SJE: The First Extraordinary General Mandate of 2018

On 16/10/2018, Song Da No. 11 Joint Stock Company announced the First Extraordinary General Mandate of 2018 as follows: 
Article 1: Approve the plan on share issuance for existing shareholders to increase the charter capital of the Company following the contents of the Report No.84/TTr-HDQT issued on 10/09/2018 as follows: 

Plan on share issuance for existing shareholders to increase the charter capital: 

1. Name of issuer: Song Da No. 11 Joint Stock Company
2. Name of share: share of Song Da No. 11 Joint Stock Company
3. Type of share: common share 
4. Par value: VND 10,000/share 
5. Number of shares expected to be issued: 6,931,863 shares 
6. Total value of share issuance according to par value: VND 69,318,630,000
7. Charter capital before the share issuance: VND 115,531,050,000
8. Charter capital after the share issuance: VND 184,849,680,000
9. Entities: Existing shareholders named in the list of shareholders as at the record date are received the purchase rights 
The record date shall be decided by Board of Directors after the State Securities Commission of Vietnam approves the share issuance 

10. Method of issuance: Share is issued to existing shareholders following the method of implementing the purchase rights 
11. Implementing rate: 10:06 (shareholder holding 01 share is entitled to receive 01 right, 10 rights equivalent to 06 new shares) 
12. Issuing price: VND 15,000/share 
13. Base of giving the issuing price: 
· Book value of share: 

Book value of share = (Owners’ equity – Funds and other sources) ÷ Number of outstanding shares 

· Book value of share as at 31/12/2017: VND 31,564 

· Book value of share as at 30/06/2018: VND 31,171 

· Market price of share: 

         The market price of SJE share as at the transaction date without receiving rights (20/09/2018) was VND 28,500/share. The transaction volume of SJE share is not larger than total number of outstanding shares of the Company 

         However, this is the share issuance for existing shareholders, in order to protect rights and benefits of existing shareholders and increase the capability of successful issuance, Board of Directors offers General Meeting of Shareholders to approve the issuing price for existing shareholders which is VND 15,000/share 
14. Transfer the purchase right: Shareholders are allowed to transfer their purchase rights to other persons once only with the price which is discussed by both parties in the regulated time (SJE shall notice after received the approval of the State Securities Commission of Vietnam). The transferee is not allowed to transfer to the third party. 
If existing shareholders transfer the purchase rights to Investors/other shareholders making the holding rate of those investors/shareholders at SJE exceed the rate of implementing the tender offering following the regulation of law, General Meeting of Shareholders shall allow those investors/shareholders to be purchased share without implementing the procedures of tender offering following the regulation. 
15. Principal of rounding: The number of shares of the share issuance for existing shareholders shall be rounded down to unit digit to ensure total number of shares distributed not exceeding total number of shares offered . 
16. Plan on handling odd-lot shares and unsold shares: 

16.1. Plan on handling odd-lot shares: The number of odd-lot shares (if any) shall be canceled 

16.2. In the case of finishing the issuance time, the number of shares is not distributed fully because shareholders don’t implement the purchase rights or not fulfill the purchase rights (if any), the number of remaining shares is considered as not be offered and total number of shares of this share issuance shall be decreased following the equivalent number  
17. For the rate of successful issuance or minimum amount of proceeds: In order to meet funds for investment and business operations of the Company, the minimum rate of successful issuance is expected to be 50%, equivalent to the minimum amount of proceeds of VND 51,988,972,500. Therefore, if Song Da No.11 Joint Stock Company unsuccessfully implements the share issuance or the minimum amount of proceeds is not as expectation, Board of Directors of Song Da No.11 Joint Stock Company shall consider to use other legal funds flexibly
18. Limitation on holding rate for foreign investors 

         The Charter of Song Da No.11 Joint Stock Company does not regulate the limitation on holding rate of share for foreign investors. The holding rate of foreign investors at the Company shall comply following the regulation at the Decree No.60/2015/ND-CP issued on 26/06/2015 by the State on amending and supplementing some articles of the Decree No.58/2012/ND-CP issued on 20/07/2012 by the State on regulating and guiding to implement some articles of Law on Securities and Law on amendment and supplementation of some articles of Law on Securities; the Circular No.123/2015/TT-BTC issued on 19/08/2015 by the Ministry of Finance on guiding foreign investors to implement investment operations in the securities market of Vietnam 
         As at the record date (20/09/2018), the number of shareholdings by foreign investors at the Company was 79,955 shares, accounted for 0.69% of the charter capital 
19. Restricted in transfer: The number of shares of the share issuance for existing shareholders is common share, so this number of shares is not restricted in transfer

20. Expected implementation time: In Q.IV/2018. The distribution of share is implemented within 45 days from the day when the State Securities Commission of Vietnam grants the share issuance registration certificate 
          General Meeting of Shareholders authorizes Board of Directors to select the implementation time of the plan on share issuance in accordance with the situation of the securities market and the demand on capital of the Company in the above distribution time   

21. Commitment to transaction in the securities market: the Company commits to give this number of additional shares in transaction in the securities market in the duration following the regulation of law since finishing the share issuance 
22. Risk of dilution: 

        The dilution risk of share price may incur when the Company implements the additional share issuance to increase the charter capital with the preferred price (lower than the market price of outstanding share) 
        For the share issuance to implement the charter capital, SJE has some notes with investors on dilution risk of share price as follows: 
· Total number of shares registered to issue: 6,931,863 shares 

· Issuing price for existing shareholders: VND 15,000/share 

After this number of shares is given in transaction in the market, shareholders and investors need note the dilution as follows: 
· Dilution of share price: 

As at the transaction day without receiving rights, the trading price of SJE share shall be calculated as follows: 
Ptc = [(pre-tax profit t-1 x number of outstanding shares) + (PR x number of additional shares)] ÷ (number of outstanding share + number of additional shares) 
In which: 

· Ptc: the reference price in the transaction day without receiving the purchase rights for new shares of the share issuance to increase the charter capital 
· PR t-1: the share price of the session before the transaction session without receiving rights. 

· PR: the issuing price 

· Dilution risk of basic earnings per share (ESP): 

      ESP = (profit after tax – dividend of preferred shares) ÷ average number of outstanding shares in the period) 
Assume that there are the changes in number of outstanding shares; the change in ESP of share is as follows: 

+ Expected profit after tax of 2018: VND 63,930,000,000
Case 1: the Company does not implement the additional share issuance. The number of outstanding shares is 11,553,105 shares 

ESP = 63,930,000,000 ÷ 11,553,105 = VND 5,533.57
Case 2: the Company implements successfully the share issuance and the number of 6,931,863 additional shares of the Company is officially circulated in December of 2018. Because of having the change in number of outstanding shares, ESP of the Company shall be changed as follows: 

ESP = 63,930,000,000 ÷ (11,553,105*11 + 18,484,968*1)/12 = VND 5,207.07
· Dilution of book value: 
         After completing the share issuance, the book value of each share may be changed because of changing the number of outstanding shares and the growth rate of owners’ equity. With the additional share offering at the price which is lower than the book value, in the short time, after implementing the share offering, the book value of 01 share of the Company shall be decreased because the increase in number of outstanding shares is higher than the increase in owners’ equity 
· For holding rate and voting right: 

        Because the share issuance is implemented following the method of implementing rights, the holding rates and voting rights of shareholders shall not be decreased if shareholders implement rights fully. 

         The dilution risk of voting right shall incur if existing shareholders don’t register to purchase a part of shares or the whole number of shares which shall be distributed following the rate. 

Assume, shareholder A has 100,000 shares. If shareholder A does not register to purchase shares, the voting right of shareholder A shall be diluted as follows: 

Before the share issuance: voting right = 100,000/11,553,105 = 0.86%
After the share issuance: voting right: 100,000/18,484,968 = 0.54% 

Article 2: Approve the plan on use of proceeds from the share issuance and authorizing Board of Directors to adjust and change the plan on use of proceeds in accordance with the actual operation of the Company and report General Meeting of Shareholders in the nearest meeting. 
Approve the plan on use of proceeds from the share issuance: the whole amount of proceeds (VND 103,977,945,000) from the share issuance to increase the charter capital shall be used with the purpose of contributing capital to Solar Power Investment Joint Stock Company to invest and construct the project of Phong Phu Solar Power Plant 
Information on the project as follows: 

· Name of project: Phong Phu Solar Power Plant
· Name of investor: Solar Power Investment Joint Stock Company 
· Target of project: producting electricity from solar energy

· Scale of project: 42 MWp

· Location of project: Phong Phu commune, Tuy Phong district, Binh Thuan province

· Area of land used: 60 ha

· Total investment of this project: VND 974 billion

· Duration of the project: 25 years from the date of approval of investment plan (following the Decision No. 147/ UBND issued on 15/01/2018 by the People's Committee of Binh Thuan province)
· Progress of implementation: the project was started to construct in Q.III/2018 and expected to complete before 30/06/2019. 
· Result of financial targets of the project within 25 years as follows: 

+ Yield: 1,488.62 million KWh                                       + FIRR: 18.44%

+ Revenue from selling power: VND 4,173.37 billion    + NPV: VND 388.16 billion

+ Total profit after tax: VND 2,075 billion                       + B/C: 1.34 times 

+ Thv: 10 years 10 months 

The result of financial efficiency shows that the project achieves the efficiency, from that make profit for investors and ensure obligations for banks. 

Currently, Solar Power Investment Joint Stock Company signed Credit Contract on supporting capital for the project, EPC contract on design, construction and equipment installation and supply, contract on Contract on general contractor of the line and other items. The investors basically completed the procedures of compensation and clearance, the legal procedures…and started to implement the project. 
General Meeting of Shareholders authorizes Board of Directors to adjust and change the plan on use of proceeds in accordance with the actual operation of the Company and report General Meeting of Shareholders in the nearest meeting. 

Article 3: Approve the additional deposit registration, the additional listing registration for the number of new shares following the regulation of law 

· After finishing the share issuance, the Company shall implement the procedures of additional deposit registration for the whole number of new shares at Vietnam Securities Depositary 
· When receiving the approval of Vietnam Securities Depositary, the Company shall implement the additional listing registration for the whole number of new shares at Hanoi Stock Exchange 

· Implementation time: Not exceeding 30 days from the finishing day of the share issuance 

Article 4: Approve adjusting, supplementing the contents on the charter capital in the Charter of the Company on the basic of the actual result of share issuance. 

Article 5: Approve authorizing/assigning Board of Directors to implement all procedures to implement the plan on share issuance and other related contents following the regulation of law with the contents as follows: 

· Selecting the reasonable implementation time and build the detailed plan to implement the share issuance to increase the charter capital following the plan approved by General Meeting of Shareholders after the State Securities Commission of Vietnam approves 

· Building the detailed plan on use of proceeds, adjusting and changing the plan on use of proceeds (if need) in accordance with the situation of market, the investment progress of project of the Company, the demand on capital of the Company to ensure the use of proceeds which achieves the most efficiency. Board of Directors shall disclose information and report the State Securities Commission of Vietnam and the nearest General Meeting of Shareholders on changing the purpose of use of proceeds following the regulation of law. 
· Authorizing Board of Directors of the Company on the basic of the actual operation of the Company to balance and disburse the amount of proceeds from the share issuance reasonably and effectively to maximize benefits of the Company and shareholders. 
· Supplementing or amending the plan to register the share issuance with the State Securities Commission of Vietnam or ensure the complying of the regulation of law (if any) 

· Actively building and explaining the application for share issuance and send to the State Securities Commission of Vietnam and the Relevant Agencies 
· Implementing the business registration procedures with Investment and Planning Department of Hanoi City after completing the share issuance 

· Implementing the additional listing registration at Vietnam Securities Depositary and the additional deposit registration at Hanoi Stock Exchange for the whole number of common shares which is successfully offered following the plan approved by General Meeting of Shareholders and Board of Directors 
· Implementing other necessary procedures including but not limiting the supplementation, amendment and completion of the issuance plan following the requirement of the State Agencies and/or matching with the actual situation to implement successfully the plan, ensure benefits of shareholders and the Company and comply the regulation of current law. 
Article 6: Implementation 

This Extraordinary General Mandate is valid from the date of signature. 

The whole number of shareholders of Song Da No.11 Joint Stock Company, Board of Directors, Board of Supervisors, Board of Leaders and related departments are responsible for holding and implementing the whole contents of this General Mandate 

This whole Extraordinary General Mandate was approved by General Meeting of Shareholders of Song Da No.11 Joint Stock Company through collecting shareholders’ opinion via a ballot. This Extraordinary General Mandate was sent to all shareholders of the Company. 
