TIG: Annual General Mandate 2020
On 29 Jun 2020, Thang Long Investment Group Joint Stock Company announced the Annual General Mandate 2020 No. 246/2020/NQ-DHCD of the Company as follows:
Article 1: Approve the report on operations of Board of Directors in 2019 (report No. 234/2020/BC-HDQT dated 18 Jun 2020 of Board of Directors) with a number of contends as follows:
1. Strategic orientation, business plan in 2020:
The General Meeting of Shareholders approves the contents on strategic orientation, business plan in 2020 mentioned in the report No. 234/2020/BC-HDQT dated 18 Jun 2020 of Board of Directors, authorizing the Board of Directors to proactively hold appropriate implementation measures, ensuring safety and efficiency for the Company.
2. About investment in projects:
2.1. The General Meeting of Shareholders approves the proposal to continue to complete investment procedures/ implement investment/ transfer the following projects with the scale of investment, total investment and appropriate investment methods licensed by the competent authorities. mentioned in the report No. 234/2020/BC-HDQT dated 18 Jun 2020 of Board of Directors:

· Project: Vuon Vua Resort & Villas;

· Project: Low-rise Housing Area TIG Dai Mo Green Garden;
· Project: Viettronics - Ha Thanh Mixed-use building, at Lot 14E5, Cau Giay New Urban Area - Hanoi;
· Housing project at Lot 8.1 My Dinh (implemented after obtaining result of investment cooperation agreement and completing legal procedures);
· Project: Van Tri Ecoland (implemented after obtaining result of investment cooperation agreement and completing legal procedures);

· Projects: Thang Long Huong Son 1 wind power plant, Thang Long Huong Son 2 wind power plant;
· Project: investment in development of trading and manufacturing Hyundai - HDE household and civil goods;

· And development of real estate projects, manufacture, trade, financial investment as well as projects in accordance with the business lines registered by the Company;
2.2. The General Meeting of Shareholders approves authorizing the Board of Directors of the Company to decide, sign dossiers and transactions related to: adjustment of total investment, value of capital contribution rate, joint name and associates, investment cooperation; carry out necessary procedures for project legitimacy, construction investment, management of use, disposition, exploitation, transfer, capital mobilization in various forms; pledge, mortgage and/ or conduct transactions related to assets generated and formed from the projects when eligible in accordance with regulations of the law, and on the basis of maximum protection of the Company's benefits at the projects mentioned in the report No. 234/2020/BC-HDQT dated 18 Jun 2020 of Board of Directors.
3. Transactions, contracts with banks, credit institutions:

The General Meeting of Shareholders approves and authorizes Board of Directors of the Company to proactively decide, sign credit agreements and other transactions with credit institutions (or other capital sources mobilized from institutions, individuals) with the credit limit ensuring sufficient credit capital for implementation of the Company's projects according to the total investment recorded in the license granted by the competent authorities and regulations on lending of the credit institution, on the basis of ensuring the right purposes, strategic directions and safety, efficiency for the Company.

4. Transactions with partners, customers: 
The General Meeting of Shareholders approves the contracts and transactions regular partners and customers of the Company (information about the contracts, transactions and its value are presented in the attached appendix and/ or in dossier of financial statements of the year audited, not included in transactions with related persons restricted in the Company's Charter, including a number of transactions, contracts on purchase - sale of goods, real estate and shares). These contracts and transactions comply with the financial accounting regimes and existing laws, audited and reviewed by Supervisory Board and independent audit companies, bringing benefits to the Company and fully fulfilling tax obligations to the State, disclosed as information in the dossiers and documents, audited annual financial statements approved by the General Meeting of Shareholders, and the Company’s annual reports.

Moreover, the General Meeting of Shareholders allows the Board of Directors to continue to implement transactions with these partners and customers in the coming time, and other transactions valued less than 50% of total value of assets recorded in the nearest audited financial statement of the Company.

The General Meeting of Shareholders approves and authorizes the Board of Directors to proactively carry out above transactions in the process of management and operation of the Company, ensuring benefits for the Company.

5. About remuneration and operating expenses of Board of Directors and Supervisory Board of the Company in 2020: the General Meeting of Shareholders approves the remuneration and contents presented in the report No. 234/2020/BC-HDQT dated 18 Jun 2020 of Board of Directors.

Article 2: Approve the report on business operations in 2019, business plan for 2020 (report No. 235/2020/BC-TGD dated 18 Jun 2020 of Board of General Managers), inclusive of a number of contents as follows:
a. Approve the audited separate and consolidated financial statements of 2019; the separate and consolidated financial statements of 2019 have been disclosed as prescribed, and uploaded on website of the Company at link www.tig.vn;
b. Approve the report on production and business results in 2019, and targets of the plan on production and business in 2020 as follows:

Unit: VND million

	No.
	Targets
	Implementation in 2019
	Plan for 2020

	
	
	Holding company 
	Consolidation 
	Holding company 
	Consolidation

	1
	Charter capital 
	826,503
	826,503
	826,503
	826,503

	2
	Average charter capital (*) 
	826,503
	826,503
	826,503
	826,503

	3
	Total revenue 
	369,580
	409,797
	510,000
	720,000

	4
	Total expense s
	223,189
	264,395
	345,000
	490,000

	5
	Profit before tax 
	146,391
	146,403
	165,000
	230,000

	6
	Rate of profit before tax/ Charter capital 
	17.71%
	17.59%
	19.96%
	27.83%

	7
	Rate of profit before tax/ Average charter capital 
	17.71%
	17.59%
	19.96%
	27.83%

	8
	Rate of dividend payment (expected) 
	-
	10
	
	15 - 18%


Note: Above planned revenue, profit and dividend payment are elaborated based on the assumption that TIG successfully issues VND 500 billion of corporate bonds and/ or successfully issues 50 million shares in 2020; market is stable; Vietnam and the World economy recovers to a normal state in the last 6 months of 2020. If the above assumption does not occur, the planned revenue, profit and dividend payment may be reduced accordingly and reported to the shareholders in the 4th quarter of 2020 by the Board of Directors.
Article 3: Approve the submission No. 236/TTr-HDQT dated 18 Jun 2020 of Board of Directors on distribution of profit of 2019 of the Company, including a number of contents as follows:
1. Plan on distribution of profit of 2019:

	No.
	Targets
	Amount (VND)

	I
	Business result of holding company 
	

	1
	Total revenue 
	369,579,686,812

	2
	Total expense s
	223,188,431,344

	3
	Profit before corporate income tax 
	146,391,255,468

	4
	Current corporate income tax 
	29,639,775,641

	5
	Deferred corporate income tax 
	-

	6
	Profit after corporate income tax 
	116,751,479,827

	II
	Profit distribution expected to be submitted to the General Meeting of Shareholders  
	

	1
	Total profit after tax not yet distributed
	135,059,750,338

	1.1
	Profit after tax not yet distributed accumulated until end of the previous period 
	18,308,270,511

	1.2
	Profit after tax of 2019 not yet distributed 
	116,751,479,827

	2
	Profit distribution (expected) 
	

	2.1
	Extraction of bonus fund, welfare fund (0% of profit after tax) 
	0

	2.2
	Payment of remuneration of non-executive members of Board of Directors and Supervisory Board  
	480,000,000

	2.2
	Dividend payment in cash and/ or by share at the rate of 10% of charter capital 
	82,650,277,000


2. Method of dividend payment: the General Meeting of Shareholders approves the dividend payment in cash and/ or by share, authorizes the Board of Directors to, based on actual situation of the Company at time for dividend payment, decide method of dividend payment and rate of the dividend payment accordingly.
2.1. In case of dividend payment in cash: authorize the Board of Directors to decide rate and time for dividend payment, in accordance with actual situation and regulations of related law;

2.2. In case of dividend payment by share: according to the following plan:

· Rate of dividend payment by share: authorize the Board of Directors to decide;
· Number of shares issued additionally: authorize the Board of Directors to decide;

· Type of share: common share;

· Par value: VND 10,000 per share;

· Eligible receivers: existing shareholders;

· Purpose of issuance: 2019 dividend payment by share for existing shareholders from the source of profit after tax not yet distributed;

· Capital sources for issuance: profit after tax not yet distributed recorded in the audited consolidated financial statement of 2019;

· Implementation rate: authorize the Board of Directors to decide;

· Method of rounding, method of handling of odd-lot shares: number of shares issued to each shareholder for dividend payment will be rounded down to unit digit; the General Meeting of Shareholders authorizes the Board of Directors to distribute number of odd-lot shares arising due to rounding to unit digit (if any) to other receivers in the appropriate ways and conditions at the selling price of VND 10,000 per share. Proceeds from sale of odd-lot shares will be paid to the shareholders holding them;
3. Approve amendment to Clause 1, Article 5 of the Company’s charter and attached appendix 1, according to the new scale of charter capital after end of the share issuance in case of dividend payment by share;
4. Approve registering entire number of shares additionally issued at the Vietnam Securities Depository and list them on Hanoi Stock Exchange or Ho Chi Minh City Stock Exchange according to actual situation immediately after end of the share issuance in case of dividend payment by share;

5. Authorize the Board of Directors to select an appropriate time to implement the dividend payment for shareholders, select appropriate method of payment in accordance with financial situation of the Company; carry out necessary procedures for the dividend payment in cash or share issuance for dividend payment; register and list number of shares additionally issued; amend the Company’s charter and implement procedures for changing business registration certificate after this issuance in accordance with regulations of the law.
Article 4: Approve the report on operations of Supervisory Board in 2019 (report No. 237/2020/BC-BKS dated 18 Jun 2020) of the Supervisory Board;

Article 5: Approve the submission No. 238/2020/TTr-BKS dated 18 Jun 2020 on selecting an audit company for financial statements of 2020 of the Company;

Article 6: Approve the submission No. 239/2020/TTr-HDQT dated 18 Jun 2020 of Board of Directors on continuing to implement the plan on private placement of shares for raising the Company’s charter capital with a number of main contents as follows:

1. Purpose of issuance:
· Prepare capital sources for investment in construction and completion of real estate projects: tourism projects, especially Vuon Vua Resort & Villas, and other projects when demand arises;
· Supplement reciprocal capital and prepare investment in the projects: Thang Long Huong Son 1 wind power project and Thang Long Huong Son 2 wind power project;

· Invest in development of product system of brand Hyundai Electronics - HDE;

· To serve M&A operations, invest in some potential enterprise and develop, supplement project land fund;

· Supplement working capital for production and business operations of the Company.

2. Scope of issuance: 
	· Name of share offered 
	: share of Thang Long Investment Group Joint Stock Company;

	· Type of share
	: common share;

	· Par value of share
	: VND 10,000 per share;

	· Number of shares offered 
	: maximum of 50 million shares;

	· Total value of shares offered 
	: maximum of VND 500 billion, according to the par value;


· Eligible buyers: strategic investors/ loyal partners, customers;
· Method of offering: private placement for less than 100 investors;

· Criteria used for selecting eligible buyers: to participate in the private placement of shares of TIG, domestic or foreign investors and organizations must meet one of the following selection criteria:

+ Having strong financial potential, ability to support the Company in capital;
+ Having professional capacity and ability to effectively support the Company in the development process;
+ Shareholders, partners, and loyal customers having business cooperation relations with TIG;
· Offering price: not lower than VND 10,000 per share;

· List of eligible buyers: the General Meeting of Shareholders authorizes the Board of Directors to proactively find, select and approve the list of shareholders allowed to participate in the private placement of shares, negotiate conditions about price and other binding conditions to ensure the success of the private placement of shares for raising charter capital and bring the highest benefit to the Company, the Company’s shareholders. The General Meeting of Shareholders authorizes the Board of Directors to decide eligible buyers without consulting the General Meeting of Shareholders or making a tender offer, even in the following cases:
+ Offering to institutions and individuals leads to holding rate of these offered objects exceeding the holding rate prescribed in Clause 11, Article 1 of the law on amending and supplementing a number of articles of the Law on Securities;  
+ Offering leads to holding rate of an institution or individual/ a group of individuals or institutions and the connected persons/ institutions increasing by 10% or more of charter capital of the issuer in one or more offerings in the last 12 months;

· Method of handling of shares not sold out:
The General Meeting of Shareholders authorizes the Board of Directors of the Company to distribute number of shares not purchased by the eligible buyers in the private placement of shares at the selling price not lower than VND 10,000 per share. The Board of Directors is allowed to decide conditions and expected eligible buyers of the number of shares not sold out to be distributed without consulting the General Meeting of Shareholders and making a tender offer, even in the following cases:
+ Offering, issuance for institutions and individuals leads to holding rate of these offered objects exceeding the holding rate required a tender offer;   

+ Offering, issuance leads to holding rate of an institution or individual/ a group of individuals or institutions and the connected persons/ institutions increasing by 10% or more of charter capital of TIG;
· Restriction on transfer: number of shares issued under a private placement to strategic partners, major shareholders, and loyal partners and customers are restricted for transfer within 1 year from the finish date of the offering;
· Plan on use of proceeds from the offering: authorize the Board of Directors to decide the detailed plan on use of proceeds from the share issuance according to needs of the Company and actual situation;

· Execution time: authorize the Board of Directors to decide time for offering.

3. Listing and depository of number of shares issued additionally: 

Total number of shares issued additionally will be listed on Hanoi Stock Exchange or Ho Chi Minh City Stock Exchange according to actual situation at time of registration of additional listing and depository at the Vietnam Securities Depository after completing the issuance.

4. Amendment to Clause 1, Article 5 of the Company’s charter and appendix 1, according to the new scale of capital after completing the offering;

5. Authorization: the General Meeting of Shareholders approves above-mentioned issuance plan, and authorize the Board of Directors to:
· Elaborate issuance and detailed plan on use of proceeds, including but not limited to deciding number of shares offered, rate of distribution, approving selection criteria and eligible buyers;
· Select time for offering;

· Select the investors meeting the selection criteria set out; 

· Make plan on handling of number of shares not sold out (if any);

· Balance to allocate and use proceeds from the offering for above purposes in a reasonable way; based on production and business situation of the Company, Board of Directors is allowed to amend, supplement purpose of issuance and plan on use of proceeds (if necessary) to ensure efficiency and benefits for the Company, for the Company’s shareholders, and report to the nearest General Meeting of Shareholders;

· Decide and implement related works and procedures to carry out the issuance;

· Carry out procedures for changing business registration certificate with Hanoi Department of Planning and Investment after completing the share issuance;

· Proactive amend, supplement charter of Thang Long Investment Group Joint Stock Company according to the new scale of charter capital arising;
· Carry out registration for depositing total number of common shares issued under the plan approved by the General Meeting of Shareholders at the Vietnam Securities Depository, and listing them on Hanoi Stock Exchange;
· Along with the above authorizations, in the process of implementation of the issuance plan, the General Meeting of Shareholders authorizes the Board of Directors to amend, supplement, perfect or change the issuance plan as required by state management agencies to ensure the capital mobilization taking place legally and in accordance with regulations.
Article 7: Approve the submission No. 240/2020/TTr-HDQT dated 18 Jun 2020 of Board of Directors on continue implementation of the plan on issuance of corporate bond with a number of main contents as follows:

1. Purpose of issuance, mobilized capital demand, and plan on use of proceeds 
· Purpose of issuance: implement programs, investment projects and/ or supplement capital for business and production operations and/ or restructure debts of the issuer; 

· Mobilized capital demand: maximum of VND 500 billion;
· Plan on use of proceeds: authorize the Board of Directors to decide use of proceeds from the bond issuance on the basis of the Company’s needs, specifically: 
+ Prepare capital sources for construction investment and completion of real estate projects: Vuon Vua Resort and Villas; and other projects when needed;
+ Supplement reciprocal capital and prepare investment in the projects: Thang Long - Huong Son 1 wind power project and Thang Long - Huong Son 2 wind power project;
+ Investment in development of product system of brand Hyundai Electronics - HDE;

+ To serve M&A operations, invest in some potential enterprise and develop, supplement project land fund;

+ Supplement working capital for production and business operations of the Company.

2. Main terms of the bond:
	2.1. Bond type 
	: non-convertible bond and/ or non-convertible bond with warrants and/ or convertible bond;

	2.2. Method of issuance
	: private placement via Issuing Agent;

	2.3. Par value
	: VND 1 million per bond;

	2.4. Number of bonds issued
	: maximum of 500,000 bonds;

	2.5. Value of bonds issued
	: maximum of VND 500 billion, according to the par value;

	2.6. Issue price
	: 100% of par value;

	2.7. Bond form
	: book entry; certificate of bond ownership is issued;

	2.8. Currency 
	: VND;

	2.9.  Number of issuance turns
	: one or many turns;

	2.10. Bond term
	: authorize the Board of Directors to decide on the basis of actual situation;

	2.11. Interest rate
	: authorize the Board of Directors to negotiate and agree the interest rate in accordance with actual situation and financial capability of the Company;

	2.12. Method of payment of bond principal and interest
	: the General Meeting of Shareholders authorizes the Board of Directors to decide on the basis of negotiations with investors;

	2.13. Sources for payment of bond principal and interest
	: cash resources recorded in financial statements and other lawful operating revenue of the Issuer;

	2.14. Time for issuance 
	: (expected) in 2020 - 2021;

	2.15. Eligible buyers 
	: less than 100 investors, exclusive of professional investors; criteria for selecting eligible buyers: 
· Domestic and foreign individuals and institutions with financial capacity;
· Having the ownership rate after purchasing and exercising warrants in accordance with the regulations of law;

	2.16. Redemption 
	: except where it is not permitted by related regulations of the law, the Issuer has the right to redeem part or all of the outstanding bonds;
The General Meeting of Shareholders authorizes the Board of Directors to detail the terms of redemption, time and method of bond redemption;

	2.17. Commitments of the issuer with bondholders
	: the Company makes a commitment to fully implement obligations to pay bond principal and interest; 

	2.18. Consultant and Issuing Agent
	: authorize the Board of Directors to select;

	2.19. Case of issuance of convertible bonds
	: the General Meeting of Shareholders authorizes the Board of Directors to decide rate of conversion, conversion deadline, conversion price, conversion price fluctuation range (if any), adjust conversion price, anti-dilution terms and other necessary terms in accordance with regulations of the law. In all cases, conversion price is not lower than VND 10,000 per share;

	2.20. Case of issuance of bonds with warrants
	: the General Meeting of Shareholders authorizes the Board of Directors of the Company to negotiate and announce warrant exercise price, time of exercising the right to the investors owning warrants and other necessary terms of the bond with warrants in accordance with regulations of the law. In all cases, purchase price of share is not lower than VND 10,000 per share;


3. The General Meeting of Shareholders approves authorizes the Board of Directors to carry out the works as follows:
· Make issuance plan, inclusive of detailed terms and conditions of the bond, including (i) type of bond; (2) number of bonds issued, number of issuance turns, bond term, interest rate of each bond type; (iii) rate of conversion, conversion deadline, conversion price and range of stock price fluctuation for convertible bonds (if any); and (iv) warrant exercise price and time of exercising the right  for the investors owning warrants for non-convertible bonds with warrants, and other terms and conditions in accordance with regulations of the law;
· Select investors meeting the selection criteria set out;

· Elaborate plan on handling of number of bonds not offered (if any);

· Authorize the Board of Directors to amend, supplement purpose of issuance and plan on use of proceeds (if necessary) to ensure the success and legality of the Company’s capital mobilization. Content of amendments and supplements must be in the best interests for the Company and the Company’s shareholders;  

· Carry out detailed issuances under the plan approved, inclusive of supplementing, amending, perfecting or changing this plan as required by state management agencies to ensure the Company’s capital mobilization taking place legally and in accordance with the regulations;

· Implement changing charter capital, adjusting charter of the Company, and changing business registration certificate according to number of increasing shares (if any) after completing the Company’s share issuance under the detailed plan on issuance of bonds;  

Article 8: Approve the submission No. 241/2020/TTr-HDQT of Board of Directors dated 18 Jun 2020 on plan on moving listing of shares TIG from Hanoi Stock Exchange (HNX) to Ho Chi Minh City Stock Exchange (HSX) as follows:
· Cancel listing of shares of Thang Long Investment Group Joint Stock Company (TIG) on Hanoi Stock Exchange and register listing of shares TIG on Ho Chi Minh City Exchange (HSX). Information about changing stock exchange is as follows:

	· Name of share
	: share of Thang Long Investment Group Joint Stock Company

	· Stock code
	: TIG

	· Type of share
	: common share

	· Number of shares moved listing
	: total number of outstanding shares of the Company as at time of moving listing

	· Par value
	: VND 10,000 per share;

	· Execution time (expected)
	: in 2020 - 2021;


· Authorize Board of Directors of the Company to proactively elaborate necessary plans, dossiers, and legal procedures, and consider deciding the appropriate time to change stock exchange in accordance with actual stock market situation, conditions and capabilities of the Company to carry out necessary procedures to change stock exchange, as required by the Stock Exchange, the Vietnam Securities Depository and regulations of the law.
Article 9: Approve dismissing Mr. Tran Xuan Dai Thang and Ms. Ho Thanh Huong from the position of a member of Board of Directors of the Company;

Article 10: Approve dismissing Mr. Tran Hai Van and Ms. Pham Thi Hong Nhung from the position of a member of Supervisory Board of the Company;

Article 11: Approve result of electing additional members of Board of Directors of the Company in the term of 2016 - 2021 as follows:
	No.
	Name of candidates
	Position in Board of Directors
	Total number of voting rights for candidates
	Rate

	1
	Mr. Ho Ngoc Hai
	Member
	41,962,785 rights
	80%

	2
	Ms. Dao Thi Thanh
	Member
	56,076,897 rights
	107%


Article 12: Approve result of electing additional members of Supervisory Board of the Company in the term of 2016 - 2021 as follows:
	No.
	Name of candidates
	Position in Board of Directors
	Total number of voting rights for candidates
	Rate

	1
	Mr. Tran Xuan Dai Thang
	Member
	50,611,503 rights
	97%

	2
	Ms. Nguyen Thi Kim Oanh
	Member
	52,605,279 rights
	101%


Article 13: This Annual General Mandate is valid from the date of signature. Shareholders, members of Board of Directors, Supervisory Board, and Executive Board of the Company, branches, transactions offices, person in charge of related departments and committees and all employees of the Company are responsible for the implementation of this Annual General Mandate.

