GHC: Board Resolution
On 14 Jan 2020, Gia Lai Hydropower Joint Stock Company announced Board Resolution No. 01/ 2020/ NQ – HDQT on approving the supplement and carrying out the share issuance for existing shareholders as follows:
Article 01: Approve the detail use of proceeds collected from the share public offer, approved at the Extraordinary General Meeting of Shareholders of 2019 No. 02/ 2019/ NQ – DHDCD dated 05 Dec 2019, details as follows:
Use of proceeds collected from the share public offer:

· Proceeds expected to be collected from the offer if successfully:

· If the Company sold out 10,250,000 shares with the offer price of VND 25,000 per share, total proceeds expected to be collected will be VND 256,250,000,000
· Use of proceeds collected from the offer:
· Total amount of proceeds expected to be collected from this share offer to existing shareholders: VND 256,250,000,000. This would be distributed for these following projects:
Unit: Billion VND

	No
	Investment project
	Capital structure
	Expected issue time

	
	
	Reciprocal capital mobilized from share offer as expected
	Expected borrowings
	Expected total investment
	

	1
	Thuong Lo Hydropower Plant
· Capacity: 6MW

· Address: Thuong Lo Commune and Huong Loc Commune, Nam Dong District, Thua Thien Hue Province
	150
	
	150
	2020

	2
	Office building at No. 189 Pham Van Dong, Vy Da Ward, Hue City, Thua Thien Hue Province
	30
	
	30
	2020

	3
	Investment cooperation with institutions/ individuals owning the rooftops with major acreage to develop the solar power projects at: Thua Thien Hue Province, Gia Lai Province and Binh Thuan Province
	54
	126
	180
	2020

	4
	Supplement the working capital of the Company
	22
	
	
	2020

	
	Total
	256
	126
	360
	


· Plan on handling if could not mobilize enough for the expected proceeds from share offer in service of this use of proceeds:

· If the Company does not collect enough for the expected proceeds from the above share offer, the Company will renegotiate with the banks/ other credit institutions for capitals support for the investments lacking in capitals
Article 02: Approve carrying out the share issuance for existing shareholders approved at the Extraordinary General Mandate 2019 No. 02/ 2019/ NQ – DHDCD dated 05 Dec 2019 and supplemented at Article 01 of this board resolution, details as follows:
I. Share issuance for existing shareholders:
1. Name of issuer: Gia Lai Hydropower Joint Stock Company
2. Current charter capital: VND 205,000,000,000

3. Name of share: Share of Gia Lai Hydropower Joint Stock Company
4. Securities code: GHC

5. Type of share: Common share

6. Par value: VND 10,000 per share

7. Number of outstanding shares: 20,500,000 shares

8. Number of shares expected to be issued: 10,250,000 shares

9. Total values of shares expected to be issued as par value: VND 102,500,000,000
10. Charter capital after the issuance: VND 307,500,000,000

11. Objects: Existing shareholders of the Company named on the list of shareholders at record date for the list of shareholders for purchasing shares
12. Expected implementation time: Expected to be in 2020 after getting the approval from the General Meeting of Shareholders and State Securities Commission of Vietnam

13. Issue method: Right implementation rate: 2:1 (Shareholders who own 02 shares at record date will have the right to purchase 1 new issued share)
14. Offer price: VND 25,000 per share

15. Price determination principle:

· Based on the Financial Statement of the Company by 31 Dec 2018, book value of share: VND 17,203 per share
· Market price: Average closing price of GHC share in 06 recent months (by 31 Oct 2019): VND 35,679 per share
· Based on the market status and also ensure for the success of this issuance, the Company proposed the issue price to existing shareholders: VND 25,000 per share, increased by 45.32% in compared to the book value at 31 Dec 2018 and decreased by 48% in compared to the trading price on market at 31 Oct 2019
16. Regulations on issued shares and transfer of right to purchase shares:
· Issued shares are common shares and not limited in transfer

· Shareholders are allowed to transfer their purchase right to other persons but just for one time within restriction time (Transferees could not transfer the rights to another 3rd person)
17. Plan on handling odd-lot shares and unsold shares from the offer (if any): General Meeting of Shareholders assigned Chair of Board of Directors to research, negotiate and decide the offer for odd-lot shares risen by rounding down to the unit and unsold shares (if any) for other objects at suitable time as actual situation, in accordance with the laws. Selecting partners for the redistribution must be enforced following the regulations at Clause 03, Article 09, Decree No. 58/ 2012/ ND – CP dated 20 Jul 2012, adjusted, supplemented by Clause 07, Article 01, Decree No. 60/ 2015/ ND – CP dated 26 Jun 2015. Offer price must not be lower than offer price to existing shareholders
If selecting investors for this offer leads to the exceeding in ownership rate upon the total number of voting shares over the rate for tender offer in accordance with the Laws, shareholders will not have to implement procedures for tender offer
18. Expected dilution of share after the issuance:

In this share offer for existing shareholders, there would be these dilution risks:
· Dilution of earnings per share – EPS
· Dilution of book value per share

· Dilution of ownership rate and voting right

After GHC carried out the share offer to raise charter capital, number of outstanding shares of GHC also increased
· Total number of outstanding shares currently: 20,500,000 shares

· Total number of shares expected to be offered: 10,250,000 shares
· Total number of outstanding shares after the offer: 30,750,000 shares
Because this offer is implemented in Quarter I and II of 2020, there could be dilution risks for shares in 2020
Number of outstanding shares will raise and could make GHC share is diluted and cause these affections:

a. Earnings per share: Could be decreased however this also depends on the proceeds mobilized by GHC from this offer for investing into the project of new factory and profit collected after the new factory put into operation
With the planned profit after tax of 2020 estimated to be VND 94 billion, expected EPS of 2020 of GHC before and after the offer are as follows:
· Before the offer: VND 4,585 per share

· After the offer: VND 3,668 per share

b. Change the book value per share

At 341 Dec 2018, owner’s equity at the audited Annual Financial Statement of 2018 of GHC: VND 352,671,714,490
Number of issued shares (excluding treasury shares) at 31 Dec 2018: 20,500,000 shares
Book value per share of GHC at 31 Dec 2018: VND 17,203 per share
Number of shares expected to be issued additionally: 10,250,000 shares
Issue value as offer price: VND 256,250,000,000
Number of outstanding shares after issued additionally shares: 30,750,000 shares
Owner’s equity changed after issued additionally shares with the issue price of VND 25,000 per share: VND 608,921,714,490
Book value could be adjusted as follows:
Book value at 31 Dec 2018: VND 17,203 per share

Book value after the issuance: VND 19,802 per share
c. Dilution of voting rate
Will happen if existing shareholders do not register for purchase up a part or all of distributed shares as the implementation rate and voting rate of shareholders is diluted
d. Technical adjustment over price of share
Share offer for existing shareholders could make the reference price at ex-rights date adjusted technically
19. Use of proceeds collected from the offer:
· Proceeds expected to be collected from the offer if successfully:

· If the Company sold out 10,250,000 shares with the offer price of VND 25,000 per share, total proceeds expected to be collected will be VND 256,250,000,000

· Use of proceeds collected from the offer:

· Total amount of proceeds expected to be collected from this share offer to existing shareholders: VND 256,250,000,000. This would be distributed for these following projects:

Unit: Billion VND

	No
	Investment project
	Capital structure
	Expected issue time

	
	
	Reciprocal capital mobilized from share offer as expected
	Expected borrowings
	Expected total investment
	

	1
	Thuong Lo Hydropower Plant

· Capacity: 6MW

· Address: Thuong Lo Commune and Huong Loc Commune, Nam Dong District, Thua Thien Hue Province
	150
	
	150
	2020

	2
	Office building at No. 189 Pham Van Dong, Vy Da Ward, Hue City, Thua Thien Hue Province
	30
	
	30
	2020

	3
	Investment cooperation with institutions/ individuals owning the rooftops with major acreage to develop the solar power projects at: Thua Thien Hue Province, Gia Lai Province and Binh Thuan Province
	54
	126
	180
	2020

	4
	Supplement the working capital of the Company
	22
	
	
	2020

	
	Total
	256
	126
	360
	


· Plan on handling if could not mobilize enough for the expected proceeds from share offer in service of this use of proceeds:

· If the Company does not collect enough for the expected proceeds from the above share offer, the Company will renegotiate with the banks/ other credit institutions for capitals support for the investments lacking in capitals
II. Commitments on registration for additional depository and trading:
· The Company will carry out the necessary procedures for registration for additional depository and trading of additional shares in accordance with the laws
III. Other related contents:

· Approve adjusting the charter capital at the Charter of the Company following results from the issuances
IV. Enforcement:

· Assign Chair of Board of Directors to carry out the plan approved at this board resolution
Article 03: Term and conditions

1. This board resolution was valid from the date of signature

2. Members of the Board of Directors, Board of Management, Chiefs/ Vice- Chiefs of departments/ boards and all of employees under the Company are responsible for the enforcement of this board resolution
