THD: Board Resolution No. 0607A 2020 NQ-HDQT THD
On 06 July 2020, Thaiholdings Joint Stock Company announced the Board Resolutions as follows:

· Resolution No. 0607A/ 2020/NQ-HDQT/THD of Board of Directors on approving the dossier on share issuance for raising charter capital of the Company as follows:
Article 1: Approve the dossier on public share offering of Thaiholdings Joint Stock Company, inclusive of:

1.1. Application for share offering;

1.2. Prospectus;

1.3. A copy of business registration certificate of Thaiholdings Joint Stock Company;

1.4. Charter of Thaiholdings Joint Stock Company;

1.5. General Mandate of Thaiholdings Joint Stock Company on approving the issuance plan;
1.6. Audited financial statement of 2019, and financial statement of the 1st quarter of 2020 of the Company;

1.7. Bank’s confirmation of opening an escrow account to receive share purchase money of the offering;

1.8. Share issuance advisory contract between Thaiholdings Joint Stock Company and Bao Viet Securities Joint Stock Company;
1.9. Other related documents.

Article 2: Authorize the consultant - Bao Viet Securities Joint Stock Company, to, on behalf of the Company, explain the dossier on share offering to the State Securities Commission;

Article 3: Members of Board of Directors, leadership of the Company are responsible for the implementation of this Board Resolution.

· Resolution No. 0607/2020/NQ-HDQT/THD of Board of Directors of the Company on amending, supplementing and implementing the plan on share issuance for raising charter capital

Article 1: Approve amendment to, supplementation and implementation of the plan on share issuance for arising the Company’s charter capital as follows:

I. Issuance plan

	1. 
	Name of share issued 
	: share of Thaiholdings Joint Stock Company

	2. 
	Type of share issued
	: common share

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

	4. 
	Number of shares issued
	: 296,100,000 shares

	5. 
	Total value of shares issued according to the par value
	: VND 2,961,000,000,000

	6. 
	Charter capital after issuance 
	: VND 3,500,000,000,000

	7. 
	Eligible buyers 
	: existing shareholders, inclusive of domestic and foreign shareholders who are named in the list of shareholders closed on the record date for share issuance;

	8. 
	Method of offering
	: offering for existing shareholders under the form of  exercising purchase rights;

	9. 
	Offering price
	: VND 10,000 per share

	
	Pricing method

Book value per share (BV):

BV = owner’s equity/ number of outstanding shares

* BV as at 31 Dec 2019 = VND 604,193,412,850/ 53,900,000 shares = VND 11,210 per share

Pursuant to the Company's capital needs and the current situation of Vietnam's stock market, as well as favorable conditions for shareholders to exercise their rights to purchase shares, Board of Directors of the Company determines the selling price of shares for existing shareholders equal to the par value of 10,000 per share (10.79% discount on price compared to the book value per share as at 31 Dec 2019);

	10. 
	Total value of shares offered 
	: VND 2,961,000,000,000

	11. 
	Rate of exercising rights
	: 539:2,961 (shareholders holding 539 shares are entitled to purchase 2,961 newly issued shares);

	12. 
	Form of exercising rights
	: For shareholders who have deposited securities: shareholders pay for share purchase at securities companies where they opened account. Share purchase money will be transferred to the Company by the Securities Depository Center as prescribed;
For shareholders who have not deposited securities: shareholders register at headquarter of the Company within time limit for distribution and payment of share purchase to escrow account;

	13. 
	Transfer of purchase rights
	: shareholder holding purchase rights may transfer their purchase rights to other buyers at the price negotiated between the two parties; purchase rights are only transferred once; the transferee must not transfer the purchase rights to a third person;

	14. 
	Share purchase rights of shareholders restricted from transferring
	: shareholder holding purchase rights may transfer their purchase rights to other buyers at the price negotiated between the two parties; purchase rights are only transferred once; the transferee must not transfer the purchase rights to a third person;

	15. 
	Restriction on transfer 
	: shares are issued to existing shareholders; and persons receiving transfer of purchase rights from the existing shareholders are not restricted from transferring;

	16. 
	Plan on handling of number of shares not purchased
	: if existing shareholders do not register to purchase total number of shares issued additionally under their purchase rights, the General Meeting of Shareholders assigns Board of Directors of the Company to proactively offer number of shares not purchased to other buyers at offering price not lower than the offering price for existing shareholders in accordance with existing regulations of the law; this number of shares will be restricted for transfer within 1 year from finish date of the offering as prescribed by the law;

	17. 
	Plan on handling of odd-lot shares arising (if any)
	: number of shares issued additionally to the existing shareholders will be rounded down to unit digit; the decimal will be cancelled;

	18. 
	Execution time
	: in the 3rd quarter of 2020; after obtaining approval from the State Securities Commission;

	19. 
	Purpose of use of proceeds
	: implement financial investment to own shares of the enterprises with potential for revenue and profit growth; supplement working capital.


II. Expected level of dilution of shares after the issuance 

After completing the offering, dilution risk may appear, inclusive of (1) risk of dilution of share price, (2) risk of dilution of basic earnings per share (EPS), and (3) risk of dilution of book value per share (BV).
Specifically:

· Risk of dilution of share price:

Normally, shares of joint-stock companies that have been centrally traded or listed on the Stock Exchange will be subject to technical adjustments in prices and diluted prices when new shares are issued according to the following formula:

P = [Pt-1 – 1 + (I x PR)]/ (1 + I)
In which:

+ P: market price of share after dilution;

+ Pt-1: market price of share before dilution;

+ I: rate of capital increase;

+ PR: price of shares to be sold to persons entitled to purchase shares in the new issuance.
Therefore, shares of Thaiholdings Joint Stock Company after listed on Hanoi Stock Exchange will be affected by technical adjustments about price on the securities market.
· Risk on dilution of basic earnings per share:

Formula (expected):
Diluted EPS = E/ Qaverage
In which:

Diluted EPS: diluted basic earnings per share after the successful issuance;

E: total profit allocated to shareholders holding each common share; 
Qaverage: number of outstanding shares after issuance.
Basic earnings per share (EPS) may be reduced because earnings are divided by the number of shares larger.
· Risk of dilution of book value per share (BV):
Formula (expected):

Diluted BV = source of owner’s equity/ Qaverage

In which:

Diluted BV: diluted book value per share after the successful issuance;

Source of owner’s equity: source of owner’s equity of shareholders;
Qaverage: number of outstanding shares after issuance.

Book value per share (BV) may be reduced because earnings are divided by the number of shares larger.

Article 2: Approve detailed plan to use proceeds from the offering:
Total proceeds (expected) of VND 2,961,000,000,000 is planned to use by the Company as follows:
	No.
	Contents
	Expected amount (VND)

	1
	Investment in purchase of shares of THAIGROUP Joint Stock Company:
· Number of shares to be purchased at the target company: 147.5 million shares (equivalent to 59% of charter capital of THAIGROUP Joint Stock Company);
· Purchase price: maximum of VND 20,000 per share;
	2,950,000,000,000

	2
	Remaining proceeds used to supplement working capital of the Company
	11,000,000,000

	
	Total
	2,961,000,000,000


Article 3: Implementation
· This Board Decision is approved by Board of Directors of Thaiholdings Joint Stock Company and is valid from the date of signature;
· Board of Directors, Supervisory Board, Board of General Managers and all employees of Thaiholdings Joint Stock Company are responsible for the implementation of this Board Resolution.
