CC4: Extraordinary General Mandate of 2019 
On 11/03/2019, Investment and Construction Joint Stock Company No.4 announced the Extraordinary General Mandate of 2019 as follows: 

Article 1: Approve the plan on implementing the public offering to increase the charter capital of Investment and Construction Joint Stock Company No.4 in 2019 with the following contents: 
· Name of share: share of Investment and Construction Joint Stock Company No.4
· Charter capital before the share issuance: VND 160,000,000,000

· Number of outstanding shares before the share issuance: 16,000,000 shares 

· Number of shares expected to be issued: 12,000,000 shares 

· Type of share: common share 

· Par value: VND 10,000/ share 

· Method of issuance: Implement the public offering 

· Entities: Existing shareholders 

· Implementing rate: 4:3 (shareholder holding 04 shares is entitled to purchase 03 new shares) 

· Issuing price: VND 10,000/ share 

· Principle of determining the issuing price: 
· Book value: Expected as at 31 Dec 2018, owners’ equity of ICON4 is VND 227,888,000,000

Book value per share = Owners’ equity ÷ (Number of shares issued – Number of treasury shares) = 227,888,000,000 ÷ (16,000,000 – 0) = VND 14,243/ share 
· The market price of CC4 share as at the end of date before the record date to implement the share purchase rights is VND 10,500/ share 

· The diluted price of CC4 share: 

As at the record date to implement the share purchase rights, the market price of share of the Company shall be adjusted according to the following formula: 
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                     = [10,500 + (10,000 * 75%)] ÷ (1 + 75%) = VND 10,286/ share 

In which: 

· Ppl: the diluted price of share 
· Pt: VND 10,500/ share (the market price of share as at the issuance date) 

· Prl: VND 10,000/ share (the issuing price for existing shareholders) 

· I1: 75% (the rate of increasing capital for the share issuance for existing shareholders, this rate of increasing capital is calculated = 12,000,000 shares which are issued to existing shareholders/ 16,000,000 outstanding shares) 
The share issuance of ICON4 is offered to existing shareholders. Because of the priority of entities, at the same time based on fluctuation of the securities market, the needs of capital of ICON4 and the book value of CC4 share, as well as the analysis on dilution level, the issuing price of share for existing shareholders is VND 10,000/ share. 
· Shareholders are allowed to transfer the share purchase rights to other persons according to the method in accordance with the regulation of law and the regulation of this share issuance, including but not limiting the sales through negotiation or auction 
· Principle of rounding: For the number of odd-lot shares (if any) which is incurred when shareholders implement rights, in order to ensure the number of shares issued not exceeding the number of shares expected to be issued, the number of shares which is purchased by shareholders shall be rounded down to unit digit

· Handle the number of unsold shares: 

· Number of unsold shares including: 
+ Number of odd-lot shares (if any) because of rounding when distributing to existing shareholders. 
+ Number of shares which shareholders don’t register to purchase the whole or a part of number of shares (after the term of transferring the share purchase rights and the term of payment of existing shareholders) 

+ Number of shares incurred between total number of shares permitted to be issued (12 million shares) and total number of shares expected to be issued with the implementing rate of 4:3 

· Finish the term of transferring the share purchase right and the term of payment of existing shareholders, General Meeting of Shareholders authorizes Board of Directors of the Company to decide the plan on handling the number of unsold shares with the purpose of ensuring the success of share issuance to increase capital and bringing the highest benefits for the Company and shareholders; including but not limiting re-distribution to other entities with the selling price which is equal to the issuing price for existing shareholders (VND 10,000/ share); (including re-distribution to existing shareholders) or renting functional entity to implement the underwriting for a part or the whole of number of unsold shares with the price of VND 10,000/ share 

· Transfer conditions of shares: 
· Share of the share issuance for existing shareholders is common share and not restricted in transfer 
· The number of odd-lot shares (if any) because rounding is not restricted in transfer when issuing to other entities according to the Board Decision 

The number of shares which is refused to buy by existing shareholders and the number of shares incurred between total number of shares permitted to be issued (12 million shares) and total number of shares expected to be issued with the implementing rate of 4:3 when issuing to other entities according to the Board Decision shall be restricted in transfer within 01 year from the completing date of the share issuance 

· The number of shares which is implemented the underwriting (if any) shall not be restricted in transfer

· Distribute the number of unsold shares to other investors with the following conditions: 
· Comply with the regulation at Article 189 Enterprise Law 2014: “The subsidiaries are not allowed to contribute capital, purchase share of holding company; the subsidiaries of a holding company are not allowed to contribute capital, purchase share to have cross ownership
· Ensure the conditions of the private placement regulated at Article 4 Decree No.58/2012/ND-CP amended and supplemented by clause 3 Article 1 of Decree No.60/2015/ND-CP 

· Board of Directors is allowed to decide conditions and entities to issue the number of shares which is not registered to purchase by existing shareholders; and the number of unsold shares (after distributing to existing shareholders) compared to total number of shares registered to be issued without collecting General Meeting of Shareholders’ opinion and implementing the tender offer including the following cases: 

· Offering share to institutions, individuals leads to holding percentage of entities exceeding holding percentage regulated at Clause 11 Article 1 of Law on amending and supplementing some articles of Securities Law. 

· Offering share leads to holding percentage of an institution or an individual or a group of institutions, individuals and related persons which increases 10% the charter capital of issuing institution or more than in a share issuance or many share issuances within the latest 12 months. 

· Implementing time: Authorize Board of Directors to decide after the State Securities Commission of Vietnam approves 
· Evaluation on diluting level of share 

Because the number of outstanding shares increases, the risks of dilution may incur such as (i) diluting basis earning per share (ESP), (ii) diluting holding percentage and voting right of existing shareholders. 
After completing the public offering, the number of outstanding shares in the market of the Company is expected to increase as follows: 

· Number of outstanding shares: 16,000,000 shares 

· Number of shares expected to be issued: 12,000,000 shares 
· Total number of outstanding shares after the share issuance: 28,000,000 shares 

(i) Dilute basic earnings per share: 

· Basic earnings per share (ESP) in 2018: 
ESP = Profit/Loss for shareholders holding common share ÷ Average number of outstanding common shares in the term 

In which: 
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X: Number of outstanding shares before the share issuance 
Y: Number of outstanding shares after the share issuance 

T: The actual outstanding time in year of the number of shares which is additionally issued (month) 
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· Assume profit after tax of 2019 of the Company: VND 5,800,000,000, when: 
ESP in 2019 before diluting = 5,800,000,000 ÷ 16,000,000 = VND 362.5/ share 

ESP in 2019 after diluting = 5,800,000,000 ÷ 22,000,000 = VND 263.6/ share 

With two assumptions including (i) the share issuance is completed on 30 June 2019 and (ii) profit after tax of 2019 of the Company achieves VND 5,800,000,000, after the share issuance, ESP in 2019 after the share issuance shall be decreased by 27.28% compared to ESP before the share issuance 
(ii) Dilute holding percentage and voting rights of existing shareholders 

Because the number of outstanding shares shall be increased after completing the share issuance, holding percentage and voting rights of existing shareholders shall be decreased if shareholders don’t implement the share purchase rights 

· Successful issuing percentage of the share issuance: 
Successful issuing percentage: Expected 80% 

· Charter capital after the share issuance: VND 280,000,000,000

· Number of shares after the share issuance: 28,000,000 shares 

· Plan on use of proceeds from the share issuance to increase the charter capital: 

· Total amount of proceeds from the share issuance: VND 120,000,000,000

· Plan on use of capital: Invest in project of Dong Nam Housing Group – To Huu Road 
· Plan on use of proceeds from the share issuance: 

· Amount of charter capital expected to increase by: VND 120,000,000,000

· Total amount of proceeds from the share issuance: VND 120,000,000,000
	Contents
	Amount of investment (VND)

	Clearance compensation and payment for land use 
	120,000,000,000

	Total 
	120,000,000,000


The minimum amount need be mobilized from project and solutions in the case of not issuing enough minimum amount: 

Based on the situation of the market, Board of Directors approves the minimum successful issuing percentage to use capital for the project “Dong Nam Housing Group – To Huu Road” as follows: 
	Purpose
	Amount expected to be mobilized from the share issuance (VND)
	Minimum successful issuing percentage
	Minimum amount need be mobilized from this share issuance (VND)

	Dong Nam Housing Group – To Huu Road 
	120,000,000,000
	80%
	96,000,000,000


If the amount of proceeds from the share issuance is lower than the minimum amount need be mobilized from the share issuance, in order to ensure the implementation of project, the Company shall have plan on capital mobilization in accordance with the regulation of law. Authorize Board of Directors to implement the plan on capital mobilization according to the regulation to ensure enough capital to implement the project according to the requirement of the State agencies 
Authorize Board of Directors to plan and approve the detailed plan on use of capital for each purpose 

· General Meeting of Shareholders approves the additional depositing registration for the whole number of new shares at Vietnam Securities Depositary and the additional listing registration for the whole number of new shares on Hanoi Stock Exchange 

· Authorize Board of Directors to: 

· Select the issuance time reasonably 

· Actively build, explain for the issuance applications, send the State Securities Commission of Vietnam, at the same time actively adjust the issuance plan and other related documents according to the requirement of the State Securities Commission of Vietnam and other State agencies 
· Build and approve the detailed plan on use of capital for the purposes of use of proceeds from the share issuance 

· Adjust the allocation of proceeds from the share issuance for the purposes of use of capital which were approved and/or change the purpose of use of proceeds from the share issuance in accordance with the actual situation and report the adjusted contents relating to this plan on use of capital to the nearest General Meeting of Shareholders  

· After completing the whole works, authorize Board of Directors of the Company to amend, supplement the Charter of the Company and change the business registration certificate relating to the change in the charter capital after completing the share issuance 

· Implement the additional depositing registration for the whole number of new shares at Vietnam Securities Depositary and the additional listing registration for the whole number of new shares on Hanoi Stock Exchange
· Authorize Board of Directors to implement works relating to the share issuance to increase the charter capital according to the regulation of the Charter of the Company and the current law 

Article 2: Implementation 

This Extraordinary General Mandate is valid from the date of signature. Assign Board of Directors, Board of Supervisors and Board of General Managers of the Company to implement this Extraordinary General Mandate. 
