according to requests of State management agencies and/or in accordance with actual situation so that the implementation of the capital mobilize plan is successful on the basis of ensuring benefits of the Company, the Company’s shareholders and in compliance with existing regulations of the law. 

9. Approve content of the Submission No. 17/ TTr- VTTC- HDQT dated 08 Apr 2019 of Board of Directors of the Company on consolidating personnel of Board of Directors of the Company in the term of 2015 – 2020 with the contents as follows:
9.1. Approve the decision on appointing Mr. Vu Van Long as member of Board of Directors (replacing Mr. Nguyen Quang Binh) from 01 Aug 2018

9.2. Approve the resignation letter of Ms. Nguyen Thi Kim Oanh

9.3. Implement the procedures for electing the new member of Board of Directors replacing Ms. Nguyen Thi Kim Oanh in accordance with existing regulation of the law and charter of the Company

Article 2: Approve the result of electing one new member of Board of Directors of the Company as follows:
· The newly elected member of Board of Directors of the Company in the term III of the Company is Mr. Phan Thi Hang

Ms. Phan Thi Hang is the official member of Board of Directors of the Company from the date when this election approved by the Annual General meeting of Shareholders 2019 to the end of term III (2015 – 2020) of Board of Directors of the Company.
Article 3: The Meeting approves assigning Board of Directors of the Company to implement the contents approved by the Annual Meeting 2019 in accordance with regulations of the law and charter of the Company. Supervisory Board of the Company is responsible for checking and supervising the implementation of contents of this Annual General Mandate. If the business operation plan for 2019 of the Company needs to be adjusted to be suitable with actual situation, the General meeting of Shareholders authorizes Board of Directors of the Company to review and decide adjusting the plan and report adjustment result to the nearest General meeting of Shareholders.

Article 4: All members of Board of Directors, Supervisory Board and Manager of the Company are responsible for the implementation of this Annual General Mandate.

