SDI: Extraordinary General Mandate 2019
On 30 Oct 2019, Saidong Urban Development and Investment Joint Stock Company announced the Extraordinary General Mandate 2019 No. 02/ 2019/ NQ – DHDCD – SAIDONG URBAN JSC as follows:
ARTICLE 1: APPROVE THE PLAN TO SWAP TOTAL NUMBER OF OUTSTANDING SHARES OF SAIDONG URBAN DEVELOPMENT AND INVESTMENT JOINT STOCK COMPANY ACCORDING TO THE MERGER AGREEMENT SIGNED WITH VINGROUP – JOINT STOCK COMPANY 
1. Information about VINGROUP Joint Stock Company

( Name of the Company: VINGROUP Joint Stock Company
· Address: No. 7, Bang Lang 1 Street – Vinhome Riverside Ecological Urban Area – Viet Hung Ward – Long Bien District – Hanoi;
· Business registration certificate No. 0103001016 issued the first time on 03 May 2002 by Hanoi Department of Planning and Investment; business registration certificate No. 0101245486 re-issued on 12 May 2010 and changed the 67th time on 10 Jun 2019;
· Charter capital: VND 34,299,353,890,000

· Main business lines:
( Real estate business; office-and-house leasing services;
( Construction and trading of golf courses; services related to golf courses;
( Entertainment services such as billiards, video games, water games, land games, swimming

( Sauna and steam baths, massage and similar health care services (except sport activities);
( Green parks business, water parks business and recreational farm garden business;

( Construction of railway and road projects;
( Construction of utility projects;
( Construction of other civil engineering projects;
( Construction supervision and completion of civil and industrial projects;
( Hotel and ecological tourist area business; services related to ecological tourist area;
( Food and beverage services;

( Salon and beauty services;

( Civil and industrial construction;
( Parking services;
( Real estate brokerage, real estate valuation; real estate advisory, real estate auction; real estate advertising, real estate management.

2. Swap method

VINGROUP Joint Stock Company is going to issue shares VIC to shareholders of Saidong Urban Development and Investment Joint Stock Company (except for itself) to swap SDI’s shares of these shareholders on the basis of swap rate below
5. Swap rate - swap principle
- Swap rate: 1:1.1 (1 share of Saidong Urban Development and Investment Joint Stock Company (stock code: SDI):1.1 share of VINGROUP Joint Stock Company (stock code: VIC));

- Rounding method: number of shares of VIC that each shareholder of Saidong Urban Development and Investment Joint Stock Company receives will be rounded down to unit digit. The decimal (if any) will be cancelled 

4. Method of determining swap rate

Swap rate is determined on the basis of certificate of valuation of Vietnam Appraisal and Investment Consulting Joint Stock Company. By using transaction price method and free cash flow discount method of the Enterprise, Vietnam Appraisal and Investment Consulting Joint Stock Company has determined the swap rate of 1:1.087 (1 share of SDI is swapped for 1.087 shares of VIC). This swap rate had been rounded up to 1:1.1 by the Board of Directors of VINGROUP Joint Stock Company and the Board of Directors of Saidong Urban Development and Investment Joint Stock Company (1 share of SDI is swapped for 1.1 shares of VIC). 
5. Organization of the Company after the share swap
After implementing the share swap, VINGROUP Joint Stock Company is going to owner of SDI (owning 100% of charter capital of SDI). Accordingly, Saidong Urban Development and Investment Joint Stock Company is going to be transformed from a joint stock company into one member company limited.
After completing transformation procedures, the company limited is going to be entitled to all lawful rights and benefits, bear full responsibilities for unpaid debts, labor contracts and other asset obligations of Saidong Urban Development and Investment Joint Stock Company. Re-organizing and transforming Saidong Urban Development and Investment Joint Stock Company into a company limited is going to implemented by VINGROUP Joint Stock Company according to authorization. Board of Directors of VINGROUP is going to build transformation plan, charter of Saidong Urban Development and Investment Company Limited and issue other necessary documents and at the same time implement other necessary works in accordance with the regulations to re-organize and transform Saidong Urban Development and Investment Joint Stock Company into Saidong Urban Development and Investment Company Limited.
6. Business operation plan after the share swap 

After completing the transaction, VIC and SDI are going to continue to maintain its business normally as before completing the transaction. Authorize Board of Directors of 2 companies to consider, develop and organize the implementation of detailed business plan after the merger on the basis of ensuring the highest benefits of the companies and its shareholders.
7. Plan to use workers:
All workers of Saidong Urban Development and Investment Joint Stock Company are going to continue to working at Saidong Urban Development and Investment Company Limited after the implementation of transaction. Saidong Urban Development and Investment Company Limited is going to inherit all workers, rights and obligations arising from the labor relationship of Saidong Urban Development and Investment Joint Stock Company.  
8. Implementation method

8. 1. Swapping shares of shareholders of Saidong Urban Development and Investment Joint Stock Company for shares of VINGROUP Joint Stock Company is going to be implement immediately after VINGROUP has obtained the approval for issuing additional shares from the State Securities Commission;
8. 2. When implementing the share swap, Saidong Urban Development and Investment Joint Stock Company is going to close the list of shareholders to swap shares of shareholders of Saidong Urban Development and Investment Joint Stock Company for shares of VINGROUP Joint Stock Company;
8. 3. On the record date for share swap, total number of shares of Saidong Urban Development and Investment Joint Stock Company is going to be owned by VINGROUP Joint Stock Company. After the record date for share swap, the registration of trading/depositing shares of Saidong Urban Development and Investment Joint Stock Company on Hanoi Stock Exchanged/at Vietnam Securities Depository is going to be cancelled. All transactions related to shares SDI are going to be no longer valid. Certificate of stock ownership of shareholders of Saidong Urban Development and Investment Joint Stock Company who have not deposited securities is only going to be used to present when receiving shares of VINGROUP Joint Stock Company swapped from shares of SDI.
ARTICLE 2: APPROVE CHARTER OF VINGROUP JOINT STOCK COMPANY AFTER SWAPPING SHARES ACCORDING TO THE MERGER AGREEMENT 
VINGROUP Joint Stock Company is listed on Ho Chi Minh City Stock Exchange. Therefore, its charter is formulated according to the sample charter applied to public companies. After swapping shares with Saidong Urban Development and Investment Joint Stock Company, current charter of VINGROUP still complies with the regulations of the related laws and will continue to be used without any amendment or supplementation except for amending supplementing Article 7 on the Company's charter capital (due to increasing charter capital to swap shares of SDI).
ARTICLE 3: APPROVE THE MERGER AGREEMENT SIGNED BETWEEN VINGROUP JOINT STOCK COMPANY AND SAIDONG URBAN DEVELOPMENT AND INVESTMENT JOINT STOCK COMPANY 

Approve content of the merger agreements between 2 companies (according to attached documents) and authorize Board of Directors to negotiate, supplement and complete the merger agreement in accordance with actual situation and related regulations of the law; authorize legal representatives of VINGROUP Joint Stock Company and Saidong Urban Development and Investment Joint Stock Company to sign and implement contents in the merger agreement
ARTICLE 4: APPROVE THE CANCELLATION OF REGISTRATION OF TRADING SDI’S SHARE ON HANOI STOCK EXCHANGE (HNX) AND THE CANCELLATION OF REGISTRATION OF DEPOSITING SDI’S SHARE AT THE VIETNAM SECURITIES DEPOSITORY
Approve cancelling the registration of trading SDI’s share on Hanoi Stock Exchange (HNX) and the registration of depositing SDI’s share at the Vietnam Securities Depository (VSD) to implement the share swap with VINGROUP Joint Stock Company 
ARTICLE 5: APPROVE THE IMPLEMENTATION

Approve assigning and authorizing chair of Board of Directors of the Company to organize the implementation, including but not limited to the works as follows:
· Implement necessary works to implement the contents of share swap in accordance with regulations of the law and charter of the Company;
· Negotiate, supplement and complete the merger agreement signed between VINGROUP Joint Stock Company and Saidong Urban Development and Investment Joint Stock Company in accordance with actual situation and related regulations of the law; authorize General Manager, legal representative of Saidong Urban Development and Investment Joint Stock Company to implement contents in the merger agreement.
IMPLEMENTATION
1. This Extraordinary General Mandate is valid from the date of signature. Board of Directors of the Company is responsible for organizing the implementation of contents of this resolution

2.  This resolution will be sent to all shareholders of the Company

