
NRC: Annual General Mandate of 2020
On 26 Jun 2020, Netland Real Estate Joint Stock Company announced the Annual General Mandate of 2020 No. 01/ NQ – DHDCD – 2020 as follows:
Contents:
Article 1: Approve the operational report of Board of Directors in 2019
Article 2: Approve the financial statement of 2019 and the selection of an auditing institution for the financial statement of 2020
· Approve the financial statement of 2019 of holding company and the consolidated financial statement of 2019 of the Company
General Meeting of Shareholders approved the audited financial statement of 2019, 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 totally the separate financial statement of 2019 of holding company of Netland Real Estate Joint Stock Company audited by Ho Chi Minh City Auditing and Informatics Service Co. Ltd 
· Approve totally the consolidated financial statement of 2019 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 2020
· 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 2019 to audit the financial statement of 2020 of the Company. Assign General Manager of the Company to sign the audit contract and other related works (if any)
Article 3: Approve plans, investment and distribution of projects in 2020
General Meeting of Shareholders assigned Board of Directors to implement the following contents:
· Business plan in 2020:
	No.
	Target
	Plan in 2020
(Million VND)

	1
	Charter capital
	1.189.799

	2
	Net revenue
	900.000

	3
	Profit after tax
	200.000

	4
	Dividend payment rate (%)
	From 10%


· Investment plan and distribution of projects
· Implement the transfer decisions or receive transfer of projects, transactions on assets of the Company or of subsidiaries of the Company, under the authorities of the General Meeting of Shareholders (included the existed projects/ assets and new projects/ assets in 2020), with the value of each project/ asset which is same as or over 35%/ total value of assets of the Company, recorded at the most recent audited Financial Statement, ensure that the transfer/ selling price shall not affect the plan on profit before tax of 2020, approved at the Annual General Meeting of Shareholders of 2020
· Implement the trading decisions under the authorities of the General Meeting of Shareholders for transferring or receiving transfer of shares of other companies that the Company is holding, with each transaction valued same as or over 35%/ total value of assets of the Company, recorded at the most recent audited Financial Statement and implement the procedures for transferring shares in accordance with regulations of law
· Decide to borrow capital from the credit organizations or mobilize capital from other sources, including the corporate bond issuances under the form of bonds converted into shares bonds converted into capital at the projects, or unconvertible bond issuances to invest for the projects
· Decide all the issues relating to borrowing capital or mobilizing capital as above, including the use of assets/ projects that the Company is holding to mortgage for the institutions/ individuals relating to borrowing capital or mobilizing capital of the Company and decide to handle assets/ projects which are being mortgaged to ensure for the financial payables in accordance with the term and conditions committed by the Company with partners
· Investment plan, signing of contracts and related transactions of the Company
· For the investments, transactions from connected persons/ institutions as regulated at Clause 1, Article 162 of Corporate Law: In order to use up the advantages and optimize the resources, Board of Directors submitted to the General Meeting of Shareholders to assign Board of Directors of the Company to decide the contents: 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
· For 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
Article 4: Approve the plan on profit distribution of 2019 and plan on profit distribution for 2020
· Profit distribution of 2019:
	No.
	Items
	Amount (VND)

	1
	Consolidated profit of 2019 according to the plan 
	110,000,000,000

	2
	Consolidated profit of 2019 implemented in 2019
	90,314,789,699

	3
	Profit after tax of 2019 (separate) 
	51,578,715,138

	4
	Extractions for funds of 2019 
	4,126,297,209

	-
	Bonus fund (5%) (5% * (3)) 
	2,578,935,756

	-
	Welfare fund (1%) (1% * (3)) 
	515,787,151

	-
	Investment and development fund (2%) (2% * (3)) 
	1,031,574,302

	5
	Dividend payment 2018 (20%) 
	47,999,320,000


General Meeting of Shareholders assigns Board of Directors to decide to continue the profit distribution, decide the settlement for bonus based on the approved bonus fund
· Plan on profit distribution of 2020
	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 payment (expected)
	From 10%
	


Article 5: Approve the remuneration for Board of Directors and Board of Supervisors in 2019 and remuneration plan in 2020
Total remuneration for Board of Directors and Board of Supervisors in 2019 as follows:

· Members of Board of Directors: VND 300 million
· Members of Board of Supervisors: VND 36 million (By the end of April/ 2019)
· Secretary of Board of Directors of the Company: VND 27 million
Plan on remuneration payment to members of Board of Directors in 2020:
· Members of Board of Directors: VND 5,000,000/ month/ person

· Secretary of Board of Directors of the Company: VND 3,000,000/ month/ person
Article 6: Approve the share issuance for dividend payment of 2019
· Approve the rate of dividend payment 2019 in cash
Board of Directors submits to the General Meeting of Shareholders for consideration and approval on the dividend payment rate in cash with details as follows:
· Rate: 5% (Shareholders receive VND 500 for each share they own)
· Method of payment: In cash or via bank transfer
· Implementation time: Expected last restriction: In Quarter IV of 2020. 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 regulations of Law
· Approve the share issuance for dividend payment of 2019
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 outstanding shares (*): 27,599,932 shares
5. Number of shares expected to be issued: 1,379,996 shares
6. Total value of shares expected to be issued according to par value: VND 13,799,960,000
7. Issuing rate (number of shares expected to be issued / number of outstanding shares): 5%
8. Purpose of issuance: Issue shares for the dividend payment 2019
9. Sources: Undistributed profit after tax accumulated until the issue time according to the audited consolidated financial statement of Netland Real Estate Joint Stock Company
10. Eligible receiver: Existing shareholders who were named on the list of shareholders as at the record date
11. Implementation time: Expected last restriction: In Quarter IV of 2020. Assign Board of Directors to decide the specific time
12. Method of implementation: Shareholders who are received dividend payment 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. Implementation rate: 5% (shareholder holding 100 shares is entitled to receive 5 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 odd-lot shares shall be canceled (if any)
The positive 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
(*) In Quarter I. 2020, the Company issued shares for dividend payment with the number of 3,599,932 shares, the Company had registered for depository of additional shares on 13 Jan 2020 and for listing of additional shares on 14 Feb 2020. But due to some issues in business line so the Company has not changed the Business Registration Certificate
· General Meeting of Shareholders authorized Chair of Board of Directors and the Legal Representative to deciding 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 regulations
· Initially build and explain the application profiles for the issuance to the State Securities Commission of Vietnam. Along with that, adjust the issue plan 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
· Approve the contracts and other documents relating to the share issuance
· Implement the necessary procedures to increase the charter capital of the Company at the Department of Planning & Investment of Ho Chi Minh City; 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 7: Approve the share issuance for employees under ESOP
· Issue plan:
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. Number of shares expected to be issued: Maximally 1,200,000 shares

5. Total value of shares expected to be issued according to par value: Maximally VND 12,000,000,000
6. Issue price: VND 10,000 per share
7. Eligible receiver: All of employees who were named on the list following the targets decided by the Board of Directors
8. Limit in transfer (if any): Shares shall be limited in transfer within 06 months from the finish date of the issuance (the finish date would be the reporting date of issue result)

9. Implementation time: Expected to be in 2020

10. Registration for additional listing of additional shares: All of shares issued under ESOP will be registered additionally at the Vietnamese Securities Depository Center (VSD) and Hanoi Stock Exchange (HNX) after finishing the issuance
· Approve assigning Board of Directors to:
· Issue the regulation on issuance for employees to implement this plan
· Build on the detail issue plan, included but unlimited in: (i) number of shares expected to be issued; (ii) issue price; (iii) exact issue time
· Decide the targets, list of employees, members who are qualified to take part in the program and number of shares distributed for each employee

· Handle the number of unsold shares (if any)
· Implement the necessary procedures for registration of share issuance under ESOP with the State Securities Commission of Vietnam (SSC), supplement or adjust the plan as requirements from the State Securities Commission of Vietnam or as enforcement of related regulations of law (if any)
· Implement the necessary procedures for raising the charter capital of the Company; adjust the Charter of the Company as relating to the charter capital after finishing 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
· For specific case, Board of Directors is allowed to assign General Manager to implement one or some specific tasks as above

Article 8: Approve the share private placement for investors

· Approve the plan on share private placement for investors as follows:

1. Name of share: Share of Netland Real Estate Joint Stock Company

2. Type of share: Common share

3. Issue form: Share private placement

4. Par value: VND 10,000/ share

5. Number of shares expected to be issued: 88,800,000 shares

6. Total value of shares expected to be issued according to par value: VND 888,000,000,000
7. Issue price: VND 10,000 per share
8. Total expected issue values: VND 888,000,000,000
9. Number of outstanding shares expected to be after the issuance: Maximally 118,979,928 shares (included the share issuance for dividend payment and the share issuance under ESOP)

10. Purpose of issuance: Share private placement for investors to raise the charter capital, supplement the working capital, implement the business plan of the Company
11. Eligible buyers: Issue for under 100 investors, excluding the securities professional investors
12. Targets for selecting investors: Responding one of the following targets:
· Domestic or/ and foreign investors (institutional or/ and individual investors)
· Has strong financial ability, could support the Company in capital
· Has professional ability, able to support effectively in developing the Company

· Demands to invest for long-term to walk with the enterprise
13. Expected investors:
	Full name
	ID card/ Business Registration Certificate number
	Date of issue
	Amount

	Danh Khoi Saigon Real Estate Investment Joint Stock Company
	0312815960
	11 Jun 2014
	Maximally VND 250,000,000,000

	Ha Thi Kim Thanh
	024305203
	23 Feb 2010
	Maximally VND 238,000,000,000

	Nguyen Thi Anh Thu
	022278742
	12 Sep 2012
	Maximally VND 200,000,000,000

	Dao Thi Bach Phuong
	079192000503
	10 Mar 2016
	Maximally VND 200,000,000,000


And some other investors who respond to the above selecting targets, number of shares offered for these investors must not exceed the rate regulated at clause 3, article 1, Decree No. 60/ 2015/ ND – CP issued on 26 Jun 2015 on adjustment, supplement for the Decree No. 58/ 2012/ ND – CP issued on 20 Jul 2012 by the Government
14. Expected dilution rate: (1) Dilution of earnings per share – EPS; (2) Dilution of book value per share – BVPS; (3) Dilution of holding rate and voting right
15. Use of proceeds from the issuance: Supplement for the working capital in service of the investment activity by investing and/ or business cooperation and/ or other business forms to bring back the operating efficiency for the Company, wholesale or retail at the following projects:
a. Project: River Bank Tower – 2/9 Complex (River Bank Tower – The Royal): VND 200 billion
b. Project: KL Binh Duong complex (Phat Dat Binh Duong high-rise apartment): VND 288 billion
c. Project: Complex at Zone 4 under Nhon Hoi urban ecotourism destination, Binh Dinh (Nhon Hoi high-rise apartment - Zone 4): VND 200 billion
d. Project: Zone 9, Nhon Hoi urban ecotourism destination, Binh Dinh (Nhon Hoi residential zone - Zone 9): VND 200 billion
Assign Board of Directors to decide the distribution of capital or select the additional project if having any change
16. Limit in transfer: Shares shall be limited in transfer within 1 year (100%) and within 2 years (50%) from the finish date of the issuance (the finish date would be the final date of collecting payment for purchasing shares)

17. Implementation time: Expected to be in 2020, after the record date for dividend payment 2019 by shares and in cash and after having the approval from the State Securities Commission of Vietnam
18. General Meeting of Shareholders assigns Board of Directors to:
· Decide the detail number of shares offered for each investor suitably to the selecting targets and the number approved by General Meeting of Shareholders
· Decide to distribute the unsold shares (including selecting the new investors, issue price, issue time and other necessary contents)
· Approve and assign Board of Directors to:
· Approve considering and assigning to select the consulting unit, decide the contents for contract on share issuance, selecting the guarantee unit for the issuance (if necessary)
· Decide the details for plan, including adjusting, supplementing, completing or changing the contents at the plan as required by the State authorities so that the issuance of the Company is implemented in accordance with the regulations
· Initially build and explain the application profiles for the issuance to the State Securities Commission of Vietnam. Along with that, adjust the issue plan and other related documents according to the requirements of the State Securities Commission of Vietnam and other relevant offices

· Initially build the detail use of proceeds for projects, initially adjust the distribution and use of mobilized proceeds suitably to the actual status, benefit of the Company and report to the next General Meeting of Shareholders (if any)
· Approve the contracts and other documents relating to the share issuance

· Implement the necessary procedures for registration of share issuance under ESOP with the State Securities Commission of Vietnam (SSC), supplement or adjust the plan as requirements from the State Securities Commission of Vietnam or as enforcement of related regulations of law (if any)

· Implement the necessary procedures for raising the charter capital of the Company; adjust the Charter of the Company as relating to the charter capital after finishing 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

· For specific case, Board of Directors is allowed to assign General Manager to implement one or some specific tasks as above
Article 9: Approve the issue that Chair of Board of Directors would concurrently take charge of the position of General Manager of the Company until 31 Jul 2020
Article 10: Approve amending the Charter of Netland Real Estate Joint Stock 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 25 Apr 2019 
	Heading 

This Charter is approved according to the decision of the General Meeting of Shareholders held on 26 Jun 2020 
	Change the approved date 

	2
	Article 3: Legal representative of the Company

The Company has 1 legal representative – CEO
	Article 3: Legal representative of the Company

The Company has 1 legal representative – Chair of Board of Directors
	Change in legal representative of the Company

	3
	Article 4: Operating target of the Company

· Main business line of the Company: Real estate consulting, agency, auction and auction of land use right

Details: Real estate consulting, agency (excepting for legal consulting). Real estate evaluation service; Real estate exchange. Real estate auction. Real estate management, Activities of the real estate agencies and brokers

· Advertisement: Code 7310
	Article 4: Operating target of the Company

· Main business line of the Company: Real estate consulting, agency, auction and auction of land use right

Details: Real estate consulting, agency (excepting for legal consulting). Real estate evaluation service; Real estate exchange. Real estate management, Activities of the real estate agencies and brokers

· Advertisement: Removed
	Change the details in main business line (removed auction of real estate)
Removed advertisement

	4
	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 
	Article 6: Charter capital, share, founding shareholders 

1.
The charter capital of the Company is VND 275,999,320,000
Total charter capital of the Company is divided into 27,599,932 shares with par value of VND 10,000/ share
	Change according the report on result of the share issuance for dividend payment 


· General Meeting of Shareholders assigns Board of Directors to:

· Decide and approve the registration for additional registration without limit in business sectors in accordance with the regulations of law
· Review to reduce the business sectors which are unsuitable to the holding rate of foreign investors at the Company in accordance with the regulations for public companies
· Assign Chair of Board of Directors to update the adjusted main business line and the adjusted Charter of the Company

· Assign legal representative to implement the procedures for the change in Business Registration Certificate of the Company at the State authorities
Article 11: Approve dismissing Mr. Tran Khanh Quang from member of Board of Directors from the approval date of this Annual General Mandate of 2020
Article 12: Approve the electing result for member of Board of Directors term 2020 – 2022
Mr. Nguyen Manh Tien is elected to be member of Board of Directors
Article 13: Term and conditions

This Annual General Mandate of 2020 was approved by the Annual General Meeting of Shareholders of 2020 of Netland Real Estate Joint Stock Company at the Annual General Meeting of Shareholders. This Annual General Mandate of 2020 is valid from the date of signature. This Annual General Mandate of 2020 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 2019 according to their functions in accordance with the regulation of law and the Charter of Netland Real Estate Joint Stock Company
