VEE: Annual General mandate 2017

On 12/04/2017, Cam Pha Electrical equipment Joint Stock Company announced the Annual General mandate 2017 as follows:
Article 1: To approve Plan on Stock offering for existing shareholders to increase charter capital of the company. 
General Meeting of Shareholders has approved the Plan on Stock Offering for existing shareholders to increase charter capital of the company. The detailed Plan on Stock Offering for existing shareholders to increase charter capital of the company has been specified in the submission sent to General Meeting of Shareholders of Board of Directors no. 627/2017/TTr- DHDCD dated March 30, 2017 attached hereto. 

1. Plan on Stock offering for existing shareholders to increase charter capital: 

2. Issuing organization: Cam Pha Electrical Equipment Joint Stock Company 

3. Share name: Share of Cam Pha Electrical Equipment Joint Stock Company

4. Type of share offered for sales: Ordinary shares 

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

6. Number of shares offered for sales: 5,092,910 shares (Five million ninety two thousand nine hundred ten shares)

7. Offering price: VND 10,000 per share 

Principles of determining price of shares offered for sales: 

a. Book value of share: 

	Book value of shares =
	Owner’s equity – Other funds and capital sources

	
	Number of shares in circulation


* Book value of VEE shares as at December 31, 2016: 
	Book value of shares =
	64,820,403,833
	= VND 12,727


	
	5,092,910
	


b. Price of VEE shares in stock market: 

- As at March 30, 2017, price of VEE shares traded in the market was VND 8,700. However, VEE shares have low liquidity with less transaction.

- Offering price of shares for existing shareholders shall be VND 10,000 per share. 

1. Total value of offering (by par value): VND 50,929,100,000 (fifty billion nine hundred twenty nine million one hundred thousand Vietnam dong) 
2. Charter capital before offering: VND 50,929,100,000 

3. Charter capital after completion of the offering: VND 101,858,200,000
4. Subject offered for sales: Existing shareholders (all shareholders named in list of shareholders at the date of closing list of shareholders performing the right to purchase shares conducted by Vietnam Securities Depository Center).
5. Method of implementation: Offering for existing shareholders by the method of performing purchasing right. Percentage of right allocation: 1:1 (i.e. each shareholder holding one share as at the date of closing list shall have the right to purchase one new share offered for sales). Treasury stock (if any) shall not be allocated the right to purchase. 
- Shareholders shall have the right to transfer the share purchasing right to other person with the price mutually agreed between both parties and they shall only transfer such shares for one time within the regulated time (the party being transferred the share purchasing right shall not be permitted to transfer to a third party). 
6. Conditions of limitation on transfer related to shares offered for sales: Shares offered for sales to existing shareholders shall be ordinary shares and not limited for transfer. 

7. Limitation on percentage of offering to foreign shareholders: 

- Charter on organization and operation of Cam Pha Electrical Equipment Joint Stock Company does not specify the limitation on share holding ratio of foreign shareholders. The holding ratio of foreign shareholders in the company shall comply with provisions specified in Decree No. 60/2015/ND-CP dated June 26, 2015 of the government on amendment and supplement of some articles of Decree No. 58/2012/ND-CP dated July 20, 2012 of the government detailing and guiding the implementation of some articles of Securities Law and Law on amendment and supplement of some articles of Securities Law. Circular no. 123/2015/TT-BTC dated August 19, 2015 of Ministry of Finance guiding the foreign investment in Vietnam stock market. 

- As at march 17, 2017, the share holding ratio of foreign investors in the company was 0 shares. 

8. Handling excess shares and those being rejected to purchase by shareholders:
- The company issued for existing shareholders with the ratio of 1:1 (shareholders holding one share shall be permitted to purchase one shares newly offered for sales, thus there have been no excess shares. 
- For the number of excess shares not sold out to shareholders (if any), General Meeting of Shareholders shall authorize Board of Directors to continue to offer to: 

- Existing shareholders (including, but not limited to, those being members of Board of Directors, Board of Supervisors and Board of Management of the company) who are interested in and send application to purchase the shares to the Company within the regulated time, which shall be determined by Board of Directors of the company and noticed on the website of the company. Offered price shall be the same to that offered to existing shareholders as approved by General Meeting of Shareholders. 

(1) If existing shareholders do not register to purchase or not to purchase all of the shares, General Meeting of Shareholders shall authorize Board of Directors of the company to continue to select, distribute the excess shares to one or many other subjects (including, but not limited to, those being members of Board of Directors, Board of Supervisors and Board of Management of the company). Offered price shall be the same to that offered to existing shareholders as approved by General Meeting of Shareholders.
- General Meeting of Shareholders shall authorize the Board of Directors to design criteria of selecting and distributing excess shares to other subjects according to the following principles: 

Not to offer the shares to an organization, individual or its related group of organization, individual 10% or more of charter capital of the company in this offering or other offerings in the latest 12 months;

To comply with provisions specified in paragraphs b, c and d of clause 3,  Article 1 of Decree No. 60/2015/ND-CP dated June 26, 2015 on amending and supplementing some articles of Decree No. 58/2012/ND-CP detailing and guiding the implementation of Securities Law and Law on amendment and supplementation of some articles of Securities Law. 
- Number of excessive shares not purchased by existing shareholders being offered to other subjects shall be limited for transfer for one year from the date of completing the offering in accordance with regulations. This limitation shall not apply to shares guaranteed for issuance. 
- If distributed investors acquire excess shares under decision of Board of Directors, causing the holding ratio of such investor to excess the ratios to be offered publically in accordance with legal regulations, then such investor shall be permitted to purchase shares without fulfilling procedures for public offering for purchase. 

- If the company fails to sell out the registered shares after the share offering, General Meeting of Shareholders shall authorize Board of Directors to decide the actual number of shares offered for sales and acutely increased charter capital, based on the actual situation of offering. 

10. Intended time of offering 

- Intended time of offering shall be within 2017. Share distribution shall be performed within 90 days and the extended time of offering (if necessary) shall be from the date of receiving certificate of share offering registration granted by State Securities Commission of Vietnam. 
- General Meeting of Shareholders shall authorize Board of Directors to select the time of implementing share offering plan in line with the situation of stock market and the capital demand of the company. 

11. The percentage of successful offering or the minimum amount gained from the offering: In order to gain capital for investment and business of the company, the intended minimum successful offering percentage shall be 50%, equivalent to an amount of VND 25,464,550,000. As a result, in case of unsucesfull offering or failure to gain the intended minimum amount, Board of Directors has planned to mobilize capital from different sources such as commercial loan, credit loan from banks, etc. 
* Risk of share dilution: 

- The risk of share dilution may occur when the Company offers more shares to increase charter capital at preferential price (lower than market price of the share in circulation). After the offered shares are officially put into transaction in the market, investors should notice some issues as follows: 

* Risk of dilution of basic earning per share (EPS): 

Formula: 

	EPS = 
	Profit after tax – Dividend of preferential shares


	
	Average number of shares in circulation in the period


- For example, there is only change in number of shares in circulation, and then change in EPS of shares shall be as follows: 

+ Intended profit before tax in 2017 is VND 9,700,000,000

+ Intended profit after tax in 2017 is VND 7,760,000,000 (20% corporate income tax) 

- 1st situation: The Company does not have more shares. The number of shares in circulation is 5,092,910.
	EPS = 
	7,760,000,000
	= VND 1,532.68

	
	5,092,910
	


- 2nd situation: The Company successfully offered shares and it is intended that 5,092,910 additionally issued shares of the company shall be officially circulated on July 2017. Due to the change in the number of shares in circulation, EPS of the company shall change as follows: 
	EPS = 
	7,760,000,000
	= VND 1,075.54

	
	(5,092,910 * 7 + 10,185,820 * 5)/12
	


* Dilution of voting ratio: 
- The risk of dilution of voting ratio occurs in case existing shareholders do not register to purchase a part or the whole of shares distributed under the ratio, causing the voting ratio of shareholders to be diluted. 

- For example, shareholder A holds 100,000 shares. If shareholder A does not purchase distributed shares, the voting ratio of shareholder A shall be diluted as follows: 

- Before offering: Voting ratio shall be 100,000/5,092,910 = 1.963 %

- After offering: Voting ratio shall be 100,000/10,185,820 = 0.982 %

1. Commitment on transaction in the stock market: The Company commits to offer more of its shares to transactions in the stock market within 1 year from the end of the offering in accordance with legal regulations. 
2. Registration for depository and additional transaction of shares offered for sales: 

General Meeting of Shareholders authorizes and assigns Board of Directors to fulfill necessary procedures to register for additional depository at Vietnam Depository Center and register for additional transaction in Hanoi Stock Exchange the entire shares successfully offered for sales after the end of the offering, in line with current legal regulations. 

II. PLAN ON USING CAPITAL GAINED FROM THE OFFERING 

- Purpose of offering: Based on business strategy and plan on investment in construction, machines and equipment in the coming time, the share offering to existing shareholders in order to increase charter capital of the company aims at adding capital to invest in building premises, purchasing machines and equipment and adding some working capital (if any). 
- Plan on investing in machines, equipment and construction of the company in 2017 is as follows: 

	No.
	Investment project
	Quantity
	value (VND million)

	1
	Investment in building premises to manufacture transformers (construction area: 6,060 m2); Investment in construction of premises has been prepared and approved project.
	1
	60,000

	2
	Purchase and installation of crane: 
- 2 140-ton pieces

- 1 100-ton piece

- 2 30-ton pieces 

- 1 50-ton piece 

- 1 15-ton piece 
	7/5 types
	30,000

	3
	Purchasing transportation airbag vehicles
	1
	3,500

	4
	Purchasing vertical winding machine: 20 – 25T
	2
	9,000

	5
	Purchasing horizontal winding machine: 10 – 25T
	4
	8,000

	6
	Purchasing oil filter 6000 l/h 
	2
	5,000

	7
	Purchasing vacuum machine
	1
	2,000

	8
	Purchasing drier 
	2
	15,000

	9
	Purchasing laboratory equipment 
	1
	70,000

	10
	Installing air treatment system 
	1
	15,000

	11
	Installing compressed air and water treatment system 
	2
	10,000

	12
	Purchasing automatic sheet metal cutting machine 
	3
	40,000

	13
	Purchasing technology transfer for transformer 220 kv 
	1
	24,500

	
	Total
	
	292,000


- Intended investment capital: 
	No.
	Intended investment capital
	Value (VND million)

	1
	Self-supported capital of the company 
	31,070.9

	2
	Science and technology capital 
	60,000

	3
	Capital gained from issuance of shares to increase charter capital in 2017 
	50,929.1

	4
	Bank loan 
	150,000

	
	Total
	292,000


General Meeting of Shareholders shall authorize Board of Directors to balance and disburse the amount gained from the share offering reasonably and effectively based on actual operation of the company, ensuring the best optimum of benefit of the company and its shareholders. 

III. AUTHORIZATION BY GENERAL MEETING OF SHAREHOLDERS TO BOARD OF DIRECTORS 

General Meeting of Shareholders shall authorize Board of Directors: 

- To make detailed plan on share offering or to select alternative offering plan (if necessary) in such a way that the capital mobilization of the company is ensured to be successful and in line with legal regulations. Provisions in the alternative plan shall not have different price and quantity of offering, ensuring benefit of the company and its shareholders. 

- To choose the suitable time of share offering after being approved by State Securities Commission of Vietnam, ensuring to strictly comply with legal regulations. 

- To decide the suitable time to deploy the share offering plan, deciding the method of handling in case of failure to mobilize adequate capital from the offering (if any) in order to ensure the best benefit of the company and its shareholders. 

- To adjust the plan on using capital gained from the offering in line with the situation of the market and economy, project investment progress, demand for capital of the company, ensuring the best effective of capital use. 
- To fulfill procedures for offering and report results to State Securities Commission of Vietnam. 

- To amend provisions on charter capital in the Company Charter in line with the capital increased after the end of the offering and all other issues related to the share offering to increase charter capital. 
- To balance the capital gained (including surplus if any) in order to use the capital for the right purposes as approved by General Meeting of Shareholders, adjusting the use of the gained capital or changing the capital use purpose (if necessary) in line with the actual situation and reporting General Meeting of Shareholders of the nearest term on the adjustment/changes related to this capital use plan. 

- To supplement, amend and complete the offering plan or change the offering plan at the request of state management agencies in such a way that the capital mobilization of the company can be conducted legally, in line with legal regulations, ensuring rights of the company and its shareholders. 
- To fulfill necessary procedures to register for depository and transaction of shares of the company at Vietnam Depository Center and Hanoi Stock Exchange in accordance with legal regulations. 

To complete documents of changing business registration at Department of Planning and Investment related to charter capital of the company and all other related issues in accordance with legal regulations. 

The percentage of approval was 4,616,184 shares, equivalent to 100% of total voting shares. 

Article 1: Execution provision 

- Resolution of 2017 Annual General Meeting of Shareholders of Cam Pha Electrical equipment Joint Stock Company shall take effect from April 12, 2017. 
- General Meeting of Shareholders shall assign Board of Directors, based on actual situation, to set objectives and measures to implement contents approved by the meeting on the basis of ensuring the highest benefits of the company, its shareholders and in line with Charter on Organization and Operation of the company and legal regulations. 
- The Resolution has been fully approved by the 2017 Annual General Meeting of Shareholders at the meeting with the percentage of approval of 100% of total shares attending the voting at the meeting. 



� The company does not have preferential shares.


� 4Based on business plan in 2017 of Board of Directors  submitted to General Meeting of Shareholders for approval on April 12, 2016.





