VNX: Annual General Mandate 2024
On March 28, 2024, Vietnam National Trade Fair and Advertising Company announced General Mandate No. 08/NQ-DHDCD as follows:
Article 1: Approve the Report on operating and management activities of the Board of Directors of the Company for the 2019 - 2023 term and 2023, business development orientation for the 2024 - 2028 period
The General Meeting of Shareholders approves the contents of the Report on operating and management activities of the Board of Directors of the Company for the 2019 - 2023 term and 2023, business development orientation for the 2024 - 2028 period dated February 28, 2024 reported by Mr. Pham Quynh Giang - Chair of the Board of Directors at the Meeting and attached to this General Mandate with the following main parts:
Part I. Evaluating the operating and management activities of the Company's Board of Directors for the 2019 - 2023 term and 2023
Part II. Business development orientation of the Company for the 2024 - 2028 period
Part III. Regarding the approval of Reports submitted to the Annual General Meeting of Shareholders 2024
Article 2: Approve the Audited Financial Statements 2023
The General Meeting of Shareholders approves the full text of the Combined Financial Statements 2023, which was independently audited by Asco Firm Auditing and Valuation Company Limited, signed on February 26, 2024 according to the content in Proposal No. 07 dated March 26, 2024 presented to the Meeting and attached to this General Mandate.
Article 3: Approve the Income Statement 2023; plan for profit distribution and dividend payment in 2023; remuneration in 2023 of members of the Board of Directors and the Supervisory Board
The General Meeting of Shareholders approves the contents of the Income Statement 2023; plan for profit distribution and dividend payment in 2023; remuneration in 2023 of members of the Board of Directors and the Supervisory Board presented in sections A, B, C, D, E of the Income Statement 2023 and business plan in 2024 dated February 28, 2024 reported at the Meeting and attached to this General Mandate, including the following main contents: 
Report on production and business results in 2023 (Based on the Audited Financial Statements 2023)
Unit: Million VND
	No.
	Target
	2023 Plan (General Meeting of Shareholders)
	2023 Results
	Success rate compared to the General Mandate (%)

	1
	Charter capital
	12,249
	12,249
	

	2
	Revenue
	170,000
	252,338
	148%

	3
	Gross profit from goods sales and service provision
	35,000
	69,965
	199%

	4
	Profit before tax
	18,000
	47,052
	261%

	5
	Corporate income tax
	3,600
	9,593
	

	6
	Profit after tax
	14,400
	37,459
	260%

	7
	Basic earnings per share (VND)
	11,756
	30,580
	Increased by 1.6 times

	8
	Dividends (%)
	50%
	150%
	

	9
	Salary fund
	13,260
	23,911
	

	10
	Average income
	
	29.7
	

	11
	Expenses for the Board of Directors (excluding remuneration)
	
	16
	


Plan for profit distribution and dividend payment in 2023
Basic targets approved at the Annual General Meeting of Shareholders 2023
	No.
	Target
	Amount
	Note

	1
	Profit before tax
	47,052
	

	2
	Corporate income tax
	9,593
	

	3
	Profit after tax for distribution
	37,459
	

	a
	Bonus for the Executive Board of Management: 2% profit after tax
	749
	

	4
	Remaining profit to distribute funds and pay dividends 4 = 3 - (a)
	36,710
	

	a
	Bonus and welfare fund: 20% (4-5)
	3,668
	

	b
	Investment and development fund: 80% (4-5)
	14,669
	

	5
	Dividend payment: Expected to submit 150% of remaining profit to the General Meeting of Shareholders: Dividend payment rate is 49%/total profit after tax
	18,373
	


Remuneration for the Board of Directors and the Supervisory Board in 2023
1. Remuneration for the Board of Directors: 6% of total profit after tax
Unit: VND
	No.
	Full name
	Position
	Coefficient
	Total remuneration
6%
	Note

	1
	Mr. Pham Quynh Giang
	Chair of the Board of Directors 
	
	
	

	2
	Mr. Nguyen Khac Luan
	Vice Chair of the Board of Directors 
	
	
	

	3
	Mr. Trinh Xuan Tuan
	Member of the Board of Directors 
	
	
	

	4
	Mr. Dinh Van Khai
	Member of the Board of Directors 
	
	
	

	5
	Ms. Nguyen Thu Hong
	Member of the Board of Directors 
	
	
	

	
	Total:
	
	
	2,247,545,000
	


2. Remuneration for the Supervisory Board: 1.8% of total profit after tax
Unit: VND
	No.
	Full name
	Position
	Coefficient
	Total remuneration
1.8%
	Note

	1
	Mr. Vu Dang Khoa
	Chief of the Supervisory Board
	
	
	

	2
	Ms. Huynh Thi Thuy Nga
	Member of the Supervisory Board 
	
	
	

	3
	Ms. Huynh Thi Ngoc Chau
	Member of the Supervisory Board 
	
	
	

	
	Total:
	
	
	674,263,000
	


Article 4: Approve production and business plan targets in 2024; plan for profit distribution and dividend payment in 2024; remuneration of the Board of Directors and the Supervisory Board in 2024
The General Meeting of Shareholders approves the contents of production and business plan targets in 2024; plan for profit distribution and dividend payment in 2024; remuneration of the Board of Directors and the Supervisory Board in 2024 presented in sections F, G, H of the Income Statement 2023 and business plan in 2024 dated February 28, 2024 reported at the Meeting and attached to this General Mandate with the following main contents:
Targets of production and business plan in 2024 (Estimated)
Unit: Million VND
	No.
	Target
	2023 Results
	2024 Plan

	1
	Revenue
	252,338
	240,000

	2
	Gross profit from goods sales and service provision
	69,965
	65,000

	3
	Profit before tax
	47,052
	39,000

	4
	Profit after tax
	37,459
	31,200

	5
	Dividends (paid on charter capital expected to increase)
	150%
	50%

	6
	Charter capital
	12,249
	18,986

	7
	Bonus for the Executive Board of Management: 2%/total profit after tax (If exceeding plan by 10%), and 1.5%/total profit after tax if reaching plan.
	749
	468

	8
	Remuneration of the Board of Directors: 6% of profit after tax
	2,247
	1,872

	9
	Remuneration for the Supervisory Board: 1.8% of profit after tax
	674
	562


Plan on profit distribution in 2024
	No.
	Target
	Unit
	Amount

	1
	Total profit according to plan
	Million VND
	39,000

	2
	Corporate income tax payable to the State (20%)
	Million VND
	7,800

	3
	Profit after tax for distribution
	Million VND
	31,200

	4
	Bonus for the Executive Board of Management (2%/total profit after tax if exceeding plan by 10%, and 1.5%/total profit after tax if reaching plan)
	Million VND
	468

	5
	Remaining profit to distribute funds and pay dividends (5= 3-4)
	Million VND
	30,732

	6
	Bonus and welfare fund: 50% (5-8)
	Million VND
	10,619.5

	7
	Investment and development fund: 50% (5-8)
	Million VND
	10,619.5

	8
	Dividend payment in 2024: 50% of expected charter capital increase
	Million VND
	9,493


* Plan for dividend payment in 2024
· Pay dividends in one round after the Annual General Meeting of Shareholders approves the General Mandate on dividend payment.
Expected remuneration of the Board of Directors and the Supervisory Board in 2024
1. Remuneration of the Board of Directors: (6% of profit after tax)
2. Remuneration for the Supervisory Board: (1.8% of profit after tax)
After the Annual General Meeting of Shareholders 2024 elects the Board of Directors and the Supervisory Board, the Company will report to the General Meeting of Shareholders the list of members of the Board of Directors and the Supervisory Board receiving detailed remuneration regimes.
Article 5: Approve the Report on supervision results of the Supervisory Board in 2023
The General Meeting of Shareholders approves the contents of the Report on supervision results of the Supervisory Board in 2023 reported by Mr. Vu Dang Khoa - Chief of the Supervisory Board at the Meeting and attached to this General Mandate.
Article 6: Approve the selection of an audit company in 2024
The General Meeting of Shareholders approves the selection of the audit company in 2024 according to the content in Proposal No. 01/BKS-VNX dated March 25, 2024 presented to the Meeting and attached to this General Mandate. The General Meeting of Shareholders authorizes the Board of Directors to decide on selecting one of three independent audit companies to audit the Financial Statements 2023. The list of auditing companies includes:
1. ASCO Firm Auditing and Valuation Company Limited
2. Vietnam Auditing and Valuation Company Limited (AVA)
3. VACO Auditing Company Limited
Article 7: Approve the share issuance plan under the Company's Employee Stock Ownership Plan in 2024 to increase charter capital
I. Share issuance plan under the Company's Employee Stock Ownership Plan
	1. Name of Issuer
	: Vietnam National Trade Fair and Advertising Company

	2. Share name
	: Shares of Vietnam National Trade Fair and Advertising Company 

	3. Share code
	: VNX

	4. Type of shares to be issued
	: Common share

	5. Par value
	: VND 10,000/share

	6. Charter capital before issuance
	: VND 12,249,480,000

	7. Number of outstanding shares
	: 1,224,948 shares

	8. Treasury shares
	: 0 shares

	9. Issuance method
	: Share issuance plan under the Company's Employee Stock Ownership Plan

	10. Expected number of issued shares
	: 61,247 shares

	11. Total value of issued shares (expected) based on the par value
	: VND 612,470,000

	12. Rate
	: Number of issued shares/total number of outstanding shares is 5%

	13. Implementation source for the issuance
	: Paid by the employee

	14. Eligible buyers
	: Employees and/or Key Personnel at the Company

	15. Criteria for selecting employees to participate in the issuance
	: The General Meeting of Shareholders authorizes the Board of Directors to determine the criteria and list of employees eligible to participate in the program and the principles for determining the number of shares distributed to each subject.

	16. Number of employees and number of shares distributed to employees
	: The General Meeting of Shareholders authorizes the Board of Directors to determine the number of employees to be purchased and the number of shares to be distributed to each subject.

	17. Issuance price
	VND 10,000/share

	18. Purchase rights transfer
	: Employees are not allowed to transfer their purchase rights to other entities.

	19. Plan for handling shares that employees do not pay to purchase
	: In case the employee gives up the allocated purchase rights, the General Meeting of Shareholders authorizes the Board of Directors to continue allocating these shares to other subjects subject to issuance with the issuance price not exceeding VND 10,000/share. 

	20. Restrictions related to transfer
	: Shares issued under the Company's ESOP will be restricted from transfer within 03 years from the end date of the issuance.

	21. Total proceeds from the issuance (calculated based on issuance price)
	: VND 612,470,000

	22. Ensuring to meet regulations on foreign ownership rate
	: The General Meeting of Shareholders authorizes the Board of Directors to approve the plan to ensure that the share issuance meets the regulations on foreign ownership rate.

	23. Expected execution time
	: After the ESOP is approved by the General Meeting of Shareholders, and the State Securities Commission announces in writing on the receipt of issuance report documents, expected in Q2/2024, Q3/2024 and Q4/2024.

	24. Additional securities and trading registration
	: All additional shares will be registered for additional securities at the Vietnam Securities Depository and Clearing Corporation and registered for additional listing on the Stock Exchange immediately after completing the issuance in accordance with legal regulations.

	25. Amendment to the Charter
	: Amending content provisions related to charter capital, and shares in Article 7, content on charter capital and shares in the Company's Charter of Organization and Operation updated according to the charter capital after completing the share issuance.


II. Plan for using capital from the share issuance under the ESOP
The expected proceeds from the additional share issuance under the ESOP in 2024 is VND 612,470,000 (calculated based on issuance price) will be allocated and used for the purpose of supplementing working capital for the Company's business activities in 2024, specifically:
	No.
	Content
	Amount (VND)
	Expected use time

	1
	Supplement working capital to serve production and business activities: Cash payment by exhibition to supplier
	612,470,000
	In 2024

	
	Total
	612,470,000
	


The General Meeting of Shareholders authorizes the Company's Board of Directors to decide the detailed plan for using capital obtained from the issuance in the most effective way. In case the above capital use plan is no longer suitable with the actual operating situation of the Company, the General Meeting of Shareholders authorizes the Board of Directors to change the capital use plan efficiently in accordance with current legal regulations, and:
· Report to the State Securities Commission;
· Report to the Vietnam Exchange/Hanoi Stock Exchange on the reason for this change;
· Disclose information on changed content on the Company's Website;
· Report to the General Meeting of Shareholders at the nearest meeting.
Article 8: Approve the share offering plan to existing shareholders according to the share ownership rate according to the public offering method of securities in 2024
I. Share offering plan to existing shareholders according to the share ownership rate according to the public offering method of securities
	1. Name of Issuer
	: Vietnam National Trade Fair and Advertising Company 

	2. Name of offered shares
	: Shares of Vietnam National Trade Fair and Advertising Company 

	3. Share code
	: VNX

	4. Type of share to be offered
	: Common share

	5. Par value
	: VND 10,000/share

	6. Charter capital before the offering
	: VND 12,249,480,000

	7. Number of outstanding shares
	: 1,224,948 shares

	8. Treasury shares
	: 0 shares

	9. Offering method
	: Share offering to existing shareholders according to the share ownership rate according to the public offering method of securities 

	10. Number of shares expected to be offered
	: 612,474 shares

	11. Expected total value of offered shares at par value
	: VND 6,124,740,000

	12. Eligible buyers
	: Existing shareholders named in the list of shareholders at the record date exercise the rights to purchase shares offered to existing shareholders provided by the Vietnam Securities Depository and Clearing Corporation.

	13. Offering rate
	: 50% (the rate between the number of shares expected to be offered/the number of outstanding shares at the record date for the list of shareholders to exercise the rights to purchase shares of the offering).

	14. Rights exercise rate
	: 2:1 (On the record date for the list of shareholders to exercise the rights provided by the Vietnam Securities Depository and Clearing Corporation, shareholders owning 01 share are entitled to 01 purchase rights, for every 02 purchase rights, shareholders can purchase 01 newly offered shares)

	15. Offering price
	: VND 10,000/share

	16. Total proceeds from the offering (based on the offering price) 
	: VND 6,124,740,000

	17. Minimum successful offering rate of the offering
	: Not regulated

	18. Ensuring to meet regulations on foreign ownership rate
	: The General Meeting of Shareholders authorizes the Board of Directors to approve the plan to ensure that the share issuance meets the regulations on foreign ownership rate.

	19. Expected execution time
	: After the offering plan is approved by the General Meeting of Shareholders and the State Securities Commission issues a Certificate of registration for public offering of securities, expected in Q2/2024, Q3/2024 and Q4/2024.

	20. Purchase rights transfer
	: - Existing shareholders named on the list at the record date for the list of shareholders to exercise the rights to purchase additional shares can transfer their share purchase rights to others within the prescribed time and can only transfer once (The transferee cannot transfer the purchase rights a third person).
- To ensure compliance with regulations on the maximum foreign ownership rate of 0% at the Company, shareholders are only allowed to transfer purchase rights to domestic investors.
- The transferor and the transferee agree on the transfer price, make the payment and are responsible for implementing the obligations related to the transfer according to regulations.

	21. Plan for handling fractional shares and shares that shareholders do not register to buy or pay for (if any)
	: - The number of additional shares offered to existing shareholders will be rounded down to the nearest unit.
For example: On the record date for the list of shareholders to exercise the rights of existing shareholders, shareholder A owns 131 shares, equivalent to 131 purchase rights. The number of shares that shareholder A can purchase in the share offering to existing shareholders according to the share ownership rate according to the public offering method of securities is calculated as follows: 131: 2 = 65.5 shares, rounded down to 65 shares. Therefore, shareholder A can purchase 65 additional offered shares.
- The number of fractional shares arising in the process of exercising the right is rounded down to the unit and the number of shares that existing shareholders do not register or pay for the purchase (if any) will be authorized by the General Meeting of Shareholders to the Board of Directors to offer to other subjects (including shareholders of the Company who wish to increase their share ownership) with the offering conditions and conditions on investors' rights and obligations not being more favorable than the offering conditions for existing shareholders (including the offering price not lower than VND 10,000/share).
- The number of fractional shares arising due to rounding, the number of shares that shareholders do not register or pay for the purchase (if any) are redistributed by the Board of Directors to other subjects and must ensure compliance with the provisions of Article 42 of Decree No. 155/2020/ND-CP dated December 31, 2020 and conditions as prescribed in Clause 2, Article 195 of the Law on Enterprises and other relevant provisions of current law.
- The time limit for completing the share distribution is 90 days from the effective date of the Certificate of registration for public offering of securities. In case the Company cannot complete the distribution of securities to the public within this time limit, the Board of Directors shall request the opinion of the State Securities Commission to consider extending the securities distribution but not exceeding 30 days as prescribed in Clause 4, Article 26 of the Law on Securities 2019.
- In case of expiration of share distribution as prescribed by law (including extensions if any), the undistributed shares (if any) will be disposed and the Board of Directors shall decide to end the offering.

	22. Restrictions related to transfer
	- The number of shares offered to existing shareholders and the transferee of the purchase rights from existing shareholders is not subject to transfer restrictions.
- The number of fractional shares arising in the process of exercising the right to be redistributed to other subjects is not subject to transfer restrictions as prescribed in Clause 4, Article 42 of Decree No. 155/2020/ND-CP dated December 31, 2020.
- The number of shares redistributed to other subjects due to shareholders not registering or not paying for the purchase is restricted from transfer for 01 year from the end date of the offering as prescribed in Clause 2, Article 42 of Decree No. 155/2020/ND-CP dated December 31, 2020.

	23. Additional securities and trading registration
	: The General Meeting of Shareholders approves that all additional offered shares will be registered as additional securities at the Vietnam Securities Depository and Clearing Corporation and registered for additional trading on the Stock Exchange according to the provisions of Clause 8, Article 11 of Decree 155/2020/ND-CP dated December 31, 2020.

	24. Amendment to the Charter
	: Amending content provisions related to charter capital, and shares in Article 7, content on charter capital and shares in the Company's Charter of Organization and Operation updated according to the charter capital after completing the offering.

	25. Change the content of the Business Registration Certificate
	: The General Meeting of Shareholders authorizes the Board of Directors to proactively change the content of the Business Registration Certificate according to the new charter capital at the competent authority.


II. Plan to use the proceeds from the offering
The expected proceeds from the share offering to existing shareholders according to the share ownership rate under the public offering method of securities is VND 6,124,740,000 (based on the offering price), which will be divided into used for the purpose of supplementing working capital for the Company's business activities, specifically:
	No.
	Content
	Amount (VND)
	Expected use time

	1
	Supplement working capital to serve production and business activities: Cash payment by exhibition to suppliers (Saigon Exhibition & Convention Joint Venture Company Ltd)
	6,124,740,000
	In 2024

	
	Total
	6,124,740,000
	


Article 9: The Meeting approves the list of members of the Board of Directors and members of the Supervisory Board elected for the 2024-2028 term.
a. Member of the Board of Directors for the 2024 - 2028 term
1. Mr. Nguyen Khac Luan
2. Mr. Pham Quynh Giang
3. Ms. Nguyen Thu Hong
4. Mr. Dinh Van Khai
5. Mr. Pham Dang Khanh
b. Member of the Supervisory Board for the 2024-2028 term:
1. Mr. Vu Dang Khoa
2. Ms. Mac Thanh Tu
3. Mr. Nguyen Quoc Vinh
Article 10: General terms
[bookmark: _GoBack]The Annual General Mandate 2024 of Vietnam National Trade Fair and Advertising Company takes effect from March 28, 2024.
The General Meeting of Shareholders assigns the Board of Directors to implement contents approved at the Meeting, ensuring the best interests of the Company and its shareholders, in accordance with the Company’s Charter and provisions of law.
