TNB: Extraordinary General Mandate 2024
On July 29, 2024, Nha Be Steel JSC announced General Mandate No. 81/NQ-DHDCD as follows:
Article 1: Approve the Proposal on approving the Feasibility Study Report of the Construction Rolled Steel Production Investment Project - Adding a steel billet forging stage with a capacity of 150,000 tons of products/year with the following main contents:
1. Project name: Construction Rolled Steel Production - adding a steel billet forging stage with a capacity of 150,000 tons of products/year
2. The persons who decided to invest: Mr. Le Viet - Chair of the Board of Directors
3. Investor: Nha Be Steel JSC
4. Investment targets and scale:
· Project targets
· Adding the steel billet forging stage with a capacity of 150,000 tons of products/year to complete the Company's complete investment plan in "Steel Forging - Rolling" technology according to the approved development orientation.
· Investment in new, modern, technology equipment, meeting environmental friendliness requirements.
· [bookmark: _GoBack]Be proactive in the source of steel billets for rolled steel production. From there, be proactive in planning the production and supply of construction steel products according to the market needs, optimizing product prices.
· Directly supply hot billets to the rolling mill to save energy during the rolled steel production process, lower production costs, increase the products’ competitiveness, and contribute to improving production and business efficiency and Nha Be Steel JSC brand, etc.
· Initial access, research and production of new steel grades to create unique competitive advantages as well as sustainable development.
· Exploit and make use of the existing premises, facilities, infrastructure and reasonable investment level in accordance with the Company's financial capacity.
· Project scale
Pursuant to the Company's goals, development strategy as well as existing financial capacity and ability to mobilize capital, the project invests in supplementing steel billet forging stage with synchronous equipment items. The specific scale is as follows:
· Capacity: 150,000 tons/year
· Technology: Induction Furnace - Continuous Casting Machine
· Main materials: Scrap iron and steel
· Products
· Steel billet: 120x120 - 150x150 mm x 6 - 12m
· Steel grade:
Ordinary carbon steel (low, medium): CB240; CB300; CB400; etc.
Low alloy steel: 15Mn; 20SiMn; Gr60; SD390; etc.
Fabricated steel: C30 - C45; C30Mn- C45Mn
· Main equipments: 
· Induction furnace (IF) 15T - 03 pairs
· Continuous casting machine (CCM) - 01 set
· Exhaust gas treatment system - 01
· Substation 110kv/22kv - 40MVA - 1 station
· Pressing + shredding and scrap processing machines - 04 machines
5. Consulting organization preparing Feasibility Study Report of construction investment; Consulting organization establishing basic design:
· Company preparing the Footnotes of the Feasibility Study Report: Khoa Toan Designing & Consulting Company Limited
· Company preparing basic design: Toan Thanh Construction And Investment Joint Stock Company
6. Construction site and land area used:
· Construction site
Nhon Trach Branch - Nha Be Steel JSC.
Land lot II, Road 3, Nhon Trach 2- Nhon Phu Industrial Park, Phu Hoi Commune, Nhon Trach District, Dong Nai Province.
· Construction area
Total land area is 65,850 square meters
Area for the project: ~ 30,000 square meters
7. Type, project group, project level:
Group B - Industrial works - level III
8. Number of design steps
· Main construction work items (factory): 3 steps
· Categories of auxiliary construction works + other: 2 steps
9. Total investment value:
Total investment is VND450,000 million (including VAT), allocated as follows:
	No. 
	Investment structure
	Value
	Rate (%)

	1
	Equipment + construction expenses
	378,483.65
	84.11%

	1.1
	Equipment expenses
	281,276.65
	62.51%

	1.2
	Construction expenses
	97,207.00
	21.60%

	2
	Land lease expenses and infrastructure fees
	9,618.40
	2.14%

	3
	Project management expenses
	3,336.78
	0.74%

	4
	Expenses of consulting on construction investment
	9,256.13
	2.06%

	5
	Other expenses
	21,011.80
	4.67%

	6
	Provision
	28,293.23
	6.29%

	
	Total
	450,000.00
	100.0%


10. Implementation progress and duration of activities:
· Estimated project implementation time: 22 months (from Q2/2024).
The time for completion of trial run and putting into operation is expected in Q2/2026.
· Operating term: October 31, 2057
11. Source of capital for investment:
· Trade loan: VND292,500 million (65% of total investment)
· Owners’ equity: VND157,500 million (35% of total investment)
In which:
· Current capital sources: VND8,110 million.
· Source of capital mobilized from issuing shares (increasing charter capital) via private placement: VND149,390 million
12. Form of project management:
Propose the form of project management is to establish a Project Board to help the investor take the lead in project management (The investor uses a specialized apparatus under their management - Point c, Clause 1, Article 62 of the Construction Law). The Project Board must have the capacity to organize and perform project management tasks according to the investor's requirements.
The investor can hire consultants to manage and supervise some tasks that the Project Board does not have the qualifications and capacity to implement.
13. Socio-economic efficiency of the project
· Economic and financial indicators for 15 years of production:
· Internal rate of return: 17.16%
· Net present value (NPV): VND97,663 million
· Break-even volume: 721,323 tons (2030)
· Investment payback time: 8 years (2034)
· Average profit after tax: VND45,781 million/year
· Socio-economic benefits: 
Contribution to the State: VND3,719,019 million
In which:
· Value-added tax: VND3,547,341 million
· Corporate income tax: VND171,678 million
Create jobs for about 140 workers.
Article 2: Approve the Proposal on the private placement plan for investors, details are as follows: 
1. Share name: Shares of Nha Be Steel JSC
2. Type of shares: Common shares
3. Securities code: TNB
4. Share par value: VND10,000/share
5. Current charter capital: VND144,900,000,000
6. Number of issued shares: 14,490,000 shares
In which:
· Number of outstanding shares: 14,489,877 shares
· Number of treasury shares: 123 shares
7. Maximum number of shares offered: 14,939,000 shares
8. Value of shares expected to be offered at par value: VND149,390,000,000
9. Offering purpose: Mobilize capital for the investment project “Construction Rolled Steel Production - adding a steel billet forging stage with a capacity of 150,000 tons of products/year”.
10. Principles for determining the offering price: At par value, VND10,000/share
11. Offering price: VND10,000/share
12. Total mobilized amount at the offering price: VND149,390,000,000
13. Eligible buyers: Professional domestic securities investors
· Investor selection criteria: A domestic organization, individuals with financial potential, meeting the conditions of a professional securities investor.
· Quantity: Under 100 professional securities investors.
· The list of investors is as follows:
	No. 
	List of Investors
	ID Card/Citizen ID Card No./Business Code
	Number of shares owned before the offering (shares)
	Number of additional shares issued (shares)
	Total number of shares owned after the offering (shares)
	Relations with the Company

	1
	Viet Nam Steel Corporation
	0100100047
	10,008,002
	14,939,000
	24,947,002
	The Holding Company owns 69.07% of the charter capital


14. Rate of the number of shares offered (number of shares registered to be offered/number of outstanding shares): 103.0996%
15. Plan on handling undistributed shares: The number of shares not fully distributed as planned will be authorized to the Board of Directors by the Company's General Meeting of Shareholders. The Board of Directors will decide to offer to other professional securities investors at a price not lower than VND10,000/share according to the offering conditions approved by the General Meeting of Shareholders and in accordance with the provisions of law. In case the Board of Directors still cannot find suitable investors, the General Meeting of Shareholders will authorize the Board of Directors to adjust the total number of shares offered to be reduced according to the actual number of shares distributed.
16. Transfer restrictions: The additional shares offered are restricted from transfer for 01 year for professional securities investors from the date of completion of the offering, except in cases of transfer between professional securities investors or in accordance with the Court’s Judgments or Decisions that have come into legal effect, Arbitration decisions or inheritance according to the provisions of law
17. Expected time for the offering: Expected implementation time in Q4/2024 - Q2/2025; After the General Meeting of Shareholders votes to approve and after the State Securities Commission notifies of the receipt of the Company's complete dossier for the private placement The General Meeting of Shareholders authorizes the Board of Directors to decide on the appropriate time for the offering.
18. The plan on using the capital from the offering:
The entire proceeds from the offering will be used to supplement capital for the investment project of construction rolled steel production - adding a steel billet forging stage, with a capacity of 150,000 tons of products/year at Nhon Trach 2- Nhon Phu Industrial Park, Phu Hoi Commune, Nhon Trach District, Dong Nai Province, specifically implemented according to the principle of priority from top to bottom as follows:
	1
	Equipment + construction expenses
	136,130,000,000

	2
	Compensation, land lease and infrastructure expenses
	7,600,000,000

	3
	Project management expenses
	2,280,000,000

	4
	Expenses of consulting on construction investment
	3,380,000,000

	Total
	149,390,000,000


The General Meeting of Shareholders authorized the Board of Directors to make a detailed plan on using capital; decide and adjust the disbursement and allocation of capital depending on the actual status of the prioritized purpose.
19. Plan on offsetting the shortfall in capital expected to be mobilized from the offering:
In case the capital amount is not enough in accordance with the offering plan, the General Meeting of Shareholders authorizes the Board of Directors to proactively seek other sources of additional funding in accordance with the actual status of the Company and the provisions of law.
20. Commitment to putting securities into trading on the organized securities market: After the completion of the offering, the General Meeting of Shareholders approves and authorizes the Board of Directors to carry out procedures for registering additional securities at Vietnam Securities Depository and Clearing Corporation (VSDC) and registering additional trading at Hanoi Stock Exchange (HNX).
21. Approve the change of charter capital: Approve the change of the Company’s Charter (charter capital section) and the adjustments to the Business Registration Certificate at Ho Chi Minh City Department of Planning and Investment after the State Securities Commission has notified the receipt of the full Report on the Company's offering results.
22. Authorize the Board of Directors:
The General Meeting of Shareholders authorized the Board of Directors to implement the following tasks related to the offering:
· Proactively prepare and explain the dossier for permission to offer to the State Securities Commission and other competent authorities. Concurrently, proactively adjust the Offering Plan and other relevant dossiers according to the actual status of the Enterprise or according to the requirements of the State Securities Commission and other competent authorities;
· Proactively prepare a plan to ensure the foreign investor ownership rate in accordance with the provisions of law;
· Decide on the plan to handle in case of failure to collect enough capital according to the Offering Plan in accordance with the provisions of law;
· Decide on the plan to handle undistributed shares of the offering (if any);
· Develop a detailed capital use plan. In case it is necessary to adjust the plan on using capital to suit the actual status of the enterprise, the Board of Directors shall make adjustments and report to the nearest General Meeting of Shareholders;
· Carry out procedures, work and choose the appropriate time to register additional securities at VSDC and register additional transactions at HNX for the number of shares offered according to the plan approved by the General Meeting of Shareholders after receiving an Official Dispatch from the State Securities Commission on receiving the full Report on the results of the offering of the Company;
· Complete the amendment of the Charter on Organization and Operation of the Company (due to changes in charter capital) after the State Securities Commission notifies the receipt of the Report on the results of the offering of the Company via a ballot;
· Carry out procedures to change the contents of the Company's Business Registration Certificate related to changing the charter capital according to the actual results of the offering with the competent authorities after the State Securities Commission notifies the receipt of the Report on the Company's offering results;
· Depending on each specific case, the Board of Directors is allowed to authorize the General Manager to implement one or several specific tasks mentioned above;
· Other issues related to the private placement for investors.
Article 3: Approve the Proposal on changing the Company’s Headquarters and amending the Company’s Charter, details are as follows:
1. Change of the headquarters’ address:
	Former address
	New address

	4th Floor, Representative Office Building of Viet Nam Steel Corporation in Ho Chi Minh City,56 Thu Khoa Huan, Ben Thanh Ward, District 1, Ho Chi Minh City
	Lot 2, Road 3, Nhon Trach 2- Nhon Phu Industrial Park , Phu Hoi Commune, Nhon Trach District, Dong Nai Province.


2. Amend Clause 3, Article 2 of the Company’s Charter:
	Current Charter
	Amended, supplemented Charter

	3. Headquarters’ address
· 4th Floor, Representative Office Building of Viet Nam Steel Corporation in Ho Chi Minh City,56 Thu Khoa Huan, Ben Thanh Ward, District 1, Ho Chi Minh City
· Tel: 028.38 298 244
· Fax: 028.38 298 245
· E-mail: thepnhabe@nbsteel.vn
· Website: www.nbsteel.vn
	3. Headquarters’ address
· Lot 2, Road 3, Nhon Trach 2- Nhon Phu Industrial Park, Phu Hoi Commune, Nhon Trach District, Dong Nai Province.
· Tel: (0251) 3569 672
· Fax: (0251) 3569 673
· E-mail: thepnhabe@nbsteel.vn
· Website: www.nbsteel.vn


3. Authorize the Board of Directors to assign tasks to the Board of Management to carry out tasks or procedures related to changing the Company's Headquarters’ address in accordance with the current regulations.
The General Meeting of Shareholders authorized the Board of Directors to implement the contents of the Extraordinary General Mandate 2024. The full text of this Extraordinary General Mandate 2024 of Nha Be Steel JSC was approved at the Meeting. Shareholders, the Board of Directors, the Board of Management and relevant individuals are responsible for the implementation of this General Mandate.
This General Mandate was approved by the Extraordinary General Meeting of Shareholders 2024 and takes effect from the date of its signing.

