PGN: Annual General Mandate 2020
On 13 Apr 2020, Plastic Additives Joint Stock Company announced Annual General Mandate 2020 No. 1304/ 2020/ NQ – DHDCD as follows:
Article 01: Approve the report of the Board of Management on business operation result of 2019 and business operation plan for 2020 with these following main targets:
1. Exercised result of 2019
Unit: VND

	No
	Target
	Plan of 2019
	Exercised result in 2019
	Comparison with the plan (%)

	1
	Total revenue
	110,000,000,000
	111,028,940,934
	100.94

	2
	Charter capital
	33,000,000,000
	33,000,000,000
	100

	3
	Profit after tax
	3,000,000,000
	5,155,144,515
	171.84

	4
	Dividend payment
	7%
	12%
	171.43


2. Plan for 2020 as follows:
	No
	Target
	Exercised result in 2019
	Plan for 2020

	1
	Total revenue
	111,028,940,934
	150,000,000,000

	2
	Charter capital
	33,000,000,000
	33,000,000,000

	3
	Profit before tax
	6,628,848,724
	8,000,000,000

	4
	Profit after tax
	5,155,144,515
	6,400,000,000

	5
	Dividend payment
	12%
	15%


Article 02: Approve the report on operations of the Board of Directors in 2019 and plan for 2020
Article 03: Approve the audited Financial Statement of 2019 audited by UHY Auditing Company Limited, included:
· Balance sheet

· Report on business operation result
· Cash flow

· Explanation for Financial Statement

Opinion of the auditor at on the audited Financial Statement was the unqualified opinion
Article 05: Approve the submission on selecting the auditing unit for 2020 of the Company as follows:
· UHY Auditing Company Limited (UHY)
· CPA Vietnam Auditing Company Limited

· Vietnam Auditing & Evaluation Company Limited

If the Company could not negotiate successfully with the auditing units at the above list, General Meeting of Shareholders will assign the Board of Directors to select an auditing unit with the suitable reputation, auditing quality and auditing fee and qualified to audit the public institutions as accepted by the State Securities Commission of Vietnam in 2020
Article 06: Approve the submission on remuneration to the Board of Directors and Board of Supervisors in 2019 and plan for 2020; Plan on profit distribution of 2019 and expected plan for 2020
1. Remuneration to the Board of Directors
Board of Directors and Board of Supervisors of the Company approved not receiving remuneration of 2019
Based on the plan on business operation for 2020 of the Company, to gather maximally the source for the business operation of the Company, Board of Directors and Board of Supervisors of the Company will not receive remuneration in 2020
2. Plan on profit distribution of 2019:

	No
	Content
	Amount

	I
	Profit after tax
	5,155,144,515

	II
	Profit distribution and dividend payment
	4,991,028,903

	1
	Extraction for investment & development fund (15%)
	773,271,677

	2
	Extraction for bonus to Executive Board of the Company (5%)
	257,757,226

	3
	Dividend payment (12%/ charter capital)
	3,960,000,000

	III
	Undistributed profit transferred to next year
	164,115,612


Assign the Board of Directors to select the dividend payment time, form (in cash or by share)

3. Plan on profit distribution for 2020:
· General Meeting of Shareholders assigned the Board of Directors to extract for funds in accordance with the regulations at the Charter of the Company based on the actual operating result this year and report to the next General Meeting of Shareholders
· Dividend payment of 2020 would be 15%; General Meeting of Shareholders assigned the Board of Directors to approve the advance rate for 2020 based on the actual operating result this year and report to the next General Meeting of Shareholders
Article 07: Approve the plan on the share issuance to raise the charter capital of the Company

Submission No. 07/ 2020/ TTr – HDQT – PGN dated 01 Apr 2020 on the share issuance to raise the charter capital in 2020
I. Plan on the share issuance
1. Information about the share issuance
· Name of share: Share of Plastic Additives Joint Stock Company
· Type of share: Common share
· Par value: VND 10,000 per share

· Number of shares expected to be offered: 3,300,000 shares
· Total values of shares expected to be offered as par value: VND 33,000,000,000
· Charter capital expected to be after the offer: VND 66,000,000,000
· Expected offer time: After implementing the internal procedures in accordance with the laws, having the approval from the General Meeting of Shareholders and the share offer would be carried out right after having the approval from the State Securities Commission of Vietnam
2. Issue method

a. Share offer for existing shareholders
· Number of shares expected to be offered: 1,650,000 shares
· Total values of shares expected to be offered as par value: VND 16,500,000,000
· Offer form: Share offer for existing shareholders of PGN

· Offer price: VND 10,000 per share

· Price determination principle:
· Based on the book value of shares of Plastic Additives Joint Stock Company at the audited Financial Statement 2019: VND 11,721 per share
· Average stock closing price of the 20 most recent continuous sessions on Hanoi Stock Exchange of PGN share before the record date of the list of shareholders participating in the General Meeting of Shareholders: VND 13,510 per share (From 24 Feb 2020 to 26 Feb 2020)
· Right implementation rate: 2:1 (At the record date for the list of shareholders entitled the right to purchase additional shares, shareholders receive 1 purchase right for each share they own and allowed to purchase 1 new share for every 02 purchase rights they gain)
· Handling incurred odd-lot shares and the unsold shares (if any): 

· The shares that each shareholder is allowed to purchase would be rounded down to the unit
· All of odd-lot shares risen by rounding down to the unit and unsold shares due to the shareholders did not purchase or purchase up (if any), assign the Board of Directors to continue distributing for the other objects with the offer price of VND 10,000 per share within the restriction at the offer license. These shares would be limited in transferred within 1 year from the finish date of the offer
· If the other objects (including the members of Board of Directors, Board of Supervisors, Board of Management and Chief Accountant) register for purchasing the odd-lot shares risen by rounding down to the unit and the shares that shareholders did not purchase or purchase up, they do not need to implement the procedures for tender offer
· Transfer conditions: All of shares offered for existing shareholders are unlimited in transfer
· Distribution method: According to the right implementation method toward existing shareholders
· Transfer of purchase rights: Shareholders are allowed to transfer for just one time, the transferee could not transfer to the 3rd person
· Restriction for purchasing shares: Minimally 20 days from the date of allowing to implement the rights at PGN or transferring the purchase right as disclosed
· Payment method:

· For deposited shareholders: 

· Shareholders implement the procedures for transfer of purchase right, registration for purchasing and submitting for purchasing shares at the depository members where they opened their depository account
· After the restriction, the unimplemented registered purchase rights would be expired
· For non-deposited shareholders:

· Shareholders implement the procedures for transfer of purchase right, registration for purchasing at the head office of the Company and submit the payment for purchasing shares directly at the Company or transfer to the blocked account
b. Share private placement for strategic investors
· Number of shares expected to be offered: 1,650,000 shares

· Total values of shares expected to be offered as par value: VND 16,500,000,000

· Offer form: Share private placement for strategic investors
· Offer price: VND 10,000 per share

· Objects and targets:
· Objects: Offer for under 100 investors, excluding the professional securities investors

· Targets:

+ Institutions, individuals who have experiences and financial ability, are able in capitals and could contribute the capitals fast right after registering for purchasing shares
+ Have the ability or capacity that the Board of Directors concerns as being able to contribute for the business operation of the Company, bring back the benefit to the Company in the future
+ Spend the priority partners, customers who have knowledge on operating field of the Company
· List of investors allowed to purchase shares: Assign the Board of Directors to select and approve the list of investors allowed to purchase shares and the shares allowed to be purchased of each object, on the basis of ensuring for the success of this placement and bring back the highest benefit for shareholders
· Plan on handling undistributed shares: If the offered shares are not purchased up by the investors, the General Meeting of Shareholders will assign the Board of Directors to continue distributing for the other investors with the offer price which could not be lower than VND 10,000 per share
· Transfer conditions: Shares from the share private placement for strategic investors would be limited in transfer for 100%/ purchased shares within 1 year from the finish date of the placement
II. Use of proceeds collected from the share issuance
Total proceeds expected to be collected from the share issuance to raise the charter capital in 2020: VND 33,000,000,000 would be used for the following contents:
· Supplementing the working capital: VND 7,000,000,000
· Building the Factory No 02, purchasing machinery equipment: VND 26,000,000,000
III. Registration for additional listing and depository over the additional shares
All of additional shares would be registered for their additional listing at Hanoi Stock Exchange and their additional depository at the Vietnam Securities Depository Center (VSD) after finishing the issuance
Article 08: Approve the plan on bond issuance of the Company
Submission No. 11/ 2020/ TTr – HDQT – PGN dated 01 Apr 2020 on the bond private placement
I. Basic information about the bond
1. Name of bond: Bond of Plastic Additives Joint Stock Company
2. Type of bond: Convertible bonds, without warrant and uncovered by guarantee assets
3. Bond code: PGN_BOND2020

4. Form of bond: Book entry with bondholding certificate
5. Currency for issue and payment: VND

6. Par value of bond: VND 1,000,000 per bond

7. Issue quantity: 10,000 bonds
8. Total issue value: VND 10,000,000,000

9. Issue price: 100%/ par value

10. Term of bond: 2 years

11. Interest: Assign the Board of Directors to negotiate and deal about the suitable interest suitably to the status of the market and the financial ability of the Company according to the floating method or fixed method or combination method
12. Payment for interest and origin: Pay for origin in one time on the maturity date of bond in case that the bondholder does not implement the right to convert bonds. Pay for interest once for term 6 months, pay later on the payment date of interest
13. Number of issuances: 1 issuance

14. Issue method: Bond private placement through issue agent or directly offer for the investors. Exact method will be decided by the Board of Directors
15. Objects: Domestic and foreign institutions and individuals in accordance with the regulations. Number of objects purchasing bonds would be under 100 investors. Assign the Board of Directors to decide the objects and exact number of investors
16. Issue time: In Quarter III of 2020, the exact issue time would be decided by the Board of Directors
17. Issue place: At the issue agent and other places (if any), decided by the Board of Directors

18. Converting right: Converting right is belonged to the bondholder
19. Converting time: Bondholder has the right to convert maximally 50%/ number of bondholding after 1 year from the finish date of the issuance

20. Converting price: Expected to be 10,000 per share. General Meeting of Shareholders assigns the Board of Directors to build on and sign with the investors the issues relating to defining the converting value, converting rate and other related terms and conditions
21. Transfer of bonds: Within 1 year from the finish date of the bond issuance, the bonds would just be traded or transferred within the limit of 100 investors, excluded the professional securities investors

22. Use of proceeds: Increasing the working capital of the Company

II. Assignation

After the General Meeting of Shareholders approved the plan in the bond issuance, the General Meeting of Shareholders assigns the Board of Directors to decide (included but unlimited) the following tasks:

1. Approve the detail plan on the convertible bond private placement, use of proceeds collected from the issuance and the issue time of the convertible bond private placement
2. Implement the necessary procedures to carry out the issue plan, including adjusting, supplementing the issue plan (if necessary), ensure that the mobilization of capitals of the Company would be successful in accordance with the laws. Adjustments, supplements must endure for the highest benefit for shareholders and the Company

3. Initially consider and select the consultant, issue agency and other institutions taking part in this issuance

4. Select the investors suitably to the issued targets, build on and carry out the plan on distributing continuously the unsold bonds (if any)

5. Approve the contents, signing contents and implement the documents at the profiles for bond issuance (including the information disclosure, term and conditions of bond, contracts/ agreements on guarantee and management of account, contracts/ agreements/ other documents controlling the bond) in accordance with the laws

6. Decide all the issues and implement all the procedures/ other necessary tasks to complete the bond issuance in accordance with the laws

Article 09: Approve the submission on assigning the Board of Directors to approve the other contents under the authorities of the General Meeting of Shareholders
General Meeting of Shareholders assigns the Board of Directors to initially decide and carry out the contents, implement the tasks approved by the General Meeting of Shareholders (including the enforcement of orders, procedures, cooperating with the State authorities to reach the planned targets for 2020 in accordance with the Laws). Moreover, during the business operation, the General Meeting of Shareholders also assigns the Board of Directors to carry out all other issues under the authorities of the General Meeting of Shareholders and report to the next General Meeting of Shareholders without summoning the Extraordinary General Meeting of Shareholders
Assign the Board of Directors to approve all the transactions of the Company with the related individuals/ institutions in accordance with point a, clause 04, article 26, Decree No. 71/ 2017/ ND – CP dated 06 Jun 2016 on instructions for corporate governance applied to public companies
General Meeting of Shareholders assigns the Board of Directors to decide, invest and sign the transactions valued same as or over 35%/ total assets of the Company, recorded at the most recent Financial Statement, report about the result at the next General Meeting of Shareholders
Article 10: Approve the submission on dismissing Ms. Tran Thi Hai Huong from Member of Board of Supervisors
Article 11: Approve appointing Mr. Tran Dac Nhat to be additional Member of Board of Supervisors
Article 12: Term and conditions

This Annual General Mandate was approved by the Annual General Meeting of Shareholders of 2020 of Plastic Additives Joint Stock Company and valid from the date of signature
Members of the Board of Directors, Board of Supervisors and Board of Management are responsible for the enforcement of this Annual General Mandate as their functions in accordance with the laws and the organization & operation charter of the Company
