BDT: Document attached to the Extraordinary General Mandate – Plan on share issuance to increase the charter capital 
On 28/11/2018, DongThap Building Materials & Construction Joint Stock Company announced the document attached to the Extraordinary General Mandate – Plan on share issuance to increase the charter capital as follows: 

Plan on share issuance 
I. Legal basis for building the plan on share issuance 

· Securities Law No.70/2006/QH11 dated 29/06/2006 
· Law No.62/2010/QH12 dated 24/11/2010 on amending and supplementing some articles of Securities Law 
· Enterprise Law No.68/2014/QH13 dated 26/11/2014 
· Decree No.58/2012/ND-CP dated 20/07/2012 by the State on regulating and guiding to implement some articles of Securities Law and Law on amending and supplementing some articles of Securities Law 
· Decree No.60/2015/ND-CP dated 26/06/2015 by the State on amending and supplementing some articles of Decree No.58/2012/ND-CP dated 20/07/2012 
· Circular No.162/2015/TT-BTC dated 26/03/2018 by Ministry of Finance on guiding the public offering
· The Charter of DongThap Building Materials & Construction Joint Stock Company was approved on 11/05/2018 by General Meeting of Shareholders 
II. Plan on share issuance 

      DongThap Building Materials & Construction Joint Stock Company expects to increase the charter capital through the share issuance as follows: 
1. Information on share 
· Name of share: share of DongThap Building Materials & Construction Joint Stock Company
· Code of securities: BDT 
· Type of share: common share 
· Par value: VND 10,000/share 
· Number of shares expected to be issued: 61,374,000 shares 
(Following the issuing rate for existing shareholders: 1:1.59) 

· Value of share issuance according to par value: VND 613,740,000,000
· Charter capital before share issuance: VND 386,000,000,000
· Expected charter capital after share issuance: VND 999,740,000,000

2. Purpose of issuance

· Create a stable resources to meet the demand on capital for investment in projects 
· Increase the operating scale to enhance financial capability, increase competitiveness and help business and production operations of the Company to be stable and uninterrupted
· Ensure the successful implementation of projects 

· Save borrowing interest expenses at banks 
3. Entities 

· Existing shareholders of the Company as at the record date implement the purchase rights 

4. Method of issuance 

· Follow the method of implementing rights following the rate 

· Issuing rate: 1:1.59 (as at the record date, shareholder holding 01 share is entitled to receive 01 right, shareholder holding 01 right is entitled to purchase more 1.59 new share) 
· Transfer the purchase right: Existing shareholders named in the list of shareholders as at the record date are allowed to transfer the share purchase right to other persons in the regulated time and this transfer is only allowed to implement once. The transferee is not allowed to transfer to the third person. The transferor and the transferee shall negotiate the transfer price and implement the payment. The term and procedures of transferring right shall be decided by Board of Directors 

· Plan on handling odd-lot shares and unsold shares: the number of shares of this share issuance shall be rounded down to unit digit following the principal of rounding. If the term of share issuance (including extended term) finishes and the number of shares of this issuance is not distributed fully, the number of unsold shares shall be considered as not issuing and total number of shares which is successfully issued shall be calculated with the corresponding decrease and the charter capital shall increase equivalent to the amount of real contribution capital of investors. 
· Restricted in transfer: the number of shares of this share issuance shall not be restricted in transfer. 

· Consulting institution: Branch of Bao Viet Securities Joint Stock Company 

5. Issuing time 

· After the State Securities Commission of Vietnam grants the certificate of public offering following the regulation 
6. Principal on determining the issuing price 

The issuing price of share shall be implemented following the regulation at Clause 2, Article 125 of Enterprise Law 2014:
“Board of Directors decides time, method and selling price of share. The selling price of share is not lower than the market price as at the issuance time or the book value of share as at the latest time. Apart from the following cases: 

1. Implementing the initial public offering for persons not as founding shareholders 
2. Implementing the share issuance for all shareholders following the current holding rate of shareholders in the Company 
· Book value as at 30/06/2018. Based on the Audited Financial Statement of the first 6 months of 2018, the book value of a share of the Company: 

Book value of a share = Owners’ equity ÷ Number of outstanding shares = VND 458,026,914,094 ÷ 38,595,400 shares = VND 11,867 
· Market price of share as at 29/06/2018: VND 10,500/share 

· Board of Directors of DongThap Building Materials & Construction Joint Stock Company decides the issuing price of VND 12,000/share for existing shareholders 
7. Dilution level of share because of effects of the additional share issuance 
Assume that this share issuance is successful with the rate of distribution of 100% 
·  Dilution level of ESP: 

After completing the share issuance, Basic earnings per share (ESP) shall be diluted because the number of share shall increase while the growth rate of profit may not rise correspondingly. The use of proceeds from the share issuance has not made revenue and profit in year 2019. The difference between the growth rate of profit and owners’ equity shall affect ESP. However, this decrease is only incurred in the short term. In the next years, with the efficient use of resources, the business and production operations of the Company shall achieve the stable growth rate. ESP shall achieve and exceed the level before issuing quickly. 

Dilution level of basic earnings per share (ESP) shall be calculated as follows: 

ESP (dilution) = Profit after enterprise income tax ÷ Average number of outstanding shares  
· Dilution level of price of share

Because of the dilution of share, the value of share of the Company may be decreased. Because the selling price of this share issuance is expected to be VND 12,000/share, the price of BDT share in the market shall be adjusted as follows: 

Ptc = [PRt-1 + (I1 x Pr1)] ÷ (1 + I1)
In which: 
Ptc: Reference price as at the trading date without receiving right 
PRt-1: Closing price of share as at the latest trading date before the trading date without receiving right 
Pr1: Issuing price for existing shareholders 

I1: Rate of additional increased capital because of issuing the share purchase right for existing shareholders 
· Dilution level of holding rate 

If investors implement the whole purchase rights, the holding rate and voting right of shareholders shall be unchanged 
If investors don’t implement the whole purchase rights, the holding rate and voting right of shareholders shall be decreased equivalent to the holding rate before issuing.

8. Registration for depositing and listing share 

Share of the Company is traded in the securities market within 01 year from the completion date of the share issuance. 

9. Plan on use of proceeds from the share issuance 

· Plan on use of proceeds: 

The amount of proceeds from the share issuance is expected to be VND 736,488,000,000. This amount of proceeds shall be used to supplement capital for projects as follows: 
	No.
	Targets
	Total
	Name of projects

	
	
	
	Nguyen Van Tre Road 
	Drain of Factory 
	Tan Kieu Industrial Zone 

	I
	Resources (million VND) 
	1,597,935
	165,225
	166,535
	1,266,175

	1
	Capital from the State Budget (million VND) 
	476,260
	0
	0
	476,260

	2
	Capital from the Company (million VND) (*) 
	1,121,675
	165,225
	166,535
	789,915

	II
	Efficiency 
	
	
	
	1,974,265

	1
	Revenue (million VND) 
	2,388,958
	217,148
	197,545
	1,974,265

	2
	Expense (million VND) 
	1,597,935
	165,225
	166,535
	1,266,175

	3
	Gross profit (million VND) 
	791,023
	51,923
	31,010
	708,090

	4
	Time of recovering capital (year) 
	
	6
	5
	6


(*) The necessary resource to implement projects is more than VND 1,121 billion. In which, the use of capital of the Company and capital in advance of customers is VND 385 billion. For the amount of remaining capital, the Company shall make efforts to achieve the successful issuing rate of 100%. If the result of share issuance doesn’t achieve the successful rate as expectation, the Company expects to use funds mobilizing from credit organizations or continues implementing the share issuance when the conditions of the securities market are more advantageous.
- Plan on use of proceeds: the plan on use of proceeds from the share issuance shall be implemented following the implementation process of project, expected as follows: 
+ Year 2019: VND 150 billion 

+ Year 2020: VND 220 billion 

+ Year 2021: VND 180 billion 

+ Year 2022: VND 110 billion 

+ Year 2023: VND 76.488 billion 

Total: VND 736.488 billion 

10. Implement right of State shareholders 

The State shareholders may implement the share purchase right by implementing the payment for purchasing share following the implementing rate equivalent to the holding rate of the State at DongThap Building Materials & Construction Joint Stock Company
If the State shareholders don’t implement the purchase right, the State shareholders may transfer the share purchase right to other investors following the regulation at Clause 17 Article 1 of Decree No.32/2018/ND-CP dated 08/03/2018: 

“If owners invested capital at enterprises but not belonging to the fields, industries needing more investments in capital or transferring capital following the criteria, portfolio of government enterprises issued by the Prime Minister, the process of implementing the capital transfer receiving the share purchase right (at Joint Stock Company) and the capital contribution right (at Limited Liability Company with two or more members) following the regulation of Enterprise Law, owners shall consider, decide to transfer the share purchase right and the capital contribution right to other organizations and individuals.
The principal of transferring the share purchase right and the capital contribution right shall be implemented following the method of public auction. The determination of initial price when implementing the public auction shall be implemented following the regulation at point c, clause 1 Article 38 of this Decree. 

If the time allowing shareholders and capital contributing members to implement the share purchase right and the capital contribution right following the plan on share issuance of enterprise is short and not enough time to implement the auction, owners shall consider and decide the transfer price of share purchase right and capital contribution right, the transfer method of direct negotiate and ensure the principal of market price and the effectiveness. 

The representatives of State capital/The representatives of SOEs report owners to decide the method of transferring the share purchase right and the capital contribution right following the method of public auction or negotiation on the basic of the plan on share issuance and the scale of issuance of issuer. 

The selling price is determined following the regulation at point c, clause 1 Article 38 of this Decree. 

 The competent persons decide the transfer of share purchase right and capital contribution right but not be allowed to transfer to enterprises which have wife or husband, parents, children, children in law, younger and older sister, younger and older brother,  younger and older sister in law, younger and older brother in law as managers of enterprises and not transfer to persons having relations as above.” 
11. Submit General Meeting of Shareholders to approve 
General Meeting of Shareholders authorizes Board of Directors: 

· Decide the amendment and supplementary of the plan on share issuance to increase the charter capital which is approved by General Meeting of Shareholders, including the plan on use of capita following the requirement of the State Agencies (if any) 
· Implement all necessary procedures to complete effectively the plan on increasing the charter capital in accordance with the real demand of business and production operation of the Company, complying the regulations of law, the Charter  of the Company and ensuring benefits of shareholders 
· Decide the record date to implement rights, the time and progress of share issuance to increase capital after the State Securities Commission of Vietnam grants the certificate of offering registration
· Implement the plan on use of proceeds from the share issuance following the purpose of share issuance, complying the regulations of law and report General Meeting of Shareholders in the nearest meeting. 
· Implement the procedures of increasing the charter capital following the regulation of law, including the registration procedures with the State Securities Commission of Vietnam; the procedures of changing the business registration certificate, changing the charter capital following the plan approved by General Meeting of Shareholders and the real result of share issuance 
· Implement works relating to the additional transaction registration and the additional depositing registration for the number of new shares.     
