VCG: Annual General Mandate 2020
On 29 Jun 2020, Vietnam Construction and Import-Export Joint Stock Corporation announced the Annual General Mandate 2020 No. 01/ 2020/ NQ - DHDCD of the Corporation as follows:
Article 1: Approve production and business results in 2019, and plan for 2020 of Vietnam Construction and Import-Export Joint Stock Corporation, according to the report No. 0929/ 2020/ BC-TGD dated 17 Jun 2020 of Board of General Managers of the Corporation:
· Production and business results in 2019
Unit: VND billion

	No.
	Targets
	Plan for 2019
	Implementation in 2019
	Implementation in 2018
	% of change

	
	
	
	
	
	Plan for 2019
	Implementation in 2018

	1
	Consolidation (the whole corporation)
	
	
	
	
	

	
	· Total revenue, income
	10,100
	9,891
	10,084
	98%
	98%

	
	· Profit after corporate income tax
	743
	787
	637
	106%
	123%

	2
	Holding company
	
	
	
	
	

	
	· Total revenue, income
	3,600
	3,516
	3,125
	98%
	113%

	
	· Profit after corporate income tax
	650
	727
	587
	112%
	124%

	
	· Rate of dividend payment
	12%
	6%
	12%
	-
	-


· Implementation of targets of plan for 2020:
Unit: VND billion

	No.
	Targets
	Implementation in 2019
	Plan for 2020
	Rate of change (%)

	1
	Consolidation (the whole corporation)
	
	
	

	
	· Total revenue, income
	9,891
	9,530
	96%

	
	· Profit after corporate income tax
	787
	820
	104%

	2
	Holding company
	
	
	

	
	· Total revenue, income
	3,516
	3,870
	110%

	
	· Profit after corporate income tax
	727
	803
	110%

	
	· Rate of dividend payment
	6%
	12%
	200%


Article 2: Approve the audited financial statement of 2019 according to the submission No. 0930/2020/TTr-HDQT dated 17 Jun 2020 of Board of Directors of the Corporation;
Article 3: Approve result of governance work and operations of Board of Directors and each member of the Board of Directors, according to the report No. 0931/2020/BC-HDQT dated 17 Jun 2020 of Board of Directors of the Corporation;
Article 4: Approve the report No. 0932/2020/BC-BKS dated 17 Jun 2020 of Supervisory Board of VINACONEX Joint Stock Company;
Article 5: Approve selecting an independent audit company as the Audit Company reviewing and auditing financial statements of 2020 of the Corporation, according to the submission No. 0933/2020/TTr-
Article 6: Approve the plan on distribution of profit after tax of 2019 according to the submission No. 0934/2020/TTr-HDQT dated 17 Jun 2020 of Board of Directors of the Corporation:
	1. Profit not yet distributed
	: VND 779,992,083,651

	In which:
	

	1.1.  Profit of 2018 carried forward
	: VND 53,174,551,512

	1.2. Profit after tax of 2019
	: VND 726,817,532,139

	2. Payment of remuneration of Board of Directors and Supervisory Board  
	: VND 985,600,000

	3. Dividend payment for the shareholders at the rate of 6% in cash 
	: VND 265,026,403,800

	General Meeting of Shareholders authorizes the Board of Directors of the Corporation to decide time for and carry out procedures related to the dividend payment in cash for shareholders;

	4. Extraction of bonus fund, welfare fund (equivalent to 2 month’s salary)
	: VND 24,000,000,000

	5. Extraction of bonus fund of Board of Directors, Supervisory Board and Executive Board (due to realized profit exceeding the plan)
	: VND 2,000,000,000

	6. Profit not yet distribute (1 - 2 - 3 - 4 - 5)
	: VND 487,980,079,851


Article 7: Approve raising charter capital of Vietnam Construction and Import-Export Joint Stock Corporation as follows:
I. Plan on share issuance for existing shareholders:

	1. Name of share
	: share of Vietnam Construction and Import-Export Joint Stock Corporation;

	2. Type of share
	: common share;

	3. Par value of share
	: 10,000 per share;

	4. Number of shares issued
	: 441,710,673 shares;

	5. Number of outstanding shares
	: 441,710,673 shares;

	6. Number of treasury shares (as at 31 Dec 2019)
	: 0 share;

	7. Number of shares expected to be offered 
	: 66,256,600 shares, equivalent to 15% of total number of outstanding shares;

	8. Total value of shares offered according to par value
	: VND 662,566,000,000;

	9. Eligible buyers 
	: existing shareholders who are named in the list of shareholders of Vietnam Construction and Import-Export Joint Stock Corporation closed on the record date for share issuance;

	10. Method of issuance 
	: offering for existing shareholders under the method of exercising purchase right;

	11. Right exercise rate
	: 20:3 (shareholders holding 20 shares are entitled to purchase 03 new share);

	12. Offering price: VND 15,000 per share;

Principle of determination of offering price: the offering is determined on the basis of book value and trading price of share VCG on the market, specifically: 

· Book value of VCG as at 31 Dec 2019:

According to the audited consolidated financial statement of fiscal year ended on 31 Dec 2019:

· Owner’s equity of the Corporation: VND 7,738,320,540,046;

· Non-controlled interest: VND 942,612,088,689;

· Number of outstanding shares: 441,710,673 shares.

Therefore, book value of share VCG as at 31 Dec 2019 is as follows:

Book value per share = (owner’s equity – non-controlled interest)/ number of outstanding shares = VND 15,385 per share;

According to the audited separate financial statement of fiscal year ended on 31 Dec 2019:

· Owner’s equity of the Corporation: VND 6,461,122,447,563;

· Number of outstanding shares: 441,710,673 shares.

Therefore, book value of share VCG as at 31 Dec 2019 is as follows:

Book value per share = owner’s equity/ number of outstanding shares = VND 14,627 per share;

· Market price of VCG share: average reference price of share VCG in the last 30 trading sessions (from 18 Mar 2020 to 29 Apr 2019): VND 24,708 per share;
Pursuant to above pricing method, because this is a share offering for shareholders, in order to protect benefits of the Corporation’s shareholders and improve successful issuance rate, Board of Directors proposes a selling price of 15,000 per share.

	13. Dilution of shares after issuance:
Price of share after being diluted: VND 22,826 per share;

	14. Total value of shares issued according to the offering price 
	: VND 993,849,000,000;

	15. Restriction on transfer:

· Shares issued to existing shareholders will not be restricted for transfer;
· Number of shares not purchased by existing shareholders (except for odd-lot shares arising due to rounding down) and offered to other buyers by the Board of Directors will be restricted for transfer within 1 year from finish date of the offering;
· Transfer or purchase rights: shareholders are allowed to transfer their purchase rights to other persons within the stipulated time limit only once (assignee will not be allowed to transfer the purchase rights to the 3rd person);
· Existing shareholders (as at record date for the share issuance) owning shares that are restricted from transfer still receive the right to purchase shares like other shareholders; and the number of shares that these shareholders purchase is not restricted for transfer;

	16. Method of handling of number of odd-lot shares and number of shares not purchased by existing shareholders (if any):

Number of shares offered to each shareholder will be rounded down to unit digit. General Meeting of Shareholders authorizes the Board of Directors to decide to sell number of odd-lot shares due to rounding (if any), and number of shares not purchased by shareholders (if any) to other buyers at the offering price equal to the offering price for existing shareholders (VND 15,000 per share). In case the number of odd-lot shares, and number of shares not purchased by existing shareholders are not fully distributed by the Board of Directors, they will be cancelled, and Board of Directors issues a decision to end the offering;
Board of Directors must report in writing, clearly identify investors of the offering for approval by the General Meeting of Shareholders and may only change after being approved by the General Meeting of Shareholders in the following cases: (i) offering for an institution or individual/ a group of individuals or institutions and the connected persons/ institutions 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;  and (ii) offering for an institution or individual/ a group of individuals or institutions and the connected persons/ institutions 10% or more of charter capital of the Corporation in one or more offerings in the last 12 months;

	17. Execution time:
	: expected in 2020, within 90 days from the date when the State Securities Commission announces receiving full dossier on public offering of shares.


II. Plan on use of proceeds from the offering:
1. Expected proceeds from the issuance: VND 993,849,000,000;

2. Plan on use of proceeds: total expected proceeds from the issuance of VND 993,849,000,000 are expected to be used as follows:
· Implement the project Extended Hoa Binh Boulevard Urban Area in Hai Hoa Ward - Mong Cai City - Quang Ninh Province;

· Investment in construction and trading of infrastructure at Dong Anh Industrial Park in Dong Anh District - Hanoi;

· Implement the project Tuy Hoa Condotel Resort, Binh Kien Ward - Tuy Hoa City - Phu Yen Province;
· As counterpart capital of Vietnam Construction and Import-Export Joint Stock Corporation to participate in BOT projects: component project on investment in construction of Nghi Son - Dien Chau section; Dien Chau - Bai Vot section; Nha Trang - Cam Lam section; Cam Lam - Vinh Hao; Phan Thiet - Dau Giay section under project on construction of some highway sections on in the east of North-South route in the period of 2017 - 2020;
· Other construction investment projects participated in by Vietnam Construction and Import-Export Joint Stock Corporation as an investor or capital contributor;
General Meeting of Shareholders authorizes the Board of Directors to adjust plan on use of proceeds from the offering in accordance with actual capital demand of Vietnam Construction and Import-Export Joint Stock Corporation and on the basis of ensuring maximum benefits for shareholders.
III. The minimum successful offering rate in the offering for existing shareholders is 50%. In case that number of shares offered not sold out, and proceeds are not as expected, General Meeting of Shareholders authorizes the Board of Directors to decide, balance the proceeds to use for the purposes mentioned as above and report to the nearest General Meeting of Shareholders if there is any change in the purpose of use of proceeds;
IV. Registration for depositing and listing total number of shares issued additionally 
Total number of shares issued additionally will be deposited at the Vietnam Securities Depository and listed on Hanoi Stock Exchange (or Ho Chi Minh City Stock Exchanged, in case of moving stock exchange) within 30 days from the finish date of the issuance.

V. Authorize the Board of Directors to:
Board of Directors requests to the General Meeting of Shareholders to review and approve the above-mentioned plan on share issuance, and authorize the Board of Directors to implement a number of contents as follows:

· Carry out necessary procedures to register share issuance with the State Securities Commission, and amend, supplement the dossier on registration of issuance as required by the State Securities Commission (if necessary);
· Elaborate detailed plan on use of proceeds, and change the plan on use of proceeds if necessary. Board of Directors will implement information disclosure and report changes in purpose of use of proceeds to the nearest General Meeting of Shareholders in accordance with regulations of the law;
· Supplement or amend the plan to register share issuance with the State Securities Commission or to ensure complying with related regulations of the law (if any);
· Select the appropriate time to carry out the issuance plan after the State Securities Commission has announced receiving full dossier on public offering of shares.
· Implement handling of number of shares not sold (if any);

· Decide and carry out related works and procedures to implement the issuance and report results to the State Securities Commission;
· Amend the articles related to charter capital and shares in the Corporation’s charter after completing the issuance;

· Carry out procedures for registration of changing charter capital, and adjusting business registration certificate at Hanoi Department of Planning and Investment after the State Securities Commission has announced receiving full report of issuance results;
· Carry out necessary procedures to register depositing total number of additionally issued shares at the Vietnam Securities Depository, and listing them on Hanoi Stock Exchange (or Ho Chi Minh City Stock Exchange in case of moving stock exchange);

Article 8: Approve moving listing of share VCG from Hanoi Stock Exchange (HNX) to Ho Chi Minh City Stock Exchange (HOSE) according to the submission No. 0936/2020/TTr-HDQT dated 17 Jun 2020 of Board of Directors of the Corporation;
Article 9: Approve restructuring capital of the Corporation at An Khanh New City Development Joint Venture Company Limited, according to the submission No. 0937/2020/TTr-HDQT dated 17 Jun 2020 of Board of Directors of the Corporation;
Article 10: Approve continuing to operate under the model of corporation - group of companies, according to the submission No. 0938/2020/TTr-HDQT dated 17 Jun 2020 of Board of Directors of the Corporation;
Article 11: Approve the plan on payment of salary, remuneration of Board of Directors and Supervisory Board in 2019, and plan for 2020, according to the submission No. 0939/2020/TTr-HDQT dated 17 Jun 2020 of Board of Directors of the Corporation;

Article 12: Approve dismissing Mr. Tran Trung Dung from the position of a member of Supervisory Board according to his resignation letter dated 02 Mar 2020;

Article 13: Approve electing Mr. Nguyen Manh Quynh as a member of Supervisory Board of the Corporation in the term of 2017 - 2022;

Article 14: Implementation

This Annual General Mandate is valid from 29 Jun 2020.

General Meeting of Shareholders assigns Board of Directors, Board of General Managers and Supervisory Board of the Corporation to hold implementation of the contents approved at the Meeting on the basis of ensuring benefits of the Corporation and the Corporation’s shareholders, in accordance with charter of the Corporation and current regulations of the law.
