PTX: Extraordinary General Mandate 2018
On 26/ 12/ 2018, Petrolimex Nghe Tinh Transportation and Service Joint Stock Company announced Extraordinary General Mandate 2018 No. 583/ PTX- NQ- DHDCD as follows:

Article 1: Approve audit report on using proceeds from issuing share.

Petrolimex Nghe Tinh Transportation and Service Joint Stock Company used proceeds from issuing share to raise charter capital from VND 23 billion to VND 34.5 billion in accordance with propose of use of capital presented in resolution dated 30/ 9/ 2016 of Board of Directors of the Company and certificate of registration of share offer No. 02/ GCN- UBCK dated 13/ 01/ 2017 of the State Securities Commission. Until 31/ 03/ 2017, Petrolimex Nghe Tinh Transportation and Service Joint Stock Company used up above proceeds according to approved purpose.
	No.
	Content
	Amount (VND)
	Execution time

	1
	Repay Joint Stock Commercial Bank for Foreign Trade of Vietnam – Vinh Branch
	5,700,000,000
	Mar 2017

	2
	Pay for construction of Nghi Hoa Petrol Station
	2,719,000,000
	Mar 2017

	3
	Pay for construction of Nam Giang Petrol Station
	3,081,000,000
	Mar 2017

	
	Total 
	11,500,000,000
	


Article 2: Petrolimex Nghe Tinh Transportation and Service Joint Stock Company approves plan to issue share to the public to raise charter capital of the Company:
I. Purpose of issuing share

Restructure capital source to ensure financial safety of the Company aimed at reducing debt-to-capital ratio.
II. Plan to issue share

· Current charter capital: VND 38,984,570,000

· Total number of outstanding shares: VND 3,898,457

· Total number of shares expected to be offered (expected): 1,949,229 shares
· Total number of outstanding shares after issuing share (expected): 5,847,686 shares
· Type of issued share: common share

· Par value: VND 10,000/ share

· Issue price: VND 10,000/ share

· Charter capital after the share issue (expected): VND 58,476,860,000

· Objects: existing shareholders of Petrolimex Nghe Tinh Transportation and Service Joint Stock Company who are mentioned name in the list of shareholders of the Company as at record date for the share issue.

· Issue rate: 100: 50.00001285 (shareholders who hold 100 shares of Petrolimex Nghe Tinh Transportation and Service Joint Stock Company as at the record date have right to purchase 50.00001285 new shares).

· Offer price: VND 10,000/ share

(i) Book value per share of Petrolimex Nghe Tinh Transportation and Service Joint Stock Company as at 30/ 09/ 2018:
Book value per share = owner’s equity/ total number of outstanding share = 53,808,756,222/ 3,989,457 = VND 13.803/ share

(ii) Market price of Petrolimex Nghe Tinh Transportation and Service Joint Stock Company:

At present, share of Petrolimex Nghe Tinh Transportation and Service Joint Stock Company is being traded on UPCOM system of Hanoi Stock Exchange and its average trade price of 30 consecutive trading sessions until 06/ 12/ 2018 is VND 10,000/ share.
Price of share of Petrolimex Nghe Tinh Transportation and Service Joint Stock Company after the share issue will be affected by issue of 50.0001285% of total number of outstanding shares. Therefore, value of each share of Petrolimex Nghe Tinh Transportation and Service Joint Stock Company will be diluted after the share issue is completed. Besides, securities market hasn’t recovered yet and Investors' sentiment hasn’t been negatively affected by many macro factors. On the basis of evaluating mentioned prices and factors, ensuring success of the share issue and creating surplus value for shareholders, Board of Directors of Petrolimex Nghe Tinh Transportation and Service Joint Stock Company suggests to sell share to existing shareholders of the Company with a price of VND 10,000/ share.
Expected share dilution (after offering):
Risks of share dilution may arise in this share issue as follows:

(i) Dilution of earnings per share
(ii) Dilution of book value per share

(iii) Dilution of shareholding ownership ratio and voting right
(iv) Dilution of reference price as at ex-dividend date.

· Risk due to dilution of earnings per share:

Formula (expected):

EPS (dilution) = E/ average of Q

In which:

EPS (dilution): earnings per diluted share after the share issue

E: Total profit distributed to shareholders holding common share

Average of Q: number of outstanding common share (after the share issue)

Basic earnings per share may be reduced because total earnings are divided by number of larger shares.
· Risk due to dilution of book value per share

Formula:

BV = Owner’s equity/ Q – CPQ 
Q: total number of offered shares

CPQ: total number of treasury share

BV: Book value

Offering share to existing shareholders with implementation rate of 100: 50.00001285 and offer price of VND 10,000/ share could lead to a decrease in the book value of 2019 if growth rate of number of offered shares is higher than that of owner’s equity.
· Shareholding ownership ratio and voting right

Shareholding ownership ratio as well as voting right of existing shareholders will decrease corresponding to the ratio that existing shareholders refuse purchase right in this share issue (compared to the time before record date for excising right to purchase additional share)

· Expected share dilution (after issuing):
As at record date for offering additional shares to existing shareholders, price of share of Petrolimex Nghe Tinh Transportation and Service Joint Stock Company will be adjusted by market in accordance with the following formula:

P tc = [PR t-1 + (I x PR)]/ (1 + I) = [10,000 + (50.00001285% x 10,000]/ (1 + 50.0001285%) = VND 10,000
In which:

P tc = market price of share after dilution

PR t-1: market price of share before dilution (assumption)
I: capital increase rate
zPR: Offer price for person who holds share purchase right

· Transfer of purchase right: Shareholders is allowed to transfer purchase share only once. In case shareholders of the Company refuses purchase right, shareholders may transfer the purchase right to the second party but the second party is not allowed to transfer them to the third party.
· Method of rounding: round down to unit digit.

· Method of handling odd-lot share and unsold share: number of odd-lot share arising due to rounding and number of unsold shares will be authorized Board of Directors of the Company to sell to appropriate partner with a price not lower the price for existing shareholders of the Company by General meeting of Shareholders of the Company in order to ensure the maximum success of the share issue. Resolution of Board of Directors of the Company on selecting the appropriate partner will be uploaded to website of the Company.
Number of odd-lot shares arising due to distributing to shareholders of the Company restricted to be transferred within 1 year from the date of completing the share issue in accordance with regulations of Clause 10 of Article 4 of Circular No. 162/ 2015/ TT- BTC 

Number of shares distributed to other object due to shareholders’ refusal to purchase restricted to be transferred within 1 year from the date of completing the share issue in accordance with Clause 7 of Article 1 of Decree No. 60/ 2015/ ND- CP. 
· Plan to use proceeds from the share offer: Proceeds from the share issue is VND 19,492,290,000. This proceeds expected to be used in 2019 as follows:

	Purpose
	Amount (expected)

	Repay banks
	VND 19,492,290,000

	Total 
	VND 19,492,290,000


· Issuer’s commitment: Petrolimex Nghe Tinh Transportation and Service Joint Stock Company is committed to put new share into trading on an organized securities market within 30 days from the date the share issue ends in accordance with regulations of Circular No. 180/ 2015/ TT- BTC dated 13/ 11/ 2015 of Ministry of Finance.
III. Other matters:

1. Select consultant:

General meeting of Shareholders of Petrolimex Nghe Tinh Transportation and Service Joint Stock Company assigns Board of Directors of the Company to look for and select consultant for share offers.

2. General meeting of Shareholders of Petrolimex Nghe Tinh Transportation and Service Joint Stock Company authorizes Board of Directors of the Company to:

· Select time to implement the plan to issue share

· Build specific plan to use proceeds from the share issue and require approval for it from State Securities Commission; disclose information about the plan.

· Implement procedures for closing list of shareholders, making method of handling odd-lot share and unsold share.
· Implement all necessary procedures to issue share to raise charter capital of the Company in accordance with regulations of State law and charter of the Company.

· Implement procedures for amending and supplementing charter of the Company to recognize new charter capital after the share issue.

· Implement necessary legal procedures and works to change business registration certificate of the Company after completing the share issue.

· Implement procedures for depositing and listing new shares
· Disclose information in accordance with regulations of State law.

· In addition to the above authorized matters, during process of implementation of plan to issue share, the General meeting of Shareholders authorizes Board of Directors of the Company to supplement, amend and perfect offer plan in accordance with requirement of State management agencies in order that the capital mobilization of the Company is implemented legally and in compliance with regulations on the basis of ensuring benefits of the Company and shareholders of the Company.
· In case the Company doesn’t sell out the number of shares they registers to sell and minimum proceeds from the share issue is not as expected, the General meeting of Shareholders of Petrolimex Nghe Tinh Transportation and Service Joint Stock Company authorizes Board of Directors of the Company to use other capital sources to implement the plan approved by the General meeting of Shareholders.
· In case process of applying for a permit and process of issuing share are too long, the General meeting of Shareholders authorizes Board of Directors of the Company to adjust plan to use proceeds from the share issue in accordance with production and business activities of the Company at the time the share issue is completed and require approval for it from the nearest General meeting of Shareholders.
Article 3: Implementation:

This General Mandate took effect from the fate of issue. Board of Directors and Board of Chief Executive Officers and related departments of Petrolimex Nghe Tinh Transportation and Service Joint Stock Company are responsible for enforcing this General Mandate in compliance with regulations of the Company and State law,
