ADG: Extraordinary General Mandate 2020
On 17 Jan 2020, Clever Group Corporation announced the Extraordinary General Mandate No. 01/ 2020/ NQ - DHDCD. ADG as follows:

Article 1: Approve the contents as follows:
1. Private placement of shares

Approve full text of plan on private placement of shares and the contents presented in the submission No. 21/ 2019/ TTr - HDQT. CG of Board of Directors dated 29 Nov 2019. The plan on private placement of shares is as follows:

	1. 1
	Name of share
	: Share of Clever Group Corporation

	1. 2
	Type of share
	: common share

	1. 3
	Par value
	: VND 10,000 per share 

	1. 4
	Number of shares expected to be issued
	: 888,000 shares

	1. 5
	Total value of shares issued according to par value
	: VND 8,880,000,000

	1. 6
	Rate of issue (number of shares expected to be issued/ number of outstanding shares)
	: 12%

	1. 7
	Method of offering
	: Private placement of shares according to regulations of Law on Securities and its documents of guiding the implementation; 

	1. 8
	Purpose of offering
	: - Serve M&A activities, invest in some potential businesses;
· Supplement working capital for production and business activities of the Company

	1. 9
	Entities/ number of investors 
	: Offering for the strategic investor:
Name of investor: YELLO DIGITAL MARKETING GLOVAL PTE. LTD (“YDMG”)

Business Registration Certificate No. 201432080G

Place of issue: Republic of Singapore

Address: 380 Jalan Besar #08-02 ARC 380 Singapore (209000)

	1. 10
	Offering price
	: VND 78,545 per share; General Meeting of Shareholders authorizes Board of Directors of the Company to have all rights to decide selling price with the entities; 

	1. 11
	Handling of number of shares unoffered 
	: General Meeting of Shareholders authorizes Board of Directors of the Company to have all rights to distribute number of shares not sold out to other entities according to appropriate ways and conditions. Board of Directors has all rights to decide distribution conditions and the entities expected to be distributed number of shares not sold out. In the following cases, Board of Directors must report in writing and determine clearly the investors to General Meeting of Shareholders for approval:
- Offering shares to an organization, an individual or a group of organizations, individuals and related persons of that organization or individual results in the shareholding percentage of these entities in excess of the prescribed shareholding percentage at Clause 11, Article 1, Law on amending and supplementing a number of articles of the law on securities;
- Offering to an organization, an individual or a group of organizations, individuals and related persons of that organization or individual 10% or more of charter capital of the Company in one offering or in the offerings in the last 12 months.

	1. 12
	Restriction on transfer 
	: 1 year from the finish date of the private placement (according to clause 6, article 1 of law on amendment to and supplementation of some articles of Law on Securities);

	1. 13
	Transfer of purchase right 
	: The entities are not allowed to transfer the purchase rights to other entities;

	1. 14
	Plan to use proceeds from the private placement
	: Authorize Board of Directors to decide detailed plan to use proceeds from the private placement of shares according to the needs of the Company, in accordance with the actual situation;

	1. 14
	Execution time (expected):
	: in the 1st quarter of 2020; after obtaining approval of the State Securities Commission; authorize Board of Directors of the Company to decide time of offering

	1. 15
	Charter capital after private placement
	: VND 82,880,000,000


2. Share issuance for raising share capital from owner’s equity 
Approve full text of the plan on share issuance for raising share capital from owner’s equity and the contents presented in the submission No. 22/ 2019/ TTr – HDQT. CG of Board of Directors dated 29 Nov 2019. Detailed issuance plan is as follows:
	2. 1
	Name of share
	: Share of Clever Group Corporation

	2. 2
	Type of share
	: Common share

	2. 3
	Par value
	: VND 10,000 per share

	2. 4
	Number of shares expected to be issued:
	: Number of shares expected to be issued will be determined on the  basis of the formula = share capital surplus in capital audit report after completing private placement of shares/ par value of share

	2. 5
	Total value of shares expected to be issued according to par value
	: is determined by the formula:
Rate of issue = number of shares expected to be issued/ total number of outstanding shares; not more than 81%

	2. 6
	Rate of issue (number of shares expected to be issued/ number of outstanding shares)
	: In the 1st quarter, 2nd quarter of 2019; after obtaining approval from the State Securities Commission; authorize Board of Directors of the Company to decide time to issue

	2. 7
	Capital sources
	: Share capital surplus in capital audit report

	2. 8
	Execution time
	: In the 1st quarter, 2nd quarter of 2019; after obtaining approval from the State Securities Commission; authorize Board of Directors of the Company to decide time to issue.

	2. 9
	Plan on handling of odd-lot shares
	: Number of shares issued for dividend payment each shareholder receives will be rounded down to unit digit to ensure total number of shares distributed does not exceed total number of shares issued. The decimal (if any) will be cancelled. New charter capital of the Company will be registered on the basis of number of actually distributed shares.

	2. 10
	Purpose of issue:
	: Share issuance for raising capital from owner’s equity 

	2. 11
	Charter capital after the share issuance
	: is determined by the formula:
Charter capital after the share issuance (expected) = charter capital before the share issuance + total value of shares issued according to par value


3. Share issuance under an ESOP for employees of the Company
Approve full text of the plan on share issuance under an ESOP for employees of the Company and the contents presented in the Submission No. 25/ 2019/ TTr - HDQT. CG of Board of Directors dated 29 Nov 2019. Detailed issuance plan is as follows:
	1. 1
	Name of share
	: Share of Clever Group Corporation

	1. 2
	Type of share
	: common share

	1. 3
	Par value
	: VND 10,000 per share 

	1. 4
	Number of shares expected to be issued
	: 185,227 shares

	1. 5
	Issue price
	: VND 10,000 per share

	1. 6
	Total value of shares issued according to par value
	: 1,852,770,000

	1. 7
	Rate of issue (number of shares expected to be issued/ number of outstanding shares)
	: is determined according to by the formula: 

Rate of issue = number of shares expected to be issued/ number of outstanding shares at the time of ESOP

	1. 8
	Purpose of issue
	: Attract, motivate and treat employees in the Company

	1. 9
	Entities
	: Officials and employees of the Company (inclusive of subsidiaries) who meet the criteria as follows:

- For managers:

+ Confirm the capacity and role in the responsible position

+ Positively contribute to the development of the Company; be exemplary in the implementation of the Company's rules and regulations;

+ Coordinate well with other units in the Company; offer initiatives in the process of working at the Company.

-  For employees:

+ Demonstrate the ability to complete well the work independently, meet the requirements of professional skills in performing the assigned work;
+ Make practical contributions to working results, bring business efficiency to the units and the Company;
+ Be exemplar in implementing rules and regulations of the Company; coordinate well in team work and with other units; offer initiatives in the process of working at the Company;

Board of Directors will decide number of shares each employee allows to purchase on the basis of evaluation in accordance with the above criteria according to the principle of comment

	1. 9
	Restriction on transfer
	: None

	1. 11
	Handling of shares undistributed
	: In case number of shares offered to the Company’s employees is not fully bought, Board of Directors has all rights in decision to contribute continuously to other entities in the Company with the same price and conditions

	1. 12
	Restriction on transfer
	: 1 year from the finish date of the share issuance (according to clause 6, article 1 of Law on amendment to, supplementation of some articles of Law on Securities)

	1. 13
	Transfer of purchase right
	: Employees of the Company named in the list of entities allowed to purchase shares issued are not allowed to transfer their purchase rights to other person

	1. 14
	Plan to use proceeds from the share issuance 
	: Supplement working capital for production and business activities of the Company

	1. 15
	Execution time (expected)
	: in 2nd quarter of 2020 – 3rd quarter of 2020; and after obtaining approval of the State Securities Commission; authorizing Board of Directors of the Company to have all rights in deciding appropriate time to issue.

	1. 16
	Other issues: 
	: General Meeting of Shareholders approves and authorizes Board of Directors of the Company to have all rights to decide and implement building regulation on share issuance under an ESOP and detailed plan, selection criteria and number of shares offered to each employee; authorizes Board of Directors of the Company to approve the list of employees having right to participating in the ESOP, decides and handle the other issues related to the ESOP and adjusts the changes of the program (if any) in accordance with regulations of the law.


4. Approve adjustment of rate of 2019 dividend payment

Approve full text of the submission No. 22/ 2019/ TTr - HDQT. CG of Board of Directors dated 29 Nov 2019 on the content of adjusting rate of 2019 dividend advance from 0% to the rate (dividend/charter capital) decided by Board of Directors under authorization according to production and business situation of the Company not more than 30%.
5. Approve content of changing headquarter address of the Company

5. 1. Headquarter address of the Company after change: Floor 3, Building G1, Five Star Building, No. 2 Kim Giang Street – Kim Giang Ward – Thanh Xuan District – Hanoi City

Tel.: 024 7 304 6066

Email: contact@cleverads.vn 

Website: www.clevergroup.vn 

5. 2. Amendment to charter of the Company

Amendment to article 2 of charter of the Company on “registered headquarter address of the Company” according to content of change.
6. Elect Mr. Tran Van Quang as an independent member of Board of Directors

Full name: TRAN VAN QUAN

Sex: male

Date of birth: 12 Aug 1989

Ethnic group: Kinh

Nationality: Vietnamese

Citizen identification card: 001089014215

· Date of issue: 07 Dec 2016

· Place of issue: Police Department of Registration and Management of Residence and National Population Data
Registered place of permanent residence: Xa Kieu Village – Quang Phu Cau Ward – Ung Hoa District – Hanoi City – Vietnam

Current residence: Xa Kieu Village – Quang Phu Cau Ward – Ung Hoa District – Hanoi City – Vietnam

Term of office: 5 years (from 17 Jan 2020 to 17 Jan 2025)

Mr. Tran Van Quan has the rights and obligations as regulated in charter of the Company and current laws

7. Authorization of General Meeting of Shareholders for Board of Directors 

The General Meeting of Shareholders approves and authorizes Board of Directors of the Company to have all rights to decide approving and implementing the issues as follows:

7. 1. Build issuance plan and detailed plan to use proceeds, including but not limited to decision on number of shares issued, offered; rate of distribution; approval of selection criteria and specific entities;
7. 2. Select appropriate time and build detailed plan to implement the share issuance, share offering for raising charter capital based on the plans approved by the General Meeting of Shareholders after obtaining approval of the State Securities Commission;

7. 3. Build plan to handle number of shares unoffered (if any); number of odd-lot shares (if any);

7. 4. Build regulation on issuing of shares under an ESOP and detailed plan clearly stipulating selection criteria and list of employees allowed to participate in the ESOP, execution time and binding conditions, rights and obligations related to the shares issued under the ESOP; decide and handle the other issues related to the ESOP and adjust changes of the program (if any) in accordance with regulations of the law;
7. 5. Balance to allocate and use proceeds from the share issuance, share offering for the purpose of issue approved in a reasonable way; on the basis of production and business status of the Company, Board of Directors is allowed to amend and supplement purpose of issue and plan to use proceeds (if necessary) to ensure efficiency and benefits of the Company, the Company’s shareholders; report all to the nearest General Meeting of Shareholders;
7. 6. Decide and implement related works and procedures to implement share issuance; implement procedures for reporting share issuance, result of the share issuance to the State Securities Commission;

7. 7. Implement procedures for changing business registration certificate with Hanoi Department of Planning and Investment after completing the share issuance, changes;

7. 8. Proactively amend and supplement charter of the Company according to the new charter capital and according to contents of change in business registration;
7. 9. Implement registering and depositing total number of common shares successfully issued according to the plans approved by the General Meeting of Shareholders at the Vietnam Securities Depository and Hanoi Stock Exchange;

7. 10. Implement approving and adjusting expected issuing time based on result of negotiating with investors for plan on private placement of shares and implement other related procedures with the State Securities Commission and related State management agencies;
7. 11. In addition to above authorization contents, during implementation of the issuance plan, the General Meeting of Shareholders authorizes Board of Directors of the Company to supplement, amend, perfect or change issuance plan according to requirements of State management agencies to implement capital mobilization legally and in accordance with the regulations; 

7. 12. Other authorization contents are presented in the submissions approved.
Article 2:

2. 1. Assign Board of Directors to hold the implementation of contents approved by the General Meeting of Shareholders in this Extraordinary General Mandate, implement information disclosure in accordance with regulations of the law;

2. 2. Report implementation results to the next General Meeting of Shareholders;

Article 3: Implementation

Full text of this Extraordinary General Mandate was approved by the General Meeting of Shareholders at the meeting held on 17 Jan 2020.

Members of Board of Directors, Supervisory Board, Board of Managers of the Company and related departments, committees and individuals are responsible for the implementation of this Extraordinary General Mandate according to regulations of the law and the charter of Clever Group Corporation
