SCI: Extraordinary General Mandate 2015

On 29/01/2015, Song Da 9 Construction and Investment Joint Stock Company announced extraordinary general mandate 2015 as follows:
Article 1: Approve the following contents:

I. Approve the plan on mobilizing capital

*Purpose of issuing shares and convertible bonds: Supplement capital for the business operation, diversify the equity and bring profit to the Company; increase the number of shares for shareholders; attract the professional investors

1. The plan on the share offering

1.1. Information about the share offering

- Charter capital before the issuance:

VND 50,000,000,000

- Number of shares before the issuance:

5,000,000 shares

- Type of share expected to be issued:

common share

- Number of shares expected to be issued:
5,000,000 shares

- Par value:




VND 10,000/share

- Value of the issuance:



VND 50,000,000,000

- Expected time:



2015

- Charter capital after the issuance:

VND 100,000,000,000

- Number of shares after the issuance:

10,000,000 shares

1.2. Issuing method:

1.2.1 Issuing shares for existing shareholder according to the method of implementing the right to purchase shares:

- Total number of shares expected to be issued:
4,250,000 shares

- Total value of the issuance:


VND 42,500,000

- Issuing price:




VND 10,000/share

- Total amount expected to be collected:

VND 42,500,000
- Implementation rate:
100:85 (shareholders are entitled to purchase 85 additional shares for every 100 shares they own, the number of shares will be rounded down to unit digit)

- The right to purchase shares is allowed to be transferred 1 time (do not allow to be transferred to the third person)
- Handling fractional shares: the fractional shares and unsold shares (if any) will be issued to other investors (including shareholders of the Company who want to increase number of shareholding) with the price that is not lower than VND 10,000/share. If the fractional shares and unsold shares are still not issued completely, the Company will increase the Charter capital according to the actual contributed capital.

1.2.2. Issuing 500,000 additional shares for the dividend payment in advance of 2014 for shareholders with the dividend rate of 10%

- Number of shareholders expected to be issued:
500,000 shares

- Total value of the issuance:



VND 5,000,000,000 shares

- Type of share:





Common share
- Par value:





VND 10,000/share
- Eligible buyers: 




Existing shareholders in the list as at record date 

- Rate:
10 : 1 (10%) (shareholders will receive 01 additional share for every 10 shares they own)

- The right to receive shares is not allowed to be transferred

- Source:
Undistributed profit after tax as at 31/12/2014 based on the audited FS of 2014 of the Company
- Handling fractional shares:
The number of shares will be rounded down to unit digit; the fractional shares will be canceled 

1.2.3. Issuing shares under ESOP 
- Number of shares expected to be issued:
250,000 shares
- Total value of the issuance:
VND 2,500,000,000 shares

- Issuing price:
VND 10,000/share

- Issuing method:
Issue shares directly to employees

- Eligible buyers:
employees of the Company 

- Estimate ESOP Management Board to build issuing regulation  under ESOP and create a specific plan.

- Employees who participate in the ESOP are not allowed to transfer their right to purchase shares

- Handling fractional and unsold shares:
The fractional shares and unsold shares will be distributed to other investors (including shareholders of the Company who want to increase number of shareholding) with the price that is not lower than VND 10,000/share

1.3. Use of proceeds
a. Use of proceeds:

The capital collected from three issuances is VND 50,000,000,000 will be invested in:

	No.
	Use of proceeds
	Amount (VND)

	1
	Invest in machinery and equipment to serve signed contracts
	10,000,000,000

	2
	Supplement working capital
	40,000,000,000

	
	Total
	50,000,000,000


 b. Use of proceeds (if the shares are not completely issued as expected)
If the capital collected from three issuances are not enough as expected, the Company will borrow from banks and/or strategic partners to implement the plan 

2. Approve the plan on issuing convertible bond

2.1. Convertible bond:

- Issuer:

Song Da 9 Construction and Investment Joint Stock Company
- Name of bond:
Convertible bond of Song Da 9 Construction and Investment Joint Stock Company
- Type of bond:
Convertible bond without collateral 

- Currency:
VND

- Form of bond:
book

- Par value:
VND 100,000/bond

- Eligible buyers:
Authorize BOD to select specific eligible buyers and number of convertible bonds for corresponsive buyers

- Issuing method:
Private placement

- Issuing price:
VND 500,000/bond

- Total value of the issuance: VND 50,000,000,000

- Interest rate:
9%/year

- Term:
03 years

- Right to convert:
Bondholders are allowed to convert bond into shares after 01 year. The share converted from convertible bond will be deposited at Vietnam Securities Depository Center and listed at stock exchange where the Company registered 


If bondholders do not implement the right to convert, bondholders will be paid entire principal and interest as at maturity date.

- Converting price:
VND 10,000/share

- Converting rate:
1 : 10 (1 bond will be converted into 10 shares)

- Interest payment method:
The interest will be paid every year at the date that coincides with the issuing date. If the payment date is coincidence with holiday then the interest will be paid at the next working day.

- Right and obligations of bondholders:


* Rights of bondholders:

+ Bondholders are paid principal maturity date 

+ Bondholders are paid interest by Song Da 9 Construction and Investment Joint Stock Company
+ Bondholders are allowed to transfer, give, donate, inherit and pledge bond according to the law.

* Obligations of bondholders:

+ Obey the internal regulations of AGM, BOD regulated at the plan on issuing convertible bonds and related law.

+ Bondholders must obey the regulations on the limitation of shares when convert bonds into shares.

- Transferring bond:
These bonds are restricted on transferring within 01 year (except the transfer between professional securities investors)

- Source of principal and interest payment: 

+ These bonds are convertible bond with 3-year term. Therefore, at the maturity date, these bonds will be converted into shares with the regulated rate and price so the bondholders will become shareholders of the Company.

+ However, as at the time of converting, bondholders still do not want to convert their bonds. The Company will pay entire principal and interest to bondholders at the maturity date. The sources for these payments are: 


* Cash  


* Cash flow from business operation


* Collection from projects that are and will be implemented


* Other legal sources belongs to the Company

- The plan on issuing shares to convert bonds:
As at the time of converting, bondholders will become shareholders. The Company will issue additional shares and increase the capital accordingly to serve the conversion. The Company will also register for these shares at stock exchange and deposit them at Vietnam Securities Depository Center. The AGM approve that shareholders cannot implement the prioritized right to purchase shares with these shares.
- Location of purchasing bonds:
Song Da 9 Construction and Investment Joint Stock Company 
Address: 5th floor, Rainbow Building, Van Quan Urban Area, Van Quan Ward, Ha Dong District, Hanoi
Tel.: +84 – 4 338 68243
Fax: +84 – 4 338 68243
Website: http://www.sisco.com.vn 

2.2. Use of proceeds:

The amount of money collected from this private placement of convertible bonds will be used to increase the working capital of the Company and serve the business operation.

3. Authorize BOD the following activities:
3.1. Issuing shares to increase Charter capital
- Select time of the offering; build and complete the registration documents for authorized state agencies. If these agencies ask the Company to amend, supplement then BOD is allowed to amend and supplement this documents according to the demand of authorized state agencies.

- Select time for the record date

- Implement the procedures to adjust the business registration certificate

- Amend and supplement the Charter of the Company

- Consider and select specific machinery, equipment to use the capital collected from the issuance

- Decide all other arising issues during the issuance

3.2. Issuing convertible bonds (private placement)

- Make a detailed plan for the private placement; select time and location; sign contracts related to the private placement

- Implement necessary procedures according to the law for the issuance

- Select consultant and agents or self-issue convertible bond.

- Monitor and allocate the amount of money collected from the private placement to serve the business operation of the Company

- Implement necessary procedures according to the law for the private placement; handle fractional shares after converting bonds (if any); deposit shares at Vietnam Securities Depository Center and list at stock exchange where the Company registered

- Work with functional agencies to ensure the holding rate of foreign investors according to the law

- Amend regulations and Charter capital in the Charter of the Company after converting bonds

- Complete the business registration certificate.

- Decide all other arising issues during the private placement

4. Approve the listing, depository and additional listing
AGM approve the registration for additional shares that issued and converted at Vietnam Securities Depository Center.

AGM approve the registration for additional listing at stock exchange where the Company listed. 

II. Approve the contents and authorize BOD to amend and supplement several items in the Charter of the Company according to the result of these issuance

III. Approve the additional election for Member of BOD and Supervisory Board term 2010 – 2015 

1. Approve Mr. Nguyen Van Dai to resign from Member of BOD term 2010 – 2015 

2. Approve Ms. Nguyen Thi Le Hang to resign from Chief of Supervisory Board of 2010 – 2015

3. Approve Mr. Nguyen Dang Lanh to resign from member of BOD term 2010 – 2015

4. Approve Mr. Hoang Cong Tuan to be Member of BOD term 2010 – 2015

5. Approve Mr. Luong Thanh Tung to be Member of BOD term 2010 – 2015

6. Approve Ms. Tran Thi len to be member of Supervisory Board term 2010 – 2015

Article 2: Assign Member of BOD to implement the approved contents according to the Charter and regulation of the Company

Article 3: Shareholders of the Company, BOD, Supervisory Board and Manager of the Company to implement their obligations according to this extraordinary general mandate

