VC2: Annual General Mandate 2020 
On 19 Mar 2020, Vietnam Construction JSC No. 2 announced Annual General Mandate 2020 No. 02/ VC2/ NQ – HDQT of the Company as follows:
I. Approve the report of Executive Board on result of business and production activities in 2019 and business operation plan for 2020 
1. Result of implementation of main targets compared to the Annual General Mandate 2019: 
· Result of implementation in 2019 (consolidation) 

	No.
	Main targets
	Unit
	Plan for 2019
	Implementation in 2019
	Rate (%)

	
	
	
	
	
	Compared to implementation in 2018
	Compared to plan for 2019

	
	1
	2
	3
	4
	5 = 4/3
	6

	1
	Total value of  production and business 
	VND billion
	1,278
	933
	65%
	77.7%

	2
	Total revenue
	VND billion
	1,500
	1,295
	94%
	86.0%

	3
	Total profit before tax
	VND billion
	36.00
	41.78
	101%
	116.1%


· Result of implementation in 2019 (holding company)
	No.
	Main targets
	Unit
	Plan for 2019
	Implementation in 2019
	Rate (%)

	
	
	
	
	
	Compared to implementation in 2018
	Compared to plan for 2019

	
	1
	2
	3
	4
	5 = 4/3
	6

	1
	Total value of  production and business 
	VND billion
	1,171
	887
	59%
	75.7%

	2
	Total revenue
	VND billion
	1,400
	1,225
	89.1%
	87.5%

	3
	Total profit before tax
	VND billion
	35.80
	36.18
	101%
	101.1%

	4
	Rate of dividend payment
	%
	12%
	12%
	120%
	100%


1. 1. Plan on implementation of production and business activities in 2020
· Targets of business operation plan for 2020 (consolidation)
	No.
	Main targets
	Unit
	Implementation in 2019
	Plan for 2020
	Rate of growth (%)

	
	1
	2
	3
	4
	5 = (4 – 3)/3

	1
	Total value of  production and business 
	VND billion
	993
	1,196
	20.4%

	2
	Total revenue
	VND billion
	1,295
	1,620
	25.1%

	3
	Total profit before tax
	VND billion
	41.78
	37.70
	- 9.8%


· Targets of business operation plan for 2020 (holding company)
	No.
	Main targets
	Unit
	Implementation in 2019
	Plan for 2020
	Rate of growth (%)

	
	1
	2
	3
	4
	5 = (4 – 3)/3

	1
	Total value of  production and business 
	VND billion
	887
	1,134
	27.8%

	2
	Total revenue
	VND billion
	1,225
	1,542
	25.8%

	3
	Total profit before tax
	VND billion
	36.18
	36.20
	0.05%

	4
	Rate of dividend payment
	%
	12%
	12%
	0.0%


II. Approve the report of Board of Directors on management of production and business activities of the Company in 2019 and some key tasks in 2020;
III. Approve the report of Supervisory Board on business results of the Company, result of activities of Board of Directors and Supervisory Board 
IV. Approve the proposal to select an audit company for fiscal year 2020 
General Meeting of Shareholders approves authorizing Board of Directors of the Company to select an independent audit company as the Audit Company reviewing and auditing financial statement of holding company and consolidated financial statement of 2020 in accordance with existing regulations of the law.
List of audit companies approved by the General Meeting of Shareholders is as follows:

+ Deloitte Vietnam Company Limited (Deloitte);

+ AASC Auditing Firm Company Limited (AASC);

+ Auditing Company Limited & Vietnam Appraisal (AVA).
V. Approve the audited financial statement of 2019 and plan on 2019 profit distribution 
The General Meeting of Shareholders approves the financial statement of 2019 audited by Deloitte Vietnam Company Limited and plan on 2019 profit distribution as follows:

1. A number of main targets in audited financial statement of 2019

Unit: VND
	No.
	Target
	Financial statement of holding company
	Consolidated financial statement

	1
	Total assets
	1,909,214,468,847
	1,965,777,092,994

	2
	Owner’s equity 
In which:
	309,421,586,319
	318,349,551,569

	2. 1
	Share capital
	150,000,000,000
	150,000,000,000

	2. 2
	Share capital surplus 
	23,218,959,196
	23,218,959,196

	2. 3
	Funds and profit after tax
	136,202,627,123
	145,130,592,373

	3
	Total revenue
	1,224,833,260,067
	1,295,113,723,464

	4
	Total expenses
	1,188,646,874,685
	1,253,330,341,295

	5
	Accounting profit before tax
	36,186,385,382
	41,783,382,168

	6
	Profit after corporate income tax
	19,135,442,729
	24,060,175,098


(*) Total expenses consist of cost of goods sold, general and administrative expense, financial expenses, selling expenses and other expenses.

2. Plan on 2019 profit distribution 

	No.
	Targets
	Unit
	Amount
	Note

	1
	Total profit before tax
	VND
	36,186,385,382
	

	2
	Payable corporate income tax
	VND
	17,050,942,653
	

	3
	Profit after tax of 2019 (3) = (1) – (2)
	VND
	19,135,442,729
	

	4
	Undistributed profit after tax of 2019
	VND
	29,380,455,128
	

	5
	Total remaining profit (5) = (3) + (4)
	VND
	48,515,897,857
	

	6
	2018 dividend payment (according to Annual General Mandate 2019) 
	VND
	15,000,000,000
	Rate of 10%

	7
	Expected 2019 dividend payment
	VND
	18,000,000,000
	Rate of 12%

	8
	Remaining profit allocated to funds (7) = (5) – (6)
	VND
	15,515,897,857
	Remaining profit of 2019 after dividend payment

	
	Bonus fund and welfare fund
	VND
	7,600,000,000
	2 months’ average income

	
	Bonus for Board of Directors, Executive Board and Supervisory Board due to profit exceeding the plan
	VND
	500,000,000
	

	
	Retained profit 
	VND
	7,415,897,857
	


VI. Approve the submission No. 94/ 2020/ TT – HDQT dated 04 Mar 2020 on plan to rename the Company and change logo of Vietnam Construction JSC No. 2
	No.
	Contents
	Name of the Company according to its business registration certificate
	Expected new name of the Company

	1
	Name of the Company in Vietnamese
	CÔNG TY CỔ PHẦN XÂY DỰNG SỐ 2
	CÔNG TY CỔ PHẦN ĐẦU TƯ VÀ XÂY DỰNG VINA2

	2
	Name of the Company in English
	VIET NAM CONSTRUCTION JOINT STOCK COMPANY NO2
	VINA2 INVESTMENT AND CONSTRUCTION JOINT STOCK COMPANY 

	3
	Abbreviated name
	VINACONEX No2
	VINA2

	4
	Website of the Company
	Vinaconex2jsc.vn 
	Vina2.com.vn 

	5
	Email
	Vinaconex2@vinaconex2jsc.com
	info@vina2.com.vn 

	6
	Logo 
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VII. Approve resignation letter of members of Board of Directors and number of members of Board of Directors in term of office 2019 – 2024

VIII.  Approve plan on share issuance for increasing charter capital of the Company

Submission No. 95/ 2020/ TT - HDQT dated 04 Mar 2020 of Board of Directors on plan on share issuance for increasing charter capital of the Company:

I. Plan on share issuance

1. Name of share: share of Vietnam Construction JSC No. 2
2. Stock code: VC2

3. Type of share: common share 

4. Par value: VND 10,000 per share

5. Charter capital: VND 150 billion

6. Total number of outstanding shares: 15 million shares

7. Total number of shares expected to be issued: 15 million shares

8. Charter capital after the share issuance (expected): VND 300 billion

9. Offering price: authorize Board of Directors of the Company to decide, but not lower than VND 15,000 per share and market price at the time of offering
10. Total proceeds from the offering: minimum of VND 225 billion

11. Entities: 

11.1. Share issuance for existing shareholders: the shareholders are named in the list of shareholders closed on the record date for share issuance provided by the Vietnam Securities Depository (VSD)

· Number of shares issued: 5 million shares

· Issue price:  authorize Board of Directors of the Company to decide, but not lower than VND 15,000 per share and market price at the time of offering
· Method of offering: issuing shares to existing shareholders at their holding rate

· Rate of purchase right allocation: 3:1 (shareholders who own 01 share VC2 at as record date for share issuance are entitled 01 purchase right; shareholders owning 3 purchase rights have right to purchase 01 additionally issued share). Shareholders have right to not register purchase or refuse purchase of shares issued additionally by the Company;

· Method of rounding: number of shares distributed to shareholders will be rounded down to unit digit;

· Principle of handling of odd-lot shares and unsold shares: assign Board of Directors of the Company to have right to decide all issues to sell number of odd-lot shares and unsold shares at the price not lower than the offering price for the Company’s existing shareholders to the investors in need with financial capacity without approval of the General Meeting of Shareholders and a tender offer, even in the cases as stipulated in article 32 of Law on Securities and clause 11, article 1 of the law amending and supplement a number of articles of law on securities; 

· Number of odd-lot shares and unsold shares distributed as above will be restricted for transfer within 1 year from the date of completion of share issuance;

· Transfer of purchase right: shareholders owning purchase rights are allowed to transfer their purchase rights to other individuals or institutions. Assignee is not allowed to transfer to the 3rd party;

11.2. Private placement of shares

· Number of shares issued: 10 million shares

· Issue price: authorize Board of Directors of the Company to decide, but not lower than VND 15,000 per share and market price at the time of offering

· Method of issuing: issue under a private placement for strategic investors (less than 100 investors). Existing shareholders give up the priority to buy shares when offering to strategic investors;
· Criteria for selection of entities: investors (domestic and foreign institutions or individuals) with financial capacity, professional capacity and ability to support development of the Company. Entities and number of shares offered to each investor are consider and decide by Board of Directors of the Company;
· Number of shares issued under a private placement will be restricted for transfer within 1 year from the date of completion of issuance

12. Number of shares issued additionally are not restricted for transfer (except for number of shares issued to existing shareholders but not sold out distributed to other investors as above and number of shares issued under private placement);
13. Execution time (expected): authorize Board of Directors to select and decide a suitable time
14. Dilution
15. Principle of determination of price 
· Book value per share: VND 20,628 per share

· Market price: VND 18,337 per share

Pursuant to above book value per share of holding company and capital need of holding company, to ensure success of the offering, Board of Directors requests the General Meeting of Shareholders authorize Board of Directors of the Company to decide the offering price for existing shareholders and strategic investors not lower than VND 15,000 per share and market price at time of offering.
II. Registration for additional depository and listing 
Total number of shares issued additionally will be registered for depository at the Vietnam Securities Depository and registered for additional listing on Hanoi Stock Exchange 

III. Plan to use proceeds

Total proceeds from the share offering for existing shareholders and strategic shareholders (calculated according to the offering price of VND 15,000 per share) of VND 225 billion will be used to supplement working capital for production and business activities.

IV. Authorization for Board of Directors 

Request the General Meeting of Shareholders to consider and approve authorizing Board of Directors of the Company to implement the following works: 

· Decide the issues under authority of Board of Directors at the issuance plan;

· Supplement, amend or change the issuance plan (inclusive of principle of determination of issue price and issue price) if any or at request of state management agencies to ensure that share issuance of the Company is in compliance with regulations of the law;

· Select consultant, implement necessary procedures to complete the issuance in accordance with regulations of the law and benefits of the Company’s shareholders;

· Authorize Board of Directors of the Company to select and decide time to issue shares in accordance with operation situation of the Company;

· Decide offering price and number of shares offered to each existing shareholder and strategic investor at each time; offering price is not lower than VND 15,000 per share and market price at the time of offering;

· Consider, select investors to implement the private placement according to above-mentioned plan;

· Decide handling of odd-lot shares, unsold shares and distribute shares to other institutions and individuals (if necessary) according to the plan on share issuance for existing shareholders and strategic investors;
· Approve other documents, contracts and transactions related to the share issuance under above issuance plan;

· Have all rights to decide adjusting, changing and supplementing plan to use proceeds from share issuance; select disbursement time in line with the Company's plan to ensure the highest benefit of the Company and the Company’s shareholders;
· Decide amendment to and supplementation of charter of the Company; and change content of business registration at authorities to record the actual charter capital successfully issued;
· Decide dossiers, documents and implement necessary procedures to register number of additionally issued shares at the Vietnam Securities Depository and list them on Hanoi Stock Exchange;

· Implement other works and procedures to complete the share issuance according to the issuance plan approved by the General Meeting of Shareholders in accordance with regulations of the law.
IX. Approve result of payment of remuneration of 2019 for Board of Directors and Supervisory Board and plan to pay remuneration of 2020 to the Board of Directors and Supervisory Board 
1. Approve result of payment of remuneration of 2019 for Board of Directors and Supervisory Board  

Unit: VND 

	No.
	Contents
	Number of members
	Remuneration approved by General meeting of Shareholders
	Remuneration paid actually 

	1
	Board of Directors 
	05
	660 million
	620 million

	2
	Supervisory Board  
	03
	240 million
	240 million

	
	Total
	08
	900 million
	860 million


Note: Remuneration paid actually of VND 620 million decreased compared to the remuneration approved by General Meeting of Shareholders because 01 member of Board of Directors resigned in Sep 2019
2. Approve the plan to pay remuneration of 2020 to Board of Directors and Supervisory Board  
· Remuneration for Board of Directors 

	+ Chair of Board of Directors 
	VND 15 million/ person/ month

	+ Member of Board of Directors 
	VND 10 million / person/ month


· Remuneration for SB   

	+ Head of Supervisory Board  
	VND 10 million/ person/ month

	+ Member of Supervisory Board  
	VND 5 million/ person/ month





Details:

Unit: VND 

	No.
	Contents
	Number of members
	Remuneration proposed to General Meeting of Shareholders for approval
	Remuneration expected to be paid 

	1
	Board of Directors 
	03
	420 million
	450 million

	2
	Supervisory Board  
	03
	240 million
	240 million

	
	Total
	
	660 million
	690 million


Note: Remuneration expected to be paid of VND 450 million increases compared to the remuneration proposed to General Meeting of Shareholders for approval because 01 member of Board of Directors (in addition to 3 expected members) participates in Board of Directors from Jan 2020 to Mar 2020
X. Approve amendment to and supplementation of charter of Vietnam Construction JSC No. 2
XI. Approve the establishment of the subsidiary - VINA 2 Mechanical and Construction Equipment Joint Stock Company;

This Annual General Mandate includes 6 pages, was made at the Annual General Meeting of Shareholders 2020 of Vietnam Construction JSC No. 2 at 4:05 p.m. on 19 Mar 2020. This Annual General Mandate takes effect from the date of signature. Board of Directors of Vietnam Construction JSC No. 2 is responsible for holding implementation, directing the Company to implement the contents in this Annual General Mandate 
_1646652391

_1646652406

