
VCP: Extraordinary General Mandate of 2017
On 26/12/2017, Vinaconex Power Development and Construction Investment Joint Stock Company announced the Extraordinary General Mandate of 2017 as follows:

Article 1: Approve the plan on increasing the charter capital of Vinaconex Power Development and Construction Investment Joint Stock Company. Approve the method of the share offering for existing shareholders and the share offering under ESOP. 
      Approve the plan on offering shares from VND 455,999,950,000 to VND 569,999,930,000 as follows: (the details are in the Report on approving the plan on offering shares to increase the charter capital)
1. Plan on Share Offering
a. Public offering for existing shareholders 

	-
	Number of shares expected to be offered
	9,119,999 shares

	-
	Total value of the issuance according to par value
	VND 91,199,990,000

	-
	Offering price
	Based on the book value, general market situation and other factors which affects to the success of the share issuance, Board of Directors suggests the offering price for existing shareholders is VND 10,000/ share

	-
	Determination principle of offering price for existing shareholders 
	+ Book value: VND12,604/share (as at 30/9/2017) 
+ Average market value of VCP shares: VND 17,500/ share (from 27/10/2017 to 27/11/2017)
+ This is the share issuance for existing shareholders, so the offering price shall be affected by the market price or the book value of the Company following the Article 125 of Business Law 2015. At the same time, this offering price is based the needs of proceeds for the Company’s operation and attracts the attention from shareholders who have become fond of the development of the company.  

	-
	Amount of proceeds from the share issuance according to the suggested price 
	VND 91,199,990,000

	-
	Implementing rate 
	1:0.2 (as at the record date of Vietnam Securities Depositary, shareholder holding 01 share is entitled to purchase 0.2 new share)

	-
	Eligible buyers  
	Existing shareholders following the list of shareholders as at the record date. Authorize Board of Directors to select the record date

	-
	Transfer the purchasing rights 
	Existing shareholders named in the list of shareholders as at the record date are allowed to transfer their shares to other entities in the regulated time (only 1 time) (the transferee is not allowed to transfer purchasing rights to the third party). The transferor and the transferee self - negotiate the transferring price, pay for and have responsibility for implementing the rights relating to the transfer.

	-
	Rounding principle 
	The number of shares issued additionally shall be rounded down to unit digit.

	-
	Plan on handling odd-lot shares and unsold shares
	The number of unsold shares for existing shareholders (number of incurring shares because of rounding down, number of unsold shares because shareholders have not implemented the purchasing rights, number of unsold shares because of other reasons) shall be offered for other investors (other existing shareholders who have the needs to purchase more) with the offering price which is not lower than the offering price for existing shareholders to ensure distributing the whole of shares offered by Board of Directors. If the number of odd-lot shares and unsold shares are distributed to existing shareholders (not fulfill), these undistributed shares shall be canceled and Board of Directors decides the ending date of the share issuance.

	-
	Restricted in transfer 
	The number of shares which is offered additionally for existing shareholder shall not be restricted in transfer.
The number of maintaining shares which are not distributed to existing shareholders shall be restricted in transfer within 1 year from the ending date of the share issuance when offered for other investors following the plan on handling odd-lot shares and unsold shares.

	-
	Tender offering
	Investors don’t have to implement the procedures of tender offering even when the purchasing rate is higher than the regulated rate for tender offering at Article 32 of Securities Law and Clause 11 of Article 1 in Amendment and Supplement Law on some articles of Securities Law when  these investors purchase the number of shares undistributed to existing shareholders (holding rate after purchasing shares: from 25% of outstanding shares of the public company or hold from 25% of voting shares, it allowed to purchase from 10% or more or from 5% to less than 10% in less than 1 year from the ending date of the tender offering)

	-
	Minimum successful offering rate 
	0%

	-
	Expected implementation time
	Q.IV/2017- Year 2018 after it is approved by State Security Commission of Vietnam. The suitable time is decided by Board of Directors 


b. The share offering under ESOP 

	-
	Number of shares expected to be offered
	2,279,999 shares

	-
	Total value of the issuance according to par value 
	VND 22,799,990,000

	-
	Method of offering
	Share offering under ESOP

	-
	Eligible buyers
	The employees and staff have had the contribution to the development of the Company. General Meeting of Shareholders authorizes Board of Directors to decide the targets for purchasing shares of the employees and staff, in which priority for the major employees and staff.

	-
	Purpose of offering
	The share offering under ESOP is to record the contribution of the staff to the Company, promote the staff to make effort for the development of the Company and encourage the staff to work long time with the Company.

	-
	Expected offering price
	VND 12,604/ share

	-
	Amount of proceeds from the issuance according to the suggested price 
	VND 28,737,107,396

	-
	Restricted in transfer
	The number of shares which are offered for the employees and staff shall be restricted in transfer within 2 years from the ending date of the share issuance

	-
	Plan on handling unsold shares
	If the employees and staff refuse to purchase or purchase not fulfill the number of shares which are allowed to purchase, General Meeting of Shareholders shall authorize Board of Directors to distribute these number of shares to other entities (the employees and staff in the Company) with the price which is not lower than VND 12,604/ share.


2. Use of proceeds
The Company offers shares to increase the charter capital with the following purposes:
+ Supplement the investment resources for the business operation
+ Expand the operation scale 

+Actively implement the investment projects, diversify the resources to bring profits to the Company
+ Increase value and volume of shares for shareholders
+ Reduce financial risks in the process of using loans.

The total amount of proceeds expected from the issuance is VND 119,937,097,396 and shall be used as follows:
	No.
	Needs of proceeds
	Total investment
	Disbursement time (expected)

	1
	Supplement the contribution capital which is missing to Xuan Minh  hydroelectric power project
	24,000,000,000
	Q. IV/2017 – Q.I/2018

	2
	Invest in Xuan Khao hydroelectric power project
	30,000,000,000
	Q.II/2018

	3
	Supplement working capital 
	65,937,097,396
	Q.IV/2017 – Q.I/2018

	
	Total
	119,937,097,396
	


Article 2: Approve the amendment on the charter and Business Registration Certificate 
          Based on the results of the share issuance for existing shareholders and the share issuance under ESOP, General Meeting of Shareholders approves the amendment on the Charter and Business Registration Certificate following the actual charter capital after the share issuance.
Article 3: Approve the additional depositary and registration for the transaction of additional shares
         Based on the results of the share issuance for existing shareholders and the share issuance under ESOP, General Meeting of Shareholders approves depositing securities at Vietnam Securities Depositary and registering the additional transaction at Hanoi Stock Exchange (total number of shares which were offered successfully within 30 days from the ending date of the share issuance) to ensure the benefits of shareholders.
Article 4: Responsibility for implementation 
        General Meeting of Shareholders approves and authorizes Board of Directors to approve and implement the following works:

· Select the consulting institution for the share offering

· Implement the share offering and decide, implement the distribution procedures of shares following the above plans.
· Decide to amendment, supplement, complete and regulate the detailed contents of the above plans and/or amendment, supplement, change the plan on the share issuance if needs or following the requirements of the State Agencies to ensure the success of the share issuance, as well as the mobilization of capital of the Company following the regulations of law and ensure the benefits of shareholders and the Company.
· Select the suitable date to implement the share issuance after it is approved by State Security Commission of Vietnam, ensure the compliance of the regulations of law.
· Decide the record date to implement the share issuance following the regulations.
· Solve odd-lot shares and shares which shareholders/employees and staff refused to purchase; implement the plan on handling shares if the offered shares are not distributed fulfill as expected.
· Balance the proceeds (including the surplus proceeds) to use following the purposes which are approved by General Meeting of Shareholders and actively adjust the use of proceeds, the disbursement time of proceeds or change the purpose of using the proceeds (if needs) in accordance with the actual situation and report General Meeting of Shareholders in the nearest meeting on the adjustment/change relating to the plan on using the proceeds. Consider the adjustment of the investment plan to not affect to the resources and the regular business operation of the Company or implement mobilizing other sources to make up for the amount of capital which is missing.
· Build the targets for selecting the employees and staff who are allowed to purchase shares and decide the number of shares purchased by each employee; Build/adjust the regulations of the share issuance under ESOP and the specific plan in accordance with each time, regulate clearly the targets and the list of employees who are allowed to take part in ESOP, implementation time as well as the constraint conditions, the rights and obligations relating to the shares and solve other problems relating to ESOP; 
· Distribute the number of shares which the employees and staff refused to purchase to other entities (Employees and staff in the Company) with the offering price which is not lower than VND 12,604/ share
· Implement the amendment procedures of Business Registration Certificate, the Charter of the Company to record the new charter capital which increases from the results of the share issuance.
· Register to deposit securities and register the additional transaction for the number of shares which are offered successfully. 

Article 5: Implementation

  This Extraordinary General Mandate is approved by General Meeting of Shareholders at the meeting on 26/12/2017

