VNT: Annual General Mandate 2020
On 30 Jun 2020, The Van Cargoes And Foreign Trade Logistics Joint Stock Company announced Annual General Mandate 2020 No. 01/2020/NQ-DHDCD of the Company as follows:
1. Approve the report of Board of Directors on implementation in 2019, and plan for 2020 with a number of main targets as follows:

· Revenue: VND 700 billion;

· Profit: VND 8 billion;

· Rate of dividend payment: 12% in cash or by share;

2. Approve the report of Board of Managers on business situation in 2019, and business plan for 2020;
3. Approve the report of Board of Directors;

4. Approve the consolidated financial statement of fiscal year 2019 of the Company audited;

5. Approve the submission on distribution of profit of 2019 as follows:

	1
	Profit of previous years not yet distributed 
	VND
	22,364,375,453

	2
	Profit after tax of 2019
	VND
	4,105,672,945

	3
	Extraction of fund of Board of Directors, Supervisory Board 
	VND
	500,000,000

	4
	Extraction of charter capital reserve fund
	VND
	1,000,000,000

	5
	Dividend payment at the rate of 12% in cash
	VND
	14,272,326,000

	6
	Remaining profit
	VND
	10,697,722,401


6. Approve the submission on approving operating fund of Board of Directors and Supervisory Board:
Year 2019: VND 0.5 billion;

Year 2020: VND 0.5 billion.

7. Approve the plan on issuance of convertible bonds with details as follows:

The 1st turn (the 3rd, 4th quarters of 2020):

Increase operation scale, specifically, contribute additional capital to the companies:
Mipec Port Joint Stock Company;

Thang Long Logistics Service Joint Stock Company;

Restructuring debts to improve financial capacity;

The 2nd turn (in 2021):

Restructuring debts to improve financial capacity;

Pay part of loans at banks to improve financial situation;

Pay part of supplier debts;

· Information about the issuance: 

	1. Issuer 
	: The Van Cargoes And Foreign Trade Logistics Joint Stock Company;

	2. Type of bond
	: convertible bond, not secured by assets;

	3. Bond form
	: book entry;

	4. Currency 
	: VND;

	5. Method of issuance of bond
	: public offering in accordance with regulations of the law;

	6. Number of issuance turns 
	: 2 turns;

	7. Total value of bonds offered 
	: VND 120 billion:
· The 1st turn: VND 60 billion - in the 3rd, 4th quarter of 2020;

· The 2nd turn: VND 60 billion - in 2021;

	8. Par value of bond
	: VND 100,000 per bond;

	9. Number of bonds issued 
	: 1.2 million bonds;

	10. Eligible buyers 
	: offering for existing shareholders, according to the list of shareholders of the Company closed on the record date for issuance of convertible bonds;
Purchase rights may be transferred once at least 5 business days before deadline for payment of bond purchase as announced;

	11. Offering rate for existing shareholders
	: - The 1st turn (expected): VND 60 billion - in the 3rd, 4th of 2020 - offering rate for existing shareholders: 19.915:01 (shareholders holding 19.915 shares have the right to purchase 01 bond);
- The 2nd turn (expected): VND 60 billion - in 2021 - offering rate for existing shareholders: 19.915:01 (shareholders holding 19.915 shares have the right to purchase 01 bond);

Offering rate for existing shareholders is determined based on number of outstanding shares as at time for implementation of plan on offering of bonds, and number of bonds actually offered in each issuance turn. Authorize Board of Directors of the Company to decide rate of offering of convertible bonds for existing shareholders to ensure number of bonds issued in each turn under this issuance plan; 

	12. Date of issue
	: expected in 2020 and 2021; after obtaining approved from the State Securities Commission;
The 1st turn: VND 60 billion in the 3rd, 4th quarter of 2020;

The 2nd turn: VND 60 billion - in 2021;

Expected time for each issuance turn is not over 90 days;

Distance between two offerings is not over 12 months.

	13. Principle of rounding of bonds, and plan on handling of odd-lot bonds and bonds not sold out
	: number of bonds can be purchased will be rounded down to unit digit; number of odd-lot bonds will be cancelled;
Number of bonds not sold will be automatically cancelled.

	14. Bond term
	: 2 years from the date of issuance;

	15. Offering price
	: equal to the par value of VND 100,000 per bond;

	16. Interest rate
	: 7% per year;

	17. Payment of bond interest
	: bond interest will be paid 1 time per year; on:
The day after 1 year from the date of issuance;

Maturity date of bond of this issuance.

	18. Plan on arrangement of capital sources for bond principal and interest 
	: The issuer expects to use legal income from production and business operations of the issuer, financial income and other income (inclusive of income from capital mobilization) to pay bond principal if the investors selects no conversion and bond interest when due;

	19. Guarantee measures
	: bonds not secured by assets;

	20. Plan on use of proceeds 
	: expected proceeds from the issuance of bonds (VND 120 billion) will be used in detail as follows:
· The 1st turn (the 3rd, 4th quarters of 2020): increase operation scale, specifically, contribute additional capital to the companies, and restructure debts to improve financial capacity:
No.

Name of companies/ banks

Value of capital contribution/ payment (VND)

Expected time to use proceeds from the issuance 

I

Additional capital contribution to the companies
1

Mipec Port Joint Stock Company

36 billion

In 2020 - 2021

2

Thang Long Logistics Service Joint Stock Company

20 billion

In 2020 - 2021

II

Restructure of bank debts 

3

Joint Stock Commercial Bank for Investment and Development of Vietnam (BIDV)
4 billion
In 2020 - 2021
Total

60 billion
· The 2nd turn (in 2021): restructure debts to improve financial capacity:
No.

Name of partners/ banks

Value of payment (VND)

Expected time to use proceeds from the issuance

1

Joint Stock Commercial Bank for Investment and Development of Vietnam (BIDV)
50 billion

In 2020 - 2021
2

Joint Stock Commercial Bank for Foreign Trade of Vietnam (VCB)
10 billion

In 2020 - 2021
Total

60 billion


	21. Date of conversion
	: maturity date of convertible bonds;
authorize the Board of Directors to select the appropriate date of conversion;

	22. Conversion rights
	: on the date of conversion, convertible bonds will be automatically converted into common shares of The Van Cargoes And Foreign Trade Logistics Joint Stock Company;

	23. Conversion price, method of determination of conversion price
	: conversion price is determined as 80% of book value of The Van Cargoes And Foreign Trade Logistics Joint Stock Company recorded in the consolidated financial statement (audited or reviewed) closest to date of conversion, but not higher than VND 15,000 per share in all cases;

	24. Rate of conversion
	: rate of conversion = par value of bond/ conversion price;

	25. Adjusting of conversion price
	Conversion price may be adjusted according to the anti-dilution terns as below if above-mentioned book value has not reflected dilution events applied yet;

Board of Directors will determine and announce official conversion price in each announcement of conversion of bonds;

	26. Anti-dilution terms
	: In the period from date of issuance to date of conversion, to ensure interests of bondholders, convertible price of bonds will be adjusted in according with the rate of adjustment of price of shares VNT on the Stock Exchange in cases where the issuer:
· Issue shares to existing shareholders from the source of owner’s equity;

· Issue shares to existing shareholders at the price lower than market price as at time for issuance;
· Implement dividend payment in cash and/ or by share; 

	27. Share issuance at time of conversion
	: as at time for conversion of bonds into shares, the Company will implement issuance of shares for number of bonds converted, and raising the charter capital corresponding to number of shares issued for bond conversion; implement registration of depositing and listing number of shares issued additionally for the purpose of bond conversion; 
Method of rounding number of shares converted: when converting bonds into shares, number of shares converted will be rounded down to unit digit. The decimal (if any) will be cancelled;

	28. Transfer of bonds
	: Bonds are transferred freely;
Bond ownership rate of a foreign investor is not over 49% of total number of bonds issued;

	29. Rights of bondholders
	: convertible bonds are converted into shares at the rate regulated as above and approved by the State Securities Commission;

On the date of conversion, bonds will be automatically converted into shares in name of the bondholders as at record date for bond conversion;
Bondholders have right to transfer, give, discount and mortgage for loans in civil relations as prescribed by law. Cases of transferring and giving can only be implemented when the transfer restriction period has expired since the date of issuance;

	30. Commitment to information disclosure
	: The Van Cargoes And Foreign Trade Logistics Joint Stock Company is committed to implementing information disclosure about each turn of issuance of convertible bonds in accordance with regulations on information disclosure of existing laws;

	31. Regulations on listing bonds
	: General Meeting of Shareholders authorizes the Board of Directors to select the appropriate time to implement procedures for registering bonds at the Vietnam Securities Depository and listing them on the Stock Exchange;

	32. Authorize the Board of Directors to:
	: Decide time for implementation of plan on offering of bonds and carry out procedures for registration offering of bonds with the State Securities Commission;
Decide detailed plan on use of proceeds from the issuance; in case it is necessary to adjust the plan on use of proceeds according to actual situation of the Company, Board of Directors is responsible for implementing and reporting adjustments to the nearest General Meeting of Shareholders;

Complete other contents related to the issuance plan as required by the authorities to ensure capital mobilization taking place legally and as prescribed;
Carry out the issuance of convertible bonds in accordance with regulations of the law;

Carry out works and procedures related to periodic payment of bond interest according to terms and conditions of the bond issued;

Carry out works and procedures related to conversion of bonds into shares, deposit number of additionally issued shares at the Vietnam Securities Depository, register them on the Stock Exchange and implement other procedures related to changing the Company’s charter capital and operating license;
Implement procedures for registration of raising the Company’s charter capital at Business Registration Division of the Department of Planning and Investment, and other related works.


8. Approve the submission on selecting an audit company for financial statements of 2020;
Authorize the Board of Directors of the Company to select an audit company for fiscal year 2020;

9. Approve content of amendment to the Company’s charter as follows:
· Point h, article 1;
· Point d, clause 1, article 15;
· Article 3, clause 18;
· Clause 2, article 21;
· Clause 3, article 18;
· Point a, clause 2, article 27;
· Supplementation of Article 35a;

10. Approve content of amendment to internal governance of the Company as follows:

· Article 5; 

· Supplementation of Clauses 2, 3 of Article 6;

· Article 7;

· Supplementation of Clause 4, Article 16;

· Clause 2, Article 27;

· Article 45.

11. Approve the submission on dismissing and electing additional members of Board of Directors and Supervisory Board of the Company;

12. Supplementation of members of Board of Directors and Supervisory Board:

· Elect Mr. Truong Minh Long as a member of Board of Directors;

· Elect Mr. Thai Van Toan as a member of Supervisory Board.

This Annual General Mandate is approved by the Annual General Meeting of Shareholders 2020 of The Van Cargoes And Foreign Trade Logistics Joint Stock Company on 30 Jun 2020; assign Board of Directors of the Company to hold successfully implementation of this Annual General Mandate.

