
NRC: Annual General Mandate of 2019 
On 25/ 04/ 2019, Netland Real Estate Joint Stock Company announced the Annual General Mandate of 2019 as follows: 

Contents: 

Article 1: General Meeting of Shareholders approved the operational report of Board of Directors 

General Meeting of Shareholders approved the report of Board of Directors 

Article 2: General Meeting of Shareholders approved the report of Board of Supervisors 

General Meeting of Shareholders approved the report of Board of Supervisors 

Article 3: General Meeting of Shareholders approved the financial statement of 2018 and the selection of an auditing institution for the financial statement of 2019 

· Approve the financial statement of 2018 of holding company and the consolidated financial statement of 2018 of the Company 

General Meeting of Shareholders approved the audited financial statement of 2018, including: the report of General Manager, the audit report, the balance sheet, the income statement, the cash flow statement and the notes to the financial statement 

· Approve the separate financial statement of 2018 of holding company of Netland Real Estate Joint Stock Company audited by Ho Chi Minh City Auditing and Informatics Service Co. Ltd 
· Approve the consolidated financial statement of 2018 of Netland Real Estate Joint Stock Company audited by Ho Chi Minh City Auditing and Informatics Service Co. Ltd 

· Select an auditing institution to audit the financial statement of 2019 

· Approve selecting Ho Chi Minh City Auditing and Informatics Service Co. Ltd – No.389A Dien Bien Phu, Ward 4, District 3, Ho Chi Minh City being auditing institution meeting enough requirements above and auditing the financial statements of the Company from 2016 to 2018 to audit the financial statement of 2019 of the Company. Assign General Manager of the Company to sign the audit contract and other related works (if any) 
Article 4: General Meeting of Shareholders approved plans, investment and distribution of projects in 2019 
General Meeting of Shareholders assigned Board of Directors to implement the following contents: 

· Business plan in 2019: 

	No.
	Target
	Consolidated implementation in 2018 (VND million)
	Plan in 2019 (VND million)
	% +/ - compared to 2018

	1
	Charter capital
	120,000
	276,000
	130%

	2
	Net revenue
	176,745
	350,000
	98.30%

	3
	Profit after tax
	72,117
	110,000
	52.53%

	4
	Dividend rate (%)
	20%
	10 – 20% 
	


· Investment plan and distribution of projects 
· Assign Board of Directors to decide all problems relating to investments, distribution of projects with type of projects, number of projects and unlimited scales. Board of Directors shall report General Meeting of Shareholders in the next meeting. 
· Investment plan, signing of contracts and related transactions of the Company 

· Assign Board of Directors of the Company to decide the contents relating to investment plan; signing of contacts and related transactions of the Company as follows: plan on purchase and sale, investment plan, investment price and sale – purchase price, investment rate and purchase-sale rate, and necessary works to trade successfully; ensure benefits of the Company and report General meeting of Shareholders in the next meeting 
· Other related transactions: General meeting of Shareholders assigned Board of Directors of the Company to decide loans, loan guarantees with related parties with the value of each loan, loan guarantees at less than 35% of total assets of the Company recognized at the latest financial statement. Board of Directors will report General meeting of Shareholders in the next meeting 
· Purchase fixed assets 

· Assign Board of Directors to decide the purchase of fixed assets for the Company without being limited on the value of assets. Board of Directors shall report General Meeting of Shareholders in the next meeting 

Article 5: General Meeting of Shareholders approved profit distribution of 2018 and plan on profit distribution of 2019 

· Profit distribution of 2018: 

	No.
	Items
	Amount (VND)

	1
	Consolidated profit of 2018 according to the plan 
	70,000,000,000

	2
	Consolidated profit of 2018 implemented 
	70,334,723,010

	3
	Profit after tax of 2018 (separate) 
	53,943,011,530

	4
	Extractions of funds of 2018 
	3,236,580,692

	-
	Bonus fund (5%) (5% * (3)) 
	2,697,150,577

	-
	Welfare fund (1%) (1% * (3)) 
	539,430,115

	-
	Investment and development fund (2%) (2% * (3)) 
	1,078,860,231

	5
	Bonuses 
	606,374,717

	-
	Reward for Board of Directors (1%) (*) (1% * (3)) 
	539,430,115

	-
	Rewarding for Board of Directors because of exceeding  the plan (10% * (2 – 1)) 
	33,472,301

	-
	Rewarding for staff and Executive Board because of exceeding the plan (10% * (2 – 1)) 
	33,472,301

	6
	Dividend (20%) 
	24,000,000,000


(*) This account is remuneration and operating expense of Board of Directors of the Company (operating expense of Board of Directors including operating expense of the subsidiaries appointed by Board of Directors) 
· Actual profit distribution of the Company: 

· Bonus fund: VND 2,231,141,051

· Welfare bonus: VND 9,380,000

General Meeting of Shareholders authorized and assigned Chair of Board of Directors to decide to continue profit distribution and reward on the basis of bonus fund approved. 
· Plan on profit distribution of 2019 

	No.
	Item
	%/ profit after tax (%)
	Note

	1
	Bonus fund
	5 %
	

	2
	Welfare fund
	1 %
	

	3
	Investment and development fund
	2 %
	

	4
	Reward for Board of Directors
	1 %
	

	5
	Reward for Board of Directors because of exceeding the plan 
	10%/ profit exceeding the plan
	

	6
	Reward for staff and Executive Board because of exceeding the plan 
	10%/ profit exceeding the plan
	

	7
	Dividend (expected)
	From 10% to 20%
	


Article 6: General Meeting of Shareholders approved remuneration for Board of Directors and Board of Supervisors in 2018 and remuneration plan in 2019 
Total remuneration for Board of Directors and Board of Supervisors in 2018 as follows:

· Members of Board of Directors: VND 300 million 
· Members of Board of Supervisors: VND 108 million 
Plan on remuneration payment to members of Board of Directors and members of Board of Supervisors in 2019:
· Members of Board of Directors: VND 5,000,000/ month/ person

· Members of Board of Supervisors: VND 3,000,000/ month/ person
(Remuneration for Board of Supervisors shall be calculated from 01 Jan 2019 to this General Mandate is approved) 

Article 7: General Meeting of Shareholders approved the dividend payment of 2018 

· Approve the rate of dividend payment in cash 

· Rate: 5% (VND 500/ share) 

· Method of payment: In cash or transfer 

· Implementing time: Expected in Quarter III of 2019. Assign Board of Directors to decide the specific time 

· Personal income tax: Assign Board of Directors to deduct personal income tax which is equivalent to the dividend payment, at the same on behalf of shareholders implementing payment of personal income tax to Tax Office according to the regulation of Law. 
· Approve the share issuance to implement the dividend payment of 2018 
1. Name of share: share of Netland Real Estate Joint Stock Company 

2. Type of share: common share 

3. Par value: VND 10,000/ share 

4. Total number of shares issued: 24,000,000 shares 

5. Number of shares expected to be issued: 3,600,000 shares 

6. Total value of share issuance according to par value: VND 36,000,000,000

7. Issuing rate (number of shares expected to be issued / number of outstanding shares): 15% 

8. Purpose of issuance: Issue share to implement the dividend payment 

9. Sources: Undistributed profit after tax accumulated until the issuance time according to the audited consolidated financial statement of Netland Real Estate Joint Stock Company 

10. Entities: Existing shareholders named in the list of shareholders as at the record date 
11. Implementing time: Expected in Quarter III of 2019. Assign Board of Directors to decide the specific time 

12. Method of implementation: Shareholders who are received dividend by share shall implement according to the method of implementing rights. The rights of receiving dividend by share shall not be allowed to transfer 
13. Implementing time: 15% (shareholder holding 100 share is entitled to receive 15 new shares) 

14. Plan on handling odd- lot share: the number of shares distributing to existing shareholders shall be rounded down to unit digit. the decimal fraction shall be canceled (if any) 

Example: As the record date to implement the share issuance for the dividend payment with the implementing rate, shareholder Nguyen Van A is holding 625 shares. The shareholder A shall be received more 93.75 shares. According to the plan on handling odd- lot share, shareholder A shall be received 93 shares after rounding down to unit digit. The decimal fraction (0.75 share) shall be canceled 
The value of difference between total profit for the dividend payment by share (according to par value: VND 10,000/ share) and total actual value distributed to existing shareholders (according to par value: VND 10,000/ share) shall be retained and recorded into undistributed profit of the Company 
· General Meeting of Shareholders authorized Chair of Board of Directors and the Legal Representative to decide all problems relating to the share issuance, specifically: 

· Decide the detailed contents of plan, including the supplementation, correction, completion or change of the contents at this plan according to the requirement of the State Agencies so that the share issuance of the Company is implemented according to the regulation 

· Actively build and explain the applications for issuance and other related documents according to the requirements of the State Securities Commission of Vietnam and other relevant offices. 
· Select the proper time to implement the record date and the share issuance 
· Actively build the detailed plan on use of proceeds for projects adjust the allocation and use of proceeds in accordance with the actual situation and benefits of the Company and report General Meeting of Shareholders in the next meeting (if any) 
· Approve the contracts and other documents relating to the share issuance 
· Implement the necessary procedures to increase the charter capital of the Company; amend the contents relating to the charter capital in the Charter of the Company after completing the share issuance 
· Adjust the business registration certificate with the business office; deposit additionally the whole number of new shares at Vietnam Securities Depositary and list additionally this number of shares at Hanoi Stock Exchange 
· Implement all other necessary works to complete the share issuance 
Article 8: General Meeting of Shareholders approved the plan on Chair of Board of Directors cum the position of General Manager of the Company in 2019 

General Meeting of Shareholders approved the plan on Chair of Board of Directors cum the position of General Manager of the Company in 2019

Article 9: General Meeting of Shareholders approved the change in the organization and management model of the Company and the dismissal of Board of Supervisors of the Company 
· Approve the change in the organization and management model of Netland Real Estate Joint Stock Company, specifically: 
1. The Company is managed  and operated according to the model regulated at Point b Clause 1 Article 134 Enterprise Law 2014
· General Meeting of Shareholders 
· Board of Directors 
· General Manager 
2. The Company ensures at least 20% number of members of Board of Directors as independent members and Board of Internal Auditors belonging to Board of Directors. Independent members of Board of Directors implement functions of supervision and control for the management of the Company 
Authorize Board of Directors to establish Board of Internal Auditors, decide personnel, issue the operating regulation and other regulations of Board of Internal Auditors, command and implement the change in the organization and management model of the Company according to the model above in accordance with the regulation of law and the internal regulation of the Company 

· Approve the dismissal of Board of Supervisors of Netland Real Estate Joint Stock Company.
In order to be in accordance with the new model of the Company, General Meeting of Shareholders approved the dismissal of members of Board of Supervisors of the Company, including: 

· Mrs. Le Thi Ngoc Hien – Head of Board of Supervisors 

· Mrs. Vu Thi Nguyet Nhung – Member of Board of Supervisors 

· Mrs. Nguyen Thi Hang – Member of Board of Supervisors 

Article 10: General Meeting of Shareholders approved amending the Charter and the internal governance regulation of Netland Real Estate Joint Stock Company.
· Amend the Charter of the Company 

	No.
	The current Charter
	Amended contents
	Note

	1
	Heading 

This Charter is approved according to the decision of the Extraordinary General Meeting of Shareholders held on 26 Aug 2017 
	Heading 

This Charter is approved according to the decision of the General Meeting of Shareholders held on 25 April 2019 
	Change the approved date 

	2
	Article 6: Charter capital, share, founding shareholders 
1. The charter capital of the Company is VND 120,000,000,000

Total charter capital of the Company is divided into 12,000,000 shares with par value of VND 10,000/ share 
	Article 6: Charter capital, share, founding shareholders 

1.
The charter capital of the Company is VND 240,000,000,000

Total charter capital of the Company is divided into 24,000,000 shares with par value of VND 10,000/ share
	Change according the report on result of the private placement, ESOP and existing shareholders 

	3
	Article 11: Structure of organization, governance and supervision 
The structure of organization, governance and supervision of supervision of the Company includes: 
1. General Meeting of Shareholders 

2. Board of Directors 

3. Board of Supervisors 

4. General Manager 
	Article 11: Structure of organization, governance and supervision 

The structure of organization, governance and supervision of supervision of the Company includes: 

1. General Meeting of Shareholders 

2. Board of Directors 

3. General Manager
Therefore, the Company ensures the number of minimum independent members of Board of Directors meeting the regulation of law and Board of Internal Auditors belonging to Board of Directors. Independent members of Board of Directors implement functions of supervision and control for the management of the Company 
	Change the organization and management model of the Company (Article 11 of the Charter of the Company) 

	4
	Article 17: Change rights 
1. The change or cancelling of special rights attaching to a type of preferred share is valid when shareholders holding at least 65% common share participating in the meeting approve, at the same time, shareholders holding at least 75% voting rights of type of preferred share above vote to approve 
	Article 17: Change rights 
1.
The change or cancelling of special rights attaching to a type of preferred share is valid when shareholders holding at least 65% common share participating in the meeting approve, at the same time, shareholders holding at least 65% voting rights of type of preferred share above vote to approve
	Change the voting rate of shareholders holding preferred share according to the sample Charter attached to the Circular No.95/ 2017/ TT- BTC (Clause 1 Article 17 of the Charter of the Company) 

	5
	Article 18: Convene General Meeting of Shareholders, the meeting program and notice of General Meeting of Shareholders 
3. The meeting notice of General Meeting of Shareholders is sent to all shareholders through the guarantee method, at the same time, disclosed on the website of the Company and the State securities Commission of Vietnam, Stock Exchange (for the companies listing or registering transactions). The person convening General Meeting of Shareholders has to send the meeting notice to all shareholders named in the list of shareholders participating in the meeting at least 10 days before the opening day of General Meeting of Shareholders (from the date the notice is sent legally, paid fees or put into mailbox ) 
5. The person convening General Meeting of Shareholders is allowed to refuse the petitions regulated at clause 4 of this article if belonging to one of the following cases: 

b. At the time of petition, shareholders or group of shareholders don’t  hold at least 10% common share in the continuous time of at least 06 months according to the regulation at clause 3 Article 12 of this Charter 

	Article 18: Convene General Meeting of Shareholders, the meeting program and notice of General Meeting of Shareholders 

3. The meeting notice of General Meeting of Shareholders is sent to all shareholders through the guarantee method, at the same time, disclosed on the website of the Company and the State securities Commission of Vietnam, Stock Exchange (for the companies listing or registering transactions). The person convening General Meeting of Shareholders has to send the meeting notice to all shareholders named in the list of shareholders participating in the meeting at least 15 days before the opening day of General Meeting of Shareholders (from the date the notice is sent legally, paid fees or put into mailbox ) 

5. The person convening General Meeting of Shareholders is allowed to refuse the petitions regulated at clause 4 of this article if belonging to one of the following cases: 

b. At the time of petition, shareholders or group of shareholders don’t  hold at least 05% common share in the continuous time of at least 06 months according to the regulation at clause 3 Article 12 of this Charter 


	Change the time of sending the meeting notice according to the sample Charter attached to the Circular No.95/ 2017/ TT- BTC (Clause 3 Article 18 of the Charter of the Company) 
Change the holding rate of shareholders according to the sample Charter (Point b Clause 5 Article 18 of the Charter of the Company) 

	6
	Article 20: The procedures of implementing the meeting and voting at the General Meeting of Shareholders 
4. Chair of Board of Directors is Chairman of the meetings convened by Board of Directors. In the case of Chair of Board of Directors absenting or temporarily losing working capability, the remaining members of Board of Directors shall elect one of them to be Chairman of the meeting according to the majority rule. In the case of not being elected Chairman of the meeting, Head of Board of Supervisors shall preside so that General Meeting of Shareholders elects Chairman of the meeting among persons participating in the meeting and the person having the highest number of ballots shall be Chairman of the meeting 
	Article 20: The procedures of implementing the meeting and voting at the General Meeting of Shareholders 

4.
Chair of Board of Directors is Chairman of the meetings convened by Board of Directors. In the case of Chair of Board of Directors absenting or temporarily losing working capability, the remaining members of Board of Directors shall elect one of them to be Chairman of the meeting according to the majority rule. In the case of being elected Chairman of the meeting, member of Board of Directors having the highest position shall preside so that General Meeting of Shareholders elects Chairman of the meeting among persons participating in the meeting and the person having the highest number of ballots shall be Chairman of the meeting
	Change the organization and management model of the Company 
(change Clause 4 Article 20 of the Charter of the Company) 

	7
	Article 22: The authority and method of collecting shareholders’ opinion via a ballot to approve the decision of General Meeting of Shareholders 
2. Board of Directors has to prepare ballots, the draft of the General Mandate and the documents explaining for the draft of the General Mandate. Board of Directors has to send, disclose the document to shareholders in the proper time to consider, vote and has to send at least 10 days before the due date of receiving ballots 
	Article 22: The authority and method of collecting shareholders’ opinion via a ballot to approve the decision of General Meeting of Shareholders 

2.
Board of Directors has to prepare ballots, the draft of the General Mandate and the documents explaining for the draft of the General Mandate. Board of Directors has to send, disclose the document to shareholders in the proper time to consider, vote and has to send at least 15 days before the due date of receiving ballots
	Change the time of sending the documents according to the sample Charter (Clause 2 Article 22 of the Charter of the Company) 

	8
	
	Article 31: Board of Internal Auditors 
1. The Company has Board of Internal Auditors belonging to Board of Directors; Board of Internal Auditors implements functions of supervision, control according to the regulation at the governance regulation of the Company 

2. Board of Directors regulates functions, obligations of Board of Internal Auditors of the Company 
	Supplement the regulation on Board of Internal Auditors (supplement Article 31 of the Charter of the Company) 

	9
	Chapter IX: Board of Supervisors 

(According to the Charter approved on 26 Aug 2017) 
	Dismiss the regulation of Board of Supervisors at Chapter IX of the Charter of the Company. Other contents relating to Board of Supervisors regulated in this Charter shall be no longer valid 
	Dismiss the regulation of Board of Supervisors to be in accordance with the new model 


· Amend the internal governance regulation of the Company in accordance with the new model 
· Cancel all articles, items relating to Board of Supervisors, Members of Board of Supervisors at the old governance regulation of Netland Real Estate Joint Stock Company 
· Supplement some articles, items into the new governance regulation, specifically: 

· Supplement more Clause 3, Article 16 Person in charge of governance of the Company: “Remuneration of Person in charge of governance of the Company shall be approved by Board of Directors of the Company” 

· Article 17: Standards of members of Board of Internal Auditors 

· Article 18: Components of Board of Internal Auditors 

· Article 19: Obligations and rights of Board of Internal Auditors 

· Article 20: Working regulation of Board of Internal Auditors 
· Article 21: Standards of managers of the enterprise 

· Article 22: General Manager 

· Article 23: Appointment of managers for other enterprises 

· Article 24: Coordination between Board of Directors and Board of Internal Auditors 

· Article 25: Coordination between Board of Directors and General Manager 

· Article 26: Access to information 

· Article 27: Coordination between Board of Internal Auditors and General Manager 

· Article 28: Coordination between General Manager and Board of Directors 

Approve authorizing Board of Directors to amend, supplement and update the mentioned contents into the Charter of the Company and the governance regulation of Netland Real Estate Joint Stock Company 
Article 11: General Meeting of Shareholders approved the issuance of enterprise bond 

· Purpose of issuance and plan on use of proceeds 

Purpose of issuance: Issuing bonds to increase the scale of capital for the Company’s activities. Specifically: Supplement capital for acquisition/ merger/ cooperation to develop real estate projects and expand the operating scale 
Needs of capital: Maximum VND 300 billion 

Plan on use of proceeds: the amount of proceeds from the bond issuance shall be allocated to activities to balance finance and implement projects according to the mentioned purpose above and ensure the development strategy of Netland Real Estate Joint Stock Company.

Major articles of Bonds: 

1. Name of issuer: Netland Real Estate Joint Stock Company 

2. Type of bond: Unconvertible bond and/ or unconvertible bond with the warranty and/ or convertible bond 
3. Form of issuance: Implement the private placement and/ or the public offering. Authorize Board of Directors to decide the method of issuance 

4. Name of bond: Bond of Netland Real Estate JSC 

5. Par value: VND 100,000/ bond 

6. Issuing price: VND 100,000/ bond 

7. Method of bond issuance: Book entry, issuing the certificate of bond ownership 
8. Type of currency  of issuance and payment: VND 

9. Number of issuances: one or many issuances 

10. Term: Maximum 05 years 

11. Interest rate: Authorize Board of Directors to negotiate the interest rate in accordance with the market’s situation and the Company’s financial capability 

12. Method of principal and interest of bond payment: General Meeting of Shareholders authorizes Board of Directors to decide on the basis of negotiation with investors 
13. Sources for principal and interest of bond payment: Resources recorded in the financial statement and other legal resources from business activities of the issuing institution 
14. Issuing time: Expected in 2019 

15. Entities: All entities in accordance with the criteria of the bond issuance. Assign Board of Directors to decide the criteria for selecting investors 

16. Acquisition: Other than the cases not being allowed by the related law, the Company is allowed to acquire a part or the whole number of outstanding bonds; General Meeting of Shareholders authorizes Board of Directors to regulate the detailed articles of acquisition, time, and method of acquisition 
17. Commitments of the issuing institution: the Company commits to pay enough obligations of principal and internal of bond payment 

18. In the case of issuing convertible bond: General Meeting of Shareholders authorizes Board of Directors to decide the rate, term, price of conversion, the price fluctuation range (if any), adjust the conversion price, articles preventing the dilution and other necessary articles in accordance with the regulation of law. In all cases, the conversion price shall be not less than VND 10,000/ share 
19. In the case of issuing bond with the warranty: General Meeting of Shareholders authorizes Board of Directors to negotiate and disclose the time of warranty, the time of implementing rights for investors owning the warranty and other necessary articles of bond in accordance with the regulation of law. In all cases, the purchase price of share is not less than VND 10,000/ share 

· General Meeting of Shareholders authorizes and assigned Board of Directors to implement the following works: 
· Build the issuance plan including the detailed articles and conditions of bond including: (i) type of bond, (ii) the number of bonds issued, number of issuances, term, interest for each type of bond, (iii) the rate, term and price of conversion and the price fluctuation range for convertible bond (if any) and (iv) the price of implementing the warranty and the time of implementing rights for investors owning the warranty for Unconvertible bond with the warranty, and other detailed articles and conditions according to the regulation of law.
· Select investors in accordance with the mentioned criteria

· Select consulting institution, issuing agents

· Decide the contents and sign or appoint the competent persons to sign the whole documents relating to the bond issuance, including but not limiting the consulting contract; the information disclosure; the mortgage contract; the agency contract for registration, depository and payment; the contract for keeping, managing bond account and reserve account of debt payment and commitments with investors (if any) and the documents amending, supplementing and replacing these documents 
· Build the plan on handling number of unsold bonds (if any) 
· Authorize Board of Directors to amend, supplement the purpose of issuance and the plan on use of proceeds (if needs) so that the capital mobilization of the Company is implemented successfully in accordance with the regulation of law. The amended and supplemented contents have to ensure the highest benefits for shareholders and the Company 
· Implement the share issuance according to the approved plan, including the supplementation, amendment, completion or change of this plan according to the requirement of the State Agencies so that the capital mobilization of the Company is implemented legally in accordance with the regulation. 
· Change the charter capital, adjust the Charter of the Company and change the business registration certificate, implement the additional depositing registration at Vietnam Securities Depositary and the additional listing registration at Hanoi Stock Exchange for the number of new shares (if any) after the Company completes the issuance according the detailed issuance plan 

· Assign Board of Directors to decide all problems and authorize Chair of Board of Directors to sign the related documents to complete the increase in the charter capital, the additional depositing and listing registration (if any) 
· Implement other related works to complete the bond issuance according to the regulation of law 

Article 12: Implementation 

This Annual General Mandate of 2019 was approved by the Annual General Meeting of Shareholders of 2019 of Netland Real Estate Joint Stock Company at the Annual General Meeting of Shareholders. This Annual General Mandate of 2019 is valid from the date of signature. This Annual General Mandate of 2019 shall be updated on the website of the Netland Real Estate Joint Stock Company 

All shareholders, Board of Directors, Board of Supervisors, Board of General Managers and related individuals are responsible for implementing this Annual General Mandate of 2018 according to their functions in accordance with the regulation of law and the Charter of Netland Real Estate Joint Stock Company.

