TNG: Annual General Mandate 2020
On 17 May 2020, TNG Investment and Trading JSC announced the Annual General Mandate No. 1461/ 2020/ NQ - DHDCD of the Company as follows:
Article 1: Approve the report on production and business results in 2019, report of Board of Directors, report of Audit Committee and profit distribution: 
Approve the financial statement of 2019 of the Company audited, report of Board of Directors, report of Internal Audit Committee and 2019 profit distribution with a number of main targets as follows:

In which, plan on 2019 profit distribution is as follows:

	No.
	Contents
	Amount
	Note

	
	Profit after tax of 2019
	230,111,112,269
	

	A
	Remuneration of Board of Directors 
	5,565,512,841
	

	B
	Profit distribution in 2019
	224,545,599,428
	

	I
	Extraction of funds
	120,207,237,828
	

	1
	Extraction of investment and development fund
	64,476,291,439
	

	2
	Extraction of reserve fund to supplement working capital (5%)
	11,505,555,613
	

	3
	Extraction of bonus fund and welfare fund
	11,505,555,613
	

	II
	2019 dividend payment (total: 16%)
	104,338,361,600
	

	
	· Dividend payment in cash (8%)
	52,169,180,800
	

	
	· Dividend payment by share (8%)
	52,169,180,800
	

	C
	Remaining profit
	-
	


2. 2019 dividend payment
- General Meeting of Shareholders approves the rate of 2019 dividend payment of 16% of charter capital (8% in cash and 8% by share) for shareholders of the Company; authorizes Board of Directors of the Company to decide details on the basis of ensuring benefits of the shareholders;
2. Payment of remuneration of 2019 for Board of Directors 

- General Meeting of Shareholders approves paying remuneration of 2019 to the Company’s Board of Directors in cash: 2.4% of profit after tax of 2019 of the Company; authorizes Board of Directors of the Company to approve the details.
Article 2: Approve business operation plan for 2020 and expected plan on payment of remuneration for Board of Directors, 2020 dividend payment:
General Meeting of Shareholders approves the plan on revenue and remuneration in 2020 with the financial targets as follows:
· Revenue: VND 4,600 billion

· Profit after tax: VND 230 billion

· Dividend payment: carry out at the rate of at least 16% of charter capital; authorize Board of Directors of the Company to select payment form (in cash or by share) on the principle of ensuring benefits of the Company’s shareholders;
· Remuneration of Board of Directors (expected): pay 2.4% of undistributed profit after tax of 2020 of the Company in cash; authorize Board of Directors of the Company to approve the details;
Article 3: Decide other issues under the authority of the General Meeting of Shareholders 
1. Approve selecting Deloitte Vietnam Company Limited as the audit company for the financial statement of 2020 of the Company;
2. Approve amending, supplementing charter of the Company;
3. Approve electronic voting for the Company;
4. Change members of Board of Directors, vote and announce result of electing additional members of Board of Directors;
· General Meeting of Shareholders approves resignation letter of Ms. Dinh Le Hang, Mr. Hwan-Kyoon Kim - members of Board of Directors of the Company;
· Elect additional members of Board of Directors: 

Mr. Tran Canh Thong is elected as a member of Board of Directors in term of 2020 - 2025;

Mr. Nguyen Hoang Giang is elected as a member of Board of Directors in term of 2020 - 2025;
Article 4: Approve the plan on share issuance for increasing the charter capital

The General Meeting of Shareholders approves full text of the plan on share issuance for increasing the Company’s charter capital as proposed by the Board of Directors:

1. Plan on share issuance for increasing charter capital

1.1. Plan on share issuance 

· Name of issuer: TNG Investment and Trading JSC 
· Name of share issued: share of TNG Investment and Trading JSC 

· Stock code: TNG

· Charter capital before share issuance: 652,114,760,000

· Number of outstanding shares before share issuance: 65,211,476 shares

· Total number of shares to be issued: 16,133,319 shares, inclusive of:

· Share issuance for 2019 dividend payment: 5,216,918 shares;

· Share issuance under an employee stock ownership plan: 3,521,420 shares;

· Share offering for existing shareholders: 7,394,981 shares

· About the order of execution: the Company will implement the share issuance for dividend payment first. After completing dividend payment by share, the Company will carry out the share issuance under an employee stock ownership plan. The offering for existing shareholders will be implemented after the Company has completed the share issuance under an employee stock ownership plan.
Details:

2019 dividend payment by share at the rate of 8% of charter capital;

· Number of shares expected to be issued: 5,216,918 shares;
· Type of share issued: common share

· Par value: VND 10,000 per share

· Entities: existing shareholders are named in the list of shareholders closed on the record date for the 2019 dividend payment by share by the Vietnam Securities Depository;

· Implementation rate: 100:8 (shareholders who owning 100 shares will receive 08 new shares)

· Method of rounding, method of handling of odd-lot shares: number of shares each shareholder receives will be rounded down to unit digit. Odd-lot shares (if any) will be cancelled;

· Capital sources: undistributed profit after tax of 2019;

· Execution time: authorize Board of Directors of the Company to select an appropriate time.

Share issuance under an employee stock ownership plan, at the rate of 5% of charter capital:
· Number of shares to be issued (expected): maximum of 3,521,420 shares (equivalent to maximum 5% of total number of outstanding shares as at time for the share issuance under an employee stock ownership plan); authorize Board of Directors of the Company to calculate and decide the number of shares issued equal to 5% of number of outstanding shares as at time for the share issuance under an employee stock ownership plan;
· Number of shares issued to employees will be restricted for transfer within 1 year from the date of completing the share issuance;

· Issue price: VND 10,000 per share; entities: members of Board of Directors, Internal Audit Committee, Board of General Managers, Chief Accountant and workers of the Company;

· Authorize Board of Directors to approve selection criteria, list of employees entitled to participate in the ESOP, principle of determining number of shares distributed to each subject;
· Principle of determination of issue price for employees:
Based on book value, market price:

· Book value per share TNG as at 31 Dec 2019 is VND 16,368 per share;
· Market price of share TNG as at 12 Mar 2020 is VND 13,200 per share;
For shares of the Company offered to employees: due to the priority for them, and based on stock market situation, capital use demand, market value and book value of the Company’s share, offering price for employees of the Company is determined as VND 10,000 per share;
· Principle of handling of shares undistributed:

If there are shares not purchased by the employees, authorize Board of Directors of the Company to distribute them to other employees meeting the criteria approved by the Board of Directors at the offering price of VND 10,000 per share.
The General Meeting of Shareholders authorizes Board of Directors of the Company to elaborate selection criteria and select other employees needing to purchase undistributed shares.
· Plan to use proceeds from the share offering for employees:
Total expected proceeds from the share offering for employees are used to supplement working capital for production and business activities of the Company; authorize Board of Directors to elaborate detailed plan to use the proceeds.
Share offering for existing shareholders, rate of 10% of charter capital, equal to par value;
· Number of shares to be offered: maximum of 7,394,981 shares (calculated according to rate of exercising the right of 10:1 on maximum number of outstanding shares as at time for offering for existing shareholders); authorize Board of Directors to calculate and decide number of shares offered to existing shareholders at the rate of 10:1 on number of outstanding shares as at time for offering for existing shareholders;
· Implementation rate: 10:1 (shareholders owning 01 share have 01 right; shareholders owning 10 rights are entitled to purchase 01 new share);

· Entities: existing shareholders are named in the list of shareholders closed by the Vietnam Securities Depository (VSD) on the record date for the offering;
· Offering price: VND 10,000 per share;

· Shareholders are allowed to transfer purchase rights to other persons at the price negotiated by 2 parties. The transfer is only made once; means that the transferee is not allowed to transfer to a third person;
· Method of rounding: to ensure number of shares issued not exceeding number of shares offered, number of shares purchased by shareholders will be rounded down to unit digit;
· Handling of odd-lot shares and number of shares not offered:
( Number of shares not distributed to existing shareholders (inclusive of number of shares not purchased by the shareholders and odd-lot shares) will be offered to other investors by the BHOD at offering price equal to the offering price for existing shareholders; 

( The General Meeting of Shareholders authorizes Board of Directors of the Company to elaborate selection criteria and select other investors needing to purchase undistributed shares;
( Number of odd-lot shares arising from rounding when being offered to other entities under a decision of Board of Directors is transferred freely; 
( Above-mentioned number of shares refused for purchase by the existing shareholders and offered to other entities under a decision of Board of Directors will be restricted for transfer within 1 year from the date of completing offering;
( Number of shares issued under guarantee of underwriting unit (if any) is transferred freely;
( Distribution of number of shares not offered to other investors must meet the following conditions: 
· Comply with regulations in Article 189 of the Law on Enterprise 2014: “Subsidiaries must not contribute capital to or buy shares of the parent company. Subsidiaries of the same parent company must not contribute capital or buy shares of each other for the purpose of cross ownership.”
· Ensure the conditions for private share offering as stipulated in Article 4 of the Decree No. 58/ 2012/ ND - CP amended and supplemented by Clause 3, Article 1 of the Decree No. 60/ 2015/ ND - CP.
· Plan to use proceeds from the share offering:
Total expected proceeds from the share offering are used to supplement working capital for production and business activities of the Company; authorize Board of Directors to elaborate detailed plan to use the proceeds.
· Minimum rate of success offering: 70%;
· Handling in case of not selling out number of shares registered for offering: if at the end of time for offering as stipulated, the Company has not sold out number of shares as registered; proceeds from the issuance are not as expected, based on actual situation, the Company authorizes Board of Directors of the Company to carry out solutions as follows:
· Request an extension of the offering to continue offering number of remaining shares;
· Supplement the missing capital with bank loans under credit agreements. etc.;

· Principle of determination of offering price for existing shareholders:

Based on book value, market price and evaluation of expected share dilution after the issuance:
· Book value per share TNG as at 31 Dec 2019 is VND 16,368 per share;
· Market price of share TNG as at 16 Mar 2020 is VND 13,100 per share;
· Market price with dilution after issuance: VND 11,949 per share
Other issues:

Board of Directors requests the General Meeting of Shareholders to consider and approve above-mentioned issuance plan, and authorize the Board of Directors to:

· Select an appropriate time for issuance after obtain approval from the State Securities Commission;
· Proactively build, explain application of a request for issuance sent to the State Securities Commission, proactively supplement, amend, and adjust issuance plan, and/or replace purpose of use of proceeds from the issuance and other related dossiers at the request of State Securities Commission and the competent authorities;
· Elaborate and approve detailed plan to use proceeds for purposes of use of proceeds from the issuance;
· Adjust distribution of proceeds from the offering for the use purposes under the detailed plan to use proceeds of Board of Directors and/or change purpose of use of proceeds from the offering in accordance with actual situation and report content of adjustments related to this plan to use proceeds to the nearest General Meeting of Shareholders; 
· After completing all issuance works, authorize Board of Directors of the Company to implement amendment to, supplementation of charter of the Company and change the content of business registration on changing charter capital after completing the issuance;

· Implement registration of additionally depositing total number of shares newly issued at the Vietnam Securities Depository and listing them on Hanoi Stock Exchange;

· Authorize Board of Directors to carry out the works related to this share issuance for increasing charter capital in accordance with the Company’s charter and existing regulations.
· Conversion of convertible bonds into shares at the request of bondholders;

· Issuance of maximum of 300 billion of convertible bonds;

a. Issuance plan 

	Issuer
	: TNG Investment and Trading JSC (TNG)

	Business line
	: Textile (TNG)

	Operating result
	: see audited financial statement of 2019

	Name of bond
	: 2020 convertible bond of TNG Investment and Trading JSC

	Type of bond
	: convertible corporate bond

	Bond code
	: TNG_CB_2020

	Bond form
	: book entry

	Method of issuance
	: private placement according to the Decree No. 163/ 2018/ ND - CP via an issuing agent

	Entities 
	: less than 100 investors, exclusive of professional investors: domestic and foreign institutions and individuals that have financial capacity;

	Total value of bonds issued
	: maximum of VND 300 billion;

	Currency
	: VND 

	Par value
	: VND 1 billion

	Number of bonds expected to be issued
	: maximum of 300 bonds

	Issue price
	: 100% of par value

	Minimum number of bonds purchased
	: 1 bond

	Rate of conversion
	: according to market situation at time for issuance; authorize the Board of Directors to decide;

	Time for issuance (expected)
	: authorize the Board of Directors to decide;

	Bond term
	: 3 - 5 years from the date of completing the issuance; authorize the Board of Directors to decide;

	Finish date
	: is the last day that investors pay for purchase of bonds as stipulated in the notice of bond issuance;

	Method of payment of bond principal
	: authorize the Board of Directors to decide;

	Method of payment of bond interest 
	: authorize the Board of Directors to decide;

	Bond interest
	: authorize the Board of Directors to decide;

	Purpose of use of proceeds
	: increase scale of production and business activities;

	Plan on arrangement of capital sources for payment of bond principal and interest
	: Capital sources for payment of bond principal and interest include:
(1) Cash on financial statement of the years (at the times);
(2) Other capital;

	Other conditions 
	: specifically prescribed in the detailed issuance plan decided by the Board of Directors;

	Adjusting laws
	: Vietnam law


b. Other issues:
· Authorize Board of Directors to build detailed issuance plan, including but not limited to the following contents: selecting entities, deciding number of bonds issued, number of bonds issued in each issuance turn, value of each issuance turn and expected time for each issuance turn; selecting time for offering, guaranteed method, guaranteed assets for bonds (if any) and detailed terms and conditions of bonds (such as bond interest, bond term, volume of bonds issued, method of payment of bond principal and interest, etc.) on the basis of the issuance plan approved by the General Meeting of Shareholders;
· Implement all procedures according to the plan approved, inclusive of supplementation of, amendment to or replacement of this plan as required by State management agencies for lawful and regulatory implementation and completion of the Company’s bond issuance.
1.2. Other issues: 
· Amendment to charter of the Company; change in business registration; additional depository and listing:
· Amend, supplement charter of the Company and change content of business registration on changing charter capital after completing the issuance and report implementation results to the nearest General Meeting of Shareholders; change business registration according to the new charter capital after issuance; 
· After complete issuance works, the Company will carry out procedures for registration of additionally depositing total number of shares newly issued at the Vietnam Securities Depository and listing them on Hanoi Stock Exchange;

· Authorization for Board of Directors:
· Authorize Board of Directors to implement detailed issuance plan, issue price and specific time for issuance;

· Authorize Board of Directors of the Company to adjust the allocation of the proceeds from the share issue for the approved purpose of use of capital and/or change the purposes of using the proceeds from the share issue in accordance with actual situation and report the adjustment to this plan to use proceeds to the nearest General meeting of Shareholders.

· Authorize Board of Directors of the Company to supplement, adjust, complete or change the share plan as requirements of State management agencies so that the Company’s capital mobilization is carried out legally;

· Authorize Board of Directors to build detailed issuance plan, including but not limited to the following contents: selecting entities, deciding number of bonds issued, number of bonds issued in each issuance turn, value of each issuance turn and expected time for each issuance turn; selecting time for offering, guaranteed method, guaranteed assets for bonds (if any) and detailed terms and conditions of bonds (such as bond interest, bond term, volume of bonds issued, method of payment of bond principal and interest, etc.) on the basis of the issuance plan approved by the General Meeting of Shareholders;

· Implement all procedures according to the plan approved, inclusive of supplementation of, amendment to or replacement of this plan as required by State management agencies for lawful and regulatory implementation and completion of the Company’s bond issuance.
Article 5: Implementation of this Annual General Mandate

The General Meeting of Shareholders assigns Board of Directors and Board of Managers of the Company to be responsible for the implementation of works mentioned in this Annual General Mandate on the basis of ensuring benefits of the Company, the Company’s shareholders and complying with regulations of the law.

This Annual General Mandate is inclusive of 4 pages, 5 articles. Full text of this Annual General Mandate is approved by the Annual General Meeting of Shareholders 2020 with approval rate of 100% of number of shares with voting right of attending shareholders and takes effect from the date of signature.
