DC4: Board resolution
On 31 Mar 2020, DIC No.4 Joint Stock Company announced the Resolution No. 23/ NQ - HDQT of Board of Directors of the Company as follows:
Article 1: Approve the report on result of production and business activities in 2019 according to financial statement:
	No.
	Targets
	Unit
	Consolidated financial statement
	Financial statement of holding company DIC4
	Comparison of implementation in 2019 and implementation in 2018 - holding company (%)
	Comparison of implementation in 2019 and plan for 2019 - holding company (%)

	1
	Total output
	VND billion
	558
	500
	138.7%
	83.3%

	2
	Total revenue
	VND billion
	408.3
	408.3
	124.4%
	74.2%

	3
	Profit before tax
	VND billion
	32.2
	32.2
	182.2%
	92%

	4
	Profit after tax
	VND billion
	25.6
	25.6
	185.8%
	91.6%


Article 2: Approve the plan on 2019 profit distribution to be submitted to Annual General Meeting of Shareholders 2020 
PLAN ON 2019 PROFIT DISTRIBUTION

Dividend payment at the rate of 7% (in which: 5% by share and 2% in cash)

	· Total revenue
	VND 27,559,657,948

	In which: 
	

	+ Profit of 2019
	VND 25,633,957,186

	+ Remaining profit of previous years
	VND 1,925,700,762

	· Expected deduction of funds
	VND 25,633,957,186

	* Dividend payment for shareholders at the rate of 7% of charter capital

(Inclusive of 5% by share and 2% in cash)
	VND 21 billion

	* Welfare fund (5% of profit of 2019)
	VND 1,281,697,859

	* Bonus fund (10% of profit of 2019)
	VND 2,563,395,719

	* Investment and development fund (= profit of 2019 – above deductions)
	VND 788,863,608

	· Total undistributed profit
	VND 1,925,700,762


Article 3: Approve time to hold Annual General Meeting of Shareholders 2020 of the Company and content of agenda of the Meeting:
1. Agenda of the Meeting:

	1. Operational report 2019 of Board of Directors and orientations, tasks in 2020;

	2. Report on production and business activities in 2019 and business operation plan for 2020 (video);

	3. Submit audited financial statement of 2019 of the Company to the Meeting for approval

	4. Submit plan on 2019 profit distribution to the Meeting for approval; 

	5. Submit change in operation model and change in name of the Company to the Meeting for approval;

	6. Report on payment of remuneration and allowance in 2019; submission on plan to pay remuneration and allowance to Board of Directors and assistant team in 2020;

	7. Report on implementation of projects in 2019 and plan for 2020; request the Meeting to authorize Board of Directors of the Company to approve the projects under implementation plan in 2020;

	8. Submit the plan on share issuance for increasing charter capital of the Company in 2020 to the Meeting for approval;

	9. Submit the change in charter of the Company to the General Meeting of Shareholders;

	10. Submit the list of audit companies, one of which will be selected as the Audit Company for financial statements of 2020 to the Meeting for approval

	The Meeting discusses and votes 

	Approve Annual General Mandate 


2. Time to hold the Meeting:

Board of Directors approves agenda of the Meeting and decides to extend time to hold the Annual General Meeting of Shareholders 2020 to an appropriate time, according to the direction of Prime Minister on holding conferences in 2020; approves asking the State Securities Commission and Hanoi Stock Exchange to approve extending time to hold the Annual General Meeting of Shareholders 2020 and continuing use of the list of shareholders closed on record date for the Meeting of 16 Mar 2020.

Article 4: Approve the expected business operation plan for 2020 to be submitted to Annual General Meeting of Shareholders 2020 

	No.
	Targets
	Unit
	Plan for 2020
	Comparison of consolidated plan for 2020 and consolidated plan for 2019
	Comparison of plan for 2020 and plan for 2019 - holding company

	
	
	
	Consolidated financial statement
	Financial statement of holding company (DIC4)
	
	

	1
	Total output 
	VND billion
	573
	500
	102.7%
	100%

	2
	Total revenue
	VND billion
	550
	500
	134.7%
	122.5%

	3
	Profit before tax
	VND billion
	26.18
	21.7
	81.3%
	67.4%

	4
	Profit after tax
	VND billion
	21.04
	17.4
	82.2%
	67.7%

	5
	Rate of dividend payment
	%
	5 – 10%
	
	
	


Article 5: Approve the change in operation model and change in name of the Company to be submitted to Annual General Meeting of Shareholders 2020
· Current name: DIC No.4 Joint Stock Company

· New name (after change): DIC Holdings Construction Joint Stock Company 

· New operational model: model of holding company – subsidiary (holdings company, holding/ owning capital in subsidiaries, associated companies and directly doing business)
Article 6: Approve the report on investment plan for 2020 (holding company + subsidiaries)

I. Financial investment: none

II. Investment in projects: (holding company DIC4 and the subsidiary - DIC Building Materials Joint Stock Company implement 3 projects): expected capital in 2020: about VND 398 billion
1. Project of holding company 
(1) PROJECT: CHI LINH CENTER APARTMENT 
Location: Street 2/9 – Chi Linh Urban Center Area – Nguyen An Ninh Ward – Vung Tau City
Scale: Area of the land: 7,482 square meters; 25 floors; gross floor area: 98,187 square meters; 600 apartments 
Total investment: about VND 994 billion

Implementing unit: DIC No.4 Joint Stock Company
· Capital sources: issuance of bonds and shares, credit loans, owner’s equity of the enterprise and other sources;
· Value disbursed: VND 73,374,644,000
· Value to be disbursed in 2020 as planned: VND 120,292,719,000
· Inclusive of construction engineering design expense; expenses for site clearance compensation, construction of trial pipe + mas pipe, construction of foundation + frame, etc.
2. Project of subsidiary 
1.  PROJECT: HOUSING AREA IN KIM DINH WARD 
Location: Km 61 – National Route 51C – Kim Dinh Ward – Ba Ria City

Scale: 6.86 ha

Progress of project implementation: first stage: 2019 – 2020 

Implementing unit: DIC Building Materials Joint Stock Company implement (subsidiary of DIC4)

Total investment for the first stage: VND 234.24 billion
· Capital sources: credit loans, owner’s equity of the enterprise, capital mobilized from customers, and other capital sources;
· Value disbursed: VND 203,639,953
· Value to be disbursed in 2020 as planned: VND 214,953,671,888
· Inclusive of land use fees; expenses for geological, topographic survey + planning design + construction of technical infrastructure + other expenses, etc.
2. PROJECT: HOUSING AREA IN LONG TOAN WARD 
Location: Vo Thi Sau Street – Long Toan Ward – Ba Ria City

Scale: 3,799.8 square meters 

Progress of project implementation: 2019 – 2020

Implementing unit: DIC Building Materials Joint Stock Company implement (subsidiary of DIC4)

Total investment: VND 73.25 billion

· Capital sources: credit loans, owner’s equity of the enterprise, and capital mobilized from customers;
· Value disbursed: VND 85.5 million
· Value to be disbursed in 2020 as planned: VND 62,797,160,464
Inclusive of land use fees + expense for planning design + construction of technical infrastructure; expenses for rough construction and completion of fronts of 30 adjacent houses, etc.

Article 7: Approve report on result of remuneration payment in 2019 and request opinion about plan on remuneration payment in 2020
1. Report on result of remuneration payment in 2019:

· Payment plan: VND 1.205 billion
· Actually proposed payment: VND 1.205 billion
2. Approve plan on remuneration payment in 2020: ask approval from Annual General Meeting of Shareholders 2020 for the following proposed plan:
	No.
	Position
	Number of persons
	Remuneration and allowance (unit: VND)

	
	
	
	Remuneration of 1 month
	Number of months
	Remuneration per year for 1 person
	Total remuneration of the whole year

	I
	Board of Directors 
	
	
	
	
	

	1
	Executive chair of Board of Directors 
	1
	65 million
	13
	845 million
	845 million

	2
	Member of Board of Directors 
	3
	
	12
	70 million
	210 million

	3
	Independent member of Board of Directors 
	1
	
	12
	80 million
	80 million

	4
	Secretary of Board of Directors 
	1
	
	12
	35 million
	35 million

	5
	Member of Internal Audit Committee 
	1
	
	12
	35 million
	35 million

	Total 
	
	
	
	
	1.205 billion


Monthly remuneration of executive chair of Board of Directors is VND 65 million (after deducting personal income tax, social insurance, health insurance, trade union fund and other deductions)
In which: 

· Pay 100% of remuneration and allowance according to the plan if profit after tax reaches 90% or more of plan or exceeds the plan;

· Pay maximally 80% of remuneration and allowance according to the plan if profit after tax doesn’t reach 90% or more of plan;

· If actual profit after tax exceeds the plan by 20% or more, Board of Managers and Executive Board will be rewarded with 5% of the profit after tax exceeding the plan;
· If actual profit after tax exceeds the plan by 30% or more, Board of Managers and Executive Board will be rewarded with 10% of the profit after tax exceeding the plan;

· If actual profit after tax exceeds the plan by 40% or more, Board of Managers and Executive Board will be rewarded with 15% of the profit after tax exceeding the plan;

· If actual profit after tax exceeds the plan by 50% or more, Board of Managers and Executive Board will be rewarded with 20% of the profit after tax exceeding the plan.

Article 8: Approve the plan to issue share to raise charter capital of the Company in 2020
	· Current charter capital
	: VND 300 billion

	· Number of outstanding shares
	: 30 million shares 

	· Total value of shares issued (expected)
	: VND 20 billion

	· Charter capital (expected) after the share issuance
	: VND 320 billion

	· Type of share
	: common share

	· Par value of share
	: VND 10,000 per share

	· Method of issuance 
	

	+ Share issuance for 2019 dividend payment

+ Issuance of bonus shares for employees from capital surplus 

	· Details: 
	

	(1) Share issuance for 2019 dividend payment
	

	· Rate of dividend payment
	: 5% of charter capital

	· Number of shares expected to be issued for dividend payment:
	: 1.5 million shares

	· Total value of shares issued (according to par value)
	: VND 15 billion

	· Entities:
	: all existing shareholders as at the record date

	· Capital sources
	: undistributed profit after tax of the Company, according to audited financial statement of 2019

	· Implementation rate
	: 100:5

	· Implementation method
	

	· As at record date for share issuance for 2019 dividend payment, shareholders who own 01 share will receive 1 right. At the implementation rate of 100:5, shareholders owning 100 rights will receive 05 newly issued shares. Number of shares newly issued to each shareholder will be rounded down to unit digit. The decimal (if any) will be cancelled, not issued.



Authorization:
· Request the General Meeting of Shareholders to consider and approve above-mentioned issuance plan and authorize Board of Directors to:
+ Build issuance plan: approve criteria for selection of entities, and specific entities;
+ Select issuing time after obtaining approval from the State Securities Commission;

+ Implement handling of odd-lot shares;

+ Implement procedures for changing business registration certificate of the Company with Ba Ria- Vung Tau Department of Planning and Investment after completion of the share issuance;

+ Proactively amend and supplementation of charter of DIC No.4 Joint Stock Company according to new charter capital (after being increased);

+ Implement registration of additionally depositing and listing total number of common shares issued according to the plan approved by General Meeting of Shareholders at the Vietnam Securities Depository and Hanoi Stock Exchange;

+ In addition to above authorization, in the process of implementing issuance plan, General Meeting of Shareholders authorizes Board of Directors of the Company to supplement, amend, complete or change the issuance plan at request of state management agencies to implement the share issuance in accordance with the law and regulations.
(2) Issuance of bonus shares for employees of the Company from the source of capital surplus
· Number of shares expected to be issued: 500,000 shares

· Total value of shares issued (according to par value): VND 5 billion

· Entities: employees with seniority working in the Company (according to the list proposed by the management board), on the occasion of the 15th anniversary of the Company's conversion into a joint stock company
· Capital source: capital surplus of the Company

· Type of share: common share; restricted for transfer within 24 months from the date of completing the share issuance;

· Time to issue, distribute (expected): time to issue and distributed shares is in 3rd quarter of 2020

Article 9: Approve the amendment to and supplementation of charter of the Company to be submitted to Annual General Meeting of Shareholders 2020

(1) Change in name of the Company

Old content:

Article 2: Name, form, headquarters and branch, representative office and duration of operation of the company
· Name of the Company in Vietnamese: Công ty cổ phần DIC số 4

· Name of the Company in English: DIC No.4 Joint Stock Company

· Trading name: DIC No.4 Joint Stock Company

New content:

1. Name of the Company

· Name of the Company in Vietnamese: Công ty Cổ phần Xây dựng DIC Holdings

· Name of the Company in English: DIC Holdings Construction Joint Stock Company 

· Trading name: DIC.cons.
* All other contents in the charter

- “DIC No.2 Joint Stock Company” is changed to “DIC Holdings Construction Joint Stock Company”;
- “DIC4” is changed to “DIC.cons”.
(2) Change in charter capital of the Company

Old content

Article 6: Charter capital, stock

1. Charter capital of the Company: not recorded

New content

1. Charter capital of the Company is VND 300 billion

Total charter capital of the Company is divided into 30 million shares with par value of VND 10,000 per share;

(3) Supplement content of charter 

Subsidiaries are not entitled to contribute capital, purchase shares issued by holding company. The subsidiaries of a holding company are not entitled to contribute capital, purchase each other's shares to own each other.

Article 10: Approve the dissolution of the branch of DIC No.4 Joint Stock Company – VINAWINDOW High Quality PVC Door Factory and the establishment of VINAWINDOW One Member Company Limited

(1) Name of unit: VINAWINDOW One Member Company Limited;

(2) Charter capital: VND 10 billion; wholly owned by DIC No.4 Joint Stock Company;

(3) Address: Road No. 12 – Dong Xuyen Industrial Park – Rach Dua Ward – Vung Tau Coty 

(4) Operation model: Chair of Board of Directors – Chief Executive Officer – Supervisor (not establishing Members’ Council and Supervisory Board);

(5) Legal representative: Chair of the Company (Chair of Board of Directors of DIC4 cum Chair of VINAWINDOW One Member Company Limited);
(6) Organizational structure: Board of Managers and 2 departments of Finance – General Department and Technique – Sales Department;

(7) Time for dissolution of the branch of DIC No.4 Joint Stock Company – VINAWINDOW High Quality PVC Door Factory: 31 Mar 2020;

(8) Time for establishment of VINAWINDOW One Member Company Limited: 01 Apr 2020; time for determination of enterprise’s value: 31 Mar 2020
* Board of Directors of DIC No.4 Joint Stock Company approves the above-mentioned basic contents to be submitted to Annual General Meeting of Shareholders 2020 of the Company. The Board of Directors assigns Executive Board of the Company to continue amending and perfecting related contents. The changes (if any) will be submitted to the Board of Directors for approval before holding Annual General Meeting of Shareholders 2020.
This Board Resolution takes effect from the date of signature. Members of Board of Directors, Executive Board of the Company and departments and committees of the Company are responsible for the implementation of this Board Resolution.
