THD: The 2nd Extraordinary General Mandate 2020
On 15 Aug 2020, Thaiholdings Joint Stock Company announced the 2nd Extraordinary General Mandate 2020 No. 11/2020/NQ-DHDCD/THD as follows:
Article 01: General Meeting of Shareholders approved the plan on share issuance replacing for the plan on share issuance to raise charter capital, approved by General Meeting of Shareholders of Thaiholdings Joint Stock Company according to the General Mandate No. 01/2020/NQ-DHDCD/THD dated 29 Feb 2020
Plan on share issuance to existing shareholders to raise charter capital was replaced as follows:
1. Name of share: Share of Thaiholdings Joint Stock Company
2. Securities code: THD
3. Type of share: Common share
4. Par value: VND 10,000 per share

5. Current charter capital: VND 539,000,000,000
6. Total number of outstanding shares: 53,900,000 shares
7. Number of shares expected to be issued: 296,100,000 shares
8. Total values of shares expected to be issued: VND 2,961,000,000,000

9. Charter capital after the issuance (expected): VND 3,500,000,000.000

10. Eligible buyers: Share offer for existing shareholders who were named on the list of shareholders recorded at the list of shareholders to issue shares, supported by the Vietnam Securities Depository Center (VSD)
11. Issue method: Share offer existing shareholders according to the method of purchase right implementation to raise charter capital
12. Offer price: VND 10,000 per share

13. Principle for price determination:

Book value per share:

Book value (31 Dec 2019): VND 11,210 per share (according to the audited Financial Statement 2091 of THD)
THD shares were newly listed at Hanoi Stock Exchange (HNX) on 19 Jun 2020 so the liquidity was still restricted, from 19 Jun 2020 to 03 Aug 2020, average reference price of THD shares: VND 58,134 per share
Based on the book value per share of the Company, demand on capitals of THD in this offer, trading status of THD, and also facilitate the shareholders to implement right, General Meeting of Shareholders of the Company approved the offer price to existing shareholders, which is same as the par value of VND 10,000 per share (discount of about 10.79%, compared to the book value of 31 Dec 2019)
14. Total offer values: VND 2,961,000,000,000
15. Right implementation rate: 539:2961 (shareholders holding 1 THD share at record date of list of shareholders to implement right, will enjoy 1 purchase right, and for every 539 rights they have, will be allowed to purchase additionally 2,961 shares)
16. Rounding principle: Shares distributed for shareholders will be rounded down to the unit following the principle of rounding down
17. Right implementation form:

· For deposited shareholders: Submit payment for purchasing additional shares at the securities companies where they opened their account. Payment for purchasing shares will be consolidated by the Vietnam Securities Depository Center and moved to the Company in accordance with the regulations

· For non-deposited shareholders: Shareholders register at the head office of the Company within the restriction for distributing and submitting payments for purchasing shares to blocked account
18. Transfer of purchase right: Shareholders who hold purchase rights could transfer their purchase right to another person following the price agreed between the two parties. Purchase right will just be transferred in one time. Transferee could not transfer their purchase right
19. Right to purchase shares for shareholders limited in transfer: Shareholders who hold purchase rights could transfer their purchase right to another person following the price agreed between the two parties. Purchase right will just be transferred in one time. Transferee could not transfer their purchase right
20. Limit in transfer: Shares distributed for existing shareholders and transferee of purchase right from existing shareholders are not limited in transfer
21. Plan on handling odd-lot shares and unsold shares due to shareholders did not implement their purchase right:
For odd-lot shares (through rounding down to the unit) and unsold shares due to shareholders did not implement their purchase right, General Meeting of Shareholders assigns Board of Directors of the Company to distribute following the targets and select investors who have demand and finance ability with price which is not lower than offer price to existing shareholders (along with that, must ensure for the offer conditions, conditions of right, duty of shareholders, which must be not more beneficial than offer conditions for existing shareholders)
Work of handling odd-lot shares and unsold shares due to shareholders did not implement their purchase right must be in accordance with the regulations at Clause 03, Article 09, Decree No. 58/2012/ND-CP issued on 20 Jul 2012, adjusted and supplemented by Clause 07, Article 01, Decree No. 60/2015/ND-CP issued on 26 Jun 2015 and regulations on contributing capitals of holding company, subsidiaries at Clause 02, Article 189, Enterprise Law
Unsold shares (odd-lot shares and unsold shares due to shareholders did not implement their purchase right) will be limited in transfer within 1 year from the finish date of the issuance when being continuously distributed
22. Implementation time: Expected to be in Quarter III. 2020, after having approval from the State Securities Commission of Vietnam, General Meeting of Shareholders assigns Board of Directors to select and decide the suitable time
23. Dilution of shares expected after the issuance:
Currently, THD shares are being listed on Hanoi Stock Exchange. After completing the issuance, there could be dilution, included: Dilution of share price; dilution of earnings per share (EPS);s dilution of book value per share (BV)
24. Use of proceeds collected from the issuance

Proceeds collected from the issuance will be used as investment for shareholdings at Thaigroup – Joint Stock Company which is the enterprise having developing potentials in the field of real estate, hotel, tourist services, etc.
In which:
	No
	Contents
	Expected amount (VND)

	1
	Total values of shareholdings at Thaigroup expected to be purchased by THD
	3,060,000,000,000

	2
	Total amount (from the working capital) that THD deposited for purchasing shares of Thaigroup (by 03 Aug 2020)
	106,000,000,000

	3
	Amount expected to be mobilized according to the issue plan for purchasing shares of Thaigroup ((3)=(1)-(2))
	2,954,000,000,000


According to the issue plan, total amount of capital expected to be mobilized from the issuance: VND 2,961,000,000,000. Proceeds collected from this issuance will be used as follows:
	No
	Contents
	Expected amount (VND)

	1
	Invest for purchasing shares of Thaigroup – Joint Stock Company from the additionally mobilized capital:
· Number of shares needed to be purchased at the targeted Company: Maximally 204,000,000 shares (equivalent to 81.6%/ charter capital of Thaigroup – Joint Stock Company)
· Purchase price: VND 15,000 per share
	2,954,000,000,000

	2
	The remaining mobilized capital is expected to be supplemented for working capital of the Company
	7,000,000,000

	
	Total
	2,961,000,000,000


Number of shares of Thaigroup – Joint Stock Company held by THD by 03 Aug 2020: 0 share, equivalent to 0%/ charter capital of Thaigroup – Joint Stock Company
Thaigroup – Joint Stock Company (Business Registration Certificate No. 2700236999 issued by the Department of Planning & Investment of Ninh Binh Province for the first time on 19 Sep 2007, head office address: Dong Thanh ward, Ninh Binh city, Ninh Binh province) has the charter capital which is VND 2,500 billion, contributed by 11 shareholders, in which, there are some shareholders of Thaigroup relating to THD such as Mr. Nguyen Duc Thuy (shareholder holding 20%/ total number of shares THD), Mr. Nguyen Chi Kien – Member of Board of Directors cum Chief Accountant of Thaigroup (currently taking charge of Thaiholdings), Thaigroup primarily operates in the fields: production, commerce, real estate and construction. Thaigroup is currently owning many major assets, in which, there are some assets which could be transferred and profitable such as: Quang Nam cement factory: 2.7 ha, urban lands at Xuan Thanh urban area, Ninh Binh, valued VND 1,000 billion; 18.7 ha lands at Ninh Phuc port; 80.45%/ shares at Ha Noi Ton Dan Joint Stock Company (holding Thaiholdings Tower, valued over VND 5,000 billion); 52.43%/ shares of Kim Lien Tourism Joint Stock Company (unit taking charge of project with scale of 3.5 ha at No 5-7 Dao Duy Anh, Dong Da district, Hanoi) and 98%/ shares of Enclave Phu Quoc Joint Stock Company (unit taking charge of project of complex 352 ha at Bai Thom, Phu Quoc), etc. Revenue by June of 2020 of Thaigroup was about VND 500 billion, gross profit was about VND 50 billion. It was expected that in 2020, revenue of Thaigroup will reach VND 1,200 billion from business operation, gross profit will be about VND 100 billion
Thaigroup signed contract on transferring Quang Nam cement factory No. 01/HDKT/TGR-XMXT dated 06 Nov 2019. It was expected that in 2020, Thaigroup will complete the transfer procedures with total values of contract up to VND 2,550 billion. Thaigroup expects to transfer the project of Ninh Phuc port to partner in Quarter IV. 2020
Total business plan of Thaigroup for 2020, net revenue was expected to be about VND 1,200 billion, revenue from transfer of assets was expected to be about VND 2,800 billion. Profit was expected to be about VND 750 billion
Based on the assets of Thaigroup and reference of valuation certificate No. 40/2020/CT-TDG/ADAC issued by Asia Dragon Valuation Company Limited, General Meeting of Shareholders approved purchasing shares of Thaigroup with the maximum purchase rate of 81.6%/ charter capital and purchase price of VND 15,000 per share. THD expects to negotiate, deal and sign contract with shareholders of Thaigroup who have demand on transferring shares to complete the investment for shareholdings at Thaigroup within 90 days from the finish date of the issuance
Moreover, the 3,060 billion VND that THD expects to use for purchasing shares of Thaigroup are exceeding 35%/ total values of assets of THD at the most recent Financial Statement of the Company, based on the regulations at point d, clause 02, article 135, Enterprise Law and point 1, clause 02, article 15, Charter of the Company on deciding to invest for assets valued from 35% and above/ total values of assets of the Company, recorded at the most recent Financial Statement and article 162, Enterprise Law on contract, transaction which must be approved by the General Meeting of Shareholders
(i) Invest for Invest for purchasing shares of Thaigroup according to the above use of proceeds
(ii) Approve transactions of the Company with shareholders of Thaigroup to implement the above use of proceeds, expected to be as follows:
	No
	Name of shareholder of Thaigroup
	ID card 
	Transfer for Thaiholdings

	
	
	
	%
	Number of shares

	1
	Nguyen Duc Thuy
	013125555
	33.2%
	83,000,000

	2
	Trinh Van Thiem
	037078000637
	8.0%
	20,000,000

	3
	Nguyen Van Tan
	164049395
	8.0%
	20,000,000

	4
	Nguyen Van Ha
	037093000618
	6.0%
	15,000,000

	5
	Trinh Van Quynh
	164321876
	6.4%
	16,000,000

	6
	Nguyen Cao Cuong
	036093003305
	4.8%
	12,000,000

	7
	Trinh Thi Hoai Phuong
	164547403
	5.6%
	14,000,00

	8
	Dinh Duy Quynh
	164513711
	4.8%
	12,000,000

	9
	Trinh Van Hai
	164513822
	4.8%
	12,000,000

	Total
	
	81.6%
	204,00,000


General Meeting of Shareholders approved assigning Board of Directors of the Company to implement the following tasks:
1. Decide the issues under the authorities of Board of Directors at the above issue plan
2. Supplement, adjust or change the issue plan (if necessary or as required by the State authorities) to ensure that the share issuance of the Company is legal in accordance with the regulations of Law
3. Decide the plan on handling odd-lot shares and distributing shares for other institutions/ individuals in case of not selling up according to the issue plan
4. Approve the contracts, documents, other transactions relating to the share issuance to raise charter capital, select the guarantee institution for the share issuance (if necessary)
5. Decide the adjustment, change, supplement for use of proceeds collected from the issuance, select the issue plan, suitable disbursement time to the plan of the Company in order to ensure for highest benefit of shareholders and the Company
6. Decide the adjustment, change, supplement for Charter of the Company and change the Business Registration Certificate at State authorities to record the actual charter capital following the successfully issued shares
7. Decide the profiles, documents and implement the necessary procedures for additional registration of additional shares at the Vietnam Securities Depository Center and additional registration for listing of additional shares at Hanoi Stock Exchange
8. Implement other tasks, procedures that Board of Directors considers as necessary to complete the share issuance following the issue plan approved by the General Meeting of Shareholders in accordance with the regulations of Law
Article 02: General Meeting of Shareholders approves the change in main business line as follows:
1. Adjust the details of sectors main business line: Code 4661, 7310, 7320, 5510, 8299
2. Remove the following business sectors: Code 3512,7911,7912,0810, 2392
3. General Meeting of Shareholders approved updating contents and adjusting the Charter of the Company suitably to the above changes

4. General Meeting of Shareholders assigns General Manager – legal representative of the Company to implement the necessary procedures for adjusting the main business line in accordance with the regulations of Law
Article 03: General Meeting of Shareholders approved dismissing members of Board of Directors
General Meeting of Shareholders approved dismissing 02 members of Board of Directors term 2019 – 2024 on 15 Aug 2020 as follows:
· Dismiss the following persons from member of Board of Directors:

1. Mr. Truong Anh Tu

2. Ms. Nguyen Thi Phuong

· Dismissing time: Starting on 15 Aug 2020

Article 04: General Meeting of Shareholders approved appointing additional members for Board of Directors
General Meeting of Shareholders approved appointing additional members for Board of Directors term 2019 – 2024 as follows:
· Mr. Bui Khuong Duy
· Mr. Nguyen Van Khoa

Article 05: General Meeting of Shareholders approved adjusting the Charter of the Company and the full text of adjusted Charter
The Charter of the Company was adjusted as follows:

1. Adjust Article 03, Legal representative of the Company

2. Adjust Clause 01, Article 04: Article 04. Operating targets of the Company – Clause 01: Main business line of the Company

3. Adjust Clause 03 – Article 12: Shareholder’s rights
4. Adjust Clause 01 – Article 26: Participant and term of Board of Directors members
5. Adjust Clause 01 – Article 37: Supervisors

6. Adjust point a, b, clause 05, Article 40: Honesty and avoiding the conflicts in benefit
7. Adjust Clause 02 – Article 57: Effective date

8. Assign Board of Directors to continue initially adjusting the contents at Charter in accordance with the regulations of Law following the actual operating status of the Company
Article 06: Enforcement

This general mandate was approved totally by the 2nd Extraordinary General Meeting of Shareholders of 2020 of Thaiholdings Joint Stock Company at the meeting
This general mandate was valid from the date of signature. All shareholders of Thaiholdings Joint Stock Company, members of Board of Directors, Board of Supervisors, all employees of Thaiholdings Joint Stock Company are responsible for the enforcement of this general mandate
