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DISCLOSEABLE TRANSACTION

ENTERING INTO SHAREHOLDERS’ AGREEMENT
WITH CAPITAL COMMITMENT

Reference is made to the voluntary announcements of the Company (i) dated 9 October 2019 regarding 
the issuance of the letters of acceptance by EPGE for three power projects in Thaketa, Thanlyin and 
Kyauk Phyu, respectively, of Myanmar to the consortium comprising the Group and its strategic partner; 
and (ii) dated 10 February 2020 regarding the establishment of a joint venture company by the Group 
and CNTIC with equity capital held as to 50% by each party, and that the Group and CNTIC have been 
in negotiation on the terms of the shareholders’ agreement in relation to the joint venture company.

The Board is pleased to announce that on 18 May 2020 (after trading hours), the Company and VP Co, 
an indirect wholly-owned subsidiary of the Company, entered into the Shareholders’ Agreement with 
CNTIC Co, CNTIC, and the JV Company to agree on the terms to govern, among other things, the 
relationship between VP Co and CNTIC Co as shareholders of the JV Company.

Under the Shareholders’ Agreement, VP Co shall contribute US$90 million (approximately HK$702 
million) in aggregate to the JV Company, and such capital contribution will be funded by the internal 
resources of the Group.

As one or more of the applicable percentage ratios (as defined under the Listing Rules) in relation to the 
transactions contemplated under the Shareholders’ Agreement exceed(s) 5% but all of them are less than 
25%, the entering into of the Shareholders’ Agreement and the transactions contemplated thereunder 
constitute a discloseable transaction of the Company and is subject to the reporting and announcement 
requirements under Chapter 14 of the Listing Rules.
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INTRODUCTION

Reference is made to the voluntary announcements of the Company (i) dated 9 October 2019 regarding the 
issuance of the letters of acceptance by EPGE for three power projects in Thaketa, Thanlyin and Kyauk 
Phyu, respectively, of Myanmar to the consortium comprising the Group and its strategic partner; and (ii) 
dated 10 February 2020 regarding the establishment of a joint venture company by the Group and CNTIC 
with equity capital held as to 50% by each party, and that the Group and CNTIC have been in negotiation 
on the terms of the shareholders’ agreement in relation to the joint venture company.

The Board is pleased to announce that on 18 May 2020 (after trading hours), the Company and VP Co, an 
indirect wholly-owned subsidiary of the Company, entered into the Shareholders’ Agreement with CNTIC 
Co, CNTIC, and the JV Company to agree on the terms to govern, among other things, the relationship 
between VP Co and CNTIC Co as shareholders of the JV Company.

SHAREHOLDERS’ AGREEMENT

The principal terms of the Shareholders’ Agreement are summarised below:

Date

18 May 2020

Parties

(i) VP Co;

(ii) Company;

(iii) CNTIC Co;

(iv) CNTIC; and

(v) JV Company

The JV Company is owned as to 50% by each of VP Co and CNTIC Co as at the date of this announcement.

To the best of the Director’s knowledge, information and belief, none of the JV Company, CNTIC Co, 
CNTIC or their respective ultimate beneficial owners are connected person of the Company.
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Business scope of the JV Company

The JV Group shall construct, own and operate the Power Projects and carry on LNG Business in such scope 
and to such extent incidental to the Power Projects (“JV Business”).

Capital Commitment

VP Co and CNTIC Co agree to contribute equity and/or loan capital of up to US$180 million (approximately 
HK$1,404 million) (including the advancements previously made by the CNTIC group and the Group to 
the JV Group), payable by VP Co and CNTIC Co in equal share, to the JV Company in such tranches and 
at such time to be approved by the JV Board taking into account the capital requirement of the JV Group 
for the development and operation of the JV Business.

Based on the aforesaid, VP Co shall contribute US$90 million (approximately HK$702 million) (which 
includes approximately HK$225.3 million advanced by the Group to the JV Group as at 31 March 2020) 
in aggregate to the Capital Commitment, and such capital contribution has been and will be funded by the 
internal resources of the Group.

The Capital Commitment was arrived at after arm’s length negotiations between the parties after taking 
into account the capital requirements for development and operation of the JV Business and the planned 
third-party financing arrangements.

Management of the JV Company

The JV Board shall comprise four directors, of whom two directors shall be appointed by VP Co and two 
directors shall be appointed by CNTIC Co. If the shareholding ratio of a JV Shareholder shall change vis-
a-vis the other JV Shareholder due to any reason, the number of directors to be nominated to the JV Board 
by each JV Shareholder shall be, subject to agreement of the Shareholders, equitably changed to reflect as 
closely as possible the new shareholding ratios between the JV Shareholders.

All JV Board resolutions require the unanimous votes or consent of all members of the JV Board present a 
JV Board meeting. Every director of the JV Company (including the chairman of the JV Board) shall have 
one vote in a JV Board meeting.

VP Co shall be entitled to nominate the chief executive officer and chief operation officer of the JV Company. 
CNTIC Co shall be entitled to nominate the chairman of the JV Board and the chief financial officer of the 
JV Company.

All JV Shareholders’ resolutions require the unanimous votes of the Shareholders present at a Shareholders’ 
meeting or unanimous approval of the JV Shareholders.
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If any deadlock event occurs, the JV Shareholders shall negotiate in good faith with a view of reaching 
a mutual agreement on the matter in a series of meetings within the designated period. If no resolution is 
reached, the JV Shareholders shall proceed to negotiate for one JV Shareholder’s acquisition of JV Shares held 
by the other JV Shareholder. If no agreement is reached within the designated period, the JV Shareholders 
will use their best endeavours to proceed with dissolution of the JV Company.

Dividend policy

The JV Shareholders shall procure the JV Company to declare dividend provided that the JV Company has 
distributable profits for such purposes, subject to the applicable laws, the conditions set out in the articles 
of association of the JV Company and the restrictions in the JV Group’s financing agreements, taking into 
account, among other things, reasonable capital requirements necessary for the JV Group’s operations and 
development.

Transfer restrictions

None of the Guarantors, VP Co or CNTIC Co shall dispose their direct or indirect interest in the JV Shares 
without the prior consent of all the other JV Shareholder(s).

Disposal of the JV Shares by one JV Shareholder is also subject to the following rights of the other JV 
Shareholder(s):

(a) Joint sale: if one of the JV Shareholders intends to dispose all of its JV Shares and transfer all of its 
outstanding Shareholders’ Loan to a third party, the other JV Shareholder shall have the right to sell all 
of its JV Shares jointly to the third party. If the other JV Shareholder does not wish to participate in the 
joint sale, the JV Shareholder may continue the sale process and sell all of its JV Shares together with 
all of its Shareholders’ Loan, subject to the other JV Shareholder’s right of first refusal as mentioned 
under item (b); and

(b) Right of first refusal: subject to the joint sale right mentioned under items (a), each of the JV Shareholders 
shall have a right of first refusal to purchase all or part of the JV Shares held by a JV Shareholder 
and its Shareholders’ Loan, on such terms offered to the third party by the JV Shareholder proposing 
the sale. If right of first refusal is not exercised, then such JV Shareholder proposing the sale shall be 
entitled to transfer all or part of the JV Shares and its Shareholders’ Loan to the third party.

Notwithstanding the aforesaid, none of CNTIC Co and CNTIC shall conduct any disposal of its direct or 
indirect interest in the JV Company to any competitor of the Company, which is engaged in the business 
of power generation and/or distribution, except with the prior written consent of VP Co and the Company, 
or in a joint sale pursuant to which all direct or indirect interest in the JV Company of the JV Shareholders 
are sold to such competitor of the Company.
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Non-competition undertakings

Each of CNTIC Co and CNTIC has undertaken to VP Co and the Company that during the term of the 
Shareholders’ Agreement, each of them shall not, and shall procure that none of its Affiliates shall, either 
alone or jointly with other person(s), be directly or indirectly engaged in any IBO Business or any segment 
of the LNG Business in Myanmar, except for (i) investments through the JV Group or co-investment with 
the Group; (ii) engagement in building and construction of power generation stations and facilities in its 
existing ordinary course of business and with no more than 20% ownership in such projects or assets; or 
(iii) engagement in projects rejected by the JV Company due to the disapproval of the VP Co.

Each of VP Co and the Company has undertaken to CNTIC Co and CNTIC that during the term of the 
Shareholders’ Agreement, each of them shall not, and shall procure that none of its Affiliates shall be, either 
alone or jointly with other person(s), directly or indirectly engaged in any segment of the LNG Business in 
Myanmar, except for co-investment with CNTIC.

The Company also agrees to offer to CNTIC a right of first refusal for co-investment and co-development 
of power projects in the IBO Business in Myanmar which are available from government tenders.

Guarantee

The Company and CNTIC shall guarantee the performance of the respective obligations of VP Co and 
CNTIC Co under the Shareholders’ Agreement.

INFORMATION ON THE JV COMPANY

After receipt of confirmation of the successful bids of the Power Projects in late 2019, the Company and 
CNTIC set up the JV Company and its subsidiaries to build the corporate and business structure. Since the 
incorporation of the JV Company and up to the date of this announcement, the JV Group has not commenced 
any business operation, thus, it had not generated any revenue or profit for the year ended 31 December 
2019, and did not have any material assets or liabilities as at 31 December 2019 except for that arising from 
advancements received from the CNTIC group and the Group for paying off the set up costs of the JV Group.

The JV Group has commenced construction work for the Power Projects, acquired certain logistics facilities 
for LNG supply and started building its management, project operations and LNG logistics teams. It is 
expected that the Power Projects will commence commercial operation starting from the second quarter of 
2020.

As the JV Company is owned as to 50% by each of VP Co and CNTIC Co, respectively, and such shareholding 
structure will continue to be maintained after completion of their capital contributions for satisfaction of 
the Capital Commitment, the JV Company is and will continue to be a joint venture of the Group.
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INFORMATION ON OTHER PARTIES TO THE SHAREHOLDERS’ AGREEMENT

VP Co

VP Co is an indirect wholly-owned subsidiary of the Company. It is principally engaged in investment 
holding.

Company

The Company is a company incorporated in the Cayman Islands with limited liability. The Company is 
principally engaged in the design, integration and sale of gas-fired and diesel-fired engine-based gen-sets 
and power generation systems, utilizing proprietary system designs and integration capabilities of the Group; 
and the investment in, building of and operations of distributed power generation stations.

CNTIC Co

CNTIC Co is a subsidiary of CNTIC, under the direct control of CNTIC and the ultimate control of China 
General Technology (Group) Holding Company Limited. It is principally engaged in investment holding.

CNTIC

CNTIC is a large scale State-owned enterprise and a wholly-owned subsidiary of China General Technology 
(Group) Holding Company Limited which is under direct supervision of the State-owned Assets Supervision 
and Administration Commission of the State Council of the People’s Republic of China. The main business 
of CNTIC includes import and export of key technologies and complete plants; domestic and overseas project 
contracting and project management; trade, tendering, commercial and technical consulting, investment 
and financing.

CNTIC is an engineering, procurement and construction (EPC) contractor of the Group and the two groups 
have commenced business relationship since 2010.

REASONS FOR AND BENEFITS OF FORMATION OF THE JV COMPANY AND ENTERING 
INTO THE SHAREHOLDERS’ AGREEMENT

The Group formed the JV Company to carry on the JV Business and entered into the Shareholders’ Agreement 
to govern, among other things, the relationship between VP Co and CNTIC Co as shareholders of the JV 
Company.
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The Group and CNTIC share the same view that the power industry of Myanmar, being a key country under 
the Belt and Road Initiative, will realize tremendous growth in the years to come as the current electrification 
rate is only around 50% and the Myanmar government targets to achieve 100% electrification by 2030. To 
capture the tremendous growth potential, the JV Group is now building the first LNG-to-power station in 
Myanmar. As stated in the annual report of the Company for the year ended 31 December 2019, LNG plays 
a growing role in shaping a lower-carbon energy system and particularly, the growth in the operating and 
business model of small-scale LNG-to-power is ever stronger than before. It is expected that the establishment 
of the JV Company for development of the Power Projects will strengthen and materialise the strategic and 
synergistic co-operation relationship between the Group and CNTIC to unlock the business opportunities in 
the LNG-to-power, by leveraging on the expertise, knowhow, financial resources and operation platforms 
of both parties.

The terms of the Shareholders’ Agreement were arrived at after arm’s length negotiations between the 
parties thereto, and the Board is of the view that the terms of the Shareholders’ Agreement are on normal 
commercial terms and are fair and reasonable and in the interests of the Company and the Shareholders as 
a whole.

IMPLICATIONS OF THE LISTING RULES

As one or more of the applicable percentage ratios (as defined under the Listing Rules) in relation to the 
transactions contemplated under the Shareholders’ Agreement exceed(s) 5% but all of them are less than 25%, 
the entering into of the Shareholders’ Agreement and the transactions contemplated thereunder constitute 
a discloseable transaction of the Company and is subject to the reporting and announcement requirements 
under Chapter 14 of the Listing Rules.

DEFINITIONS

In this announcement, unless the context otherwise requires, the following expressions having the following 
meanings:

“Affiliate” (i) with respect to any legal entity, another entity that, directly or indirectly 
through one or more intermediaries, Controls, is Controlled by or is under 
common Control with such entity, and (ii) with respect to any natural 
person, any of his Associates

“Board” the board of Directors

“Capital Commitment” the aggregate contribution of US$180 million to be made by VP Co and 
CNTIC Co to the JV Company pursuant to the Shareholders’ Agreement
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“CNTIC” China National Technical Import & Export Corporation (中國技術進出
口集團有限公司), a company incorporated in the People’s Republic of 
China

“CNTIC Co” CNTIC Capital (Hong Kong) Limited (中技資本香港有限公司), a 
company incorporated in Hong Kong with limited liability

“Company” VPower Group International Holdings Limited, an exempted company 
incorporated in the Cayman Islands with limited liability and the issued 
Shares of which are listed on the Main Board of the Stock Exchange

“connected person(s)” has the meaning ascribed to it under the Listing Rules

“Control” (a) the power to appoint and/or remove all or such of the members of the 
board of directors or other governing body of an entity or partnership 
as are able to cast a majority of the votes capable of being cast by the 
members of that board or body on all, or substantially all, matters, 
or otherwise to control or have the power to control the policies and 
affairs of that person; and/or

(b) the holding and/or the possession of the beneficial interest in and/or 
the ability to exercise the voting rights applicable to shares or other 
securities in any person which confer in aggregate on the holders 
thereof more than 50% of the total voting rights exercisable at general 
meetings of that person on all, or substantially all, matters

“Director(s)” the director(s) of the Company

“EPGE” Electric Power Generation Enterprise of the Ministry of Electricity and 
Energy, the Government of Myanmar

“Group” the Company and its subsidiaries

“Guarantors” the Company and CNTIC

“HK$” Hong Kong dollars, the lawful currency of Hong Kong

“Hong Kong” the Hong Kong Special Administrative Region of the People’s Republic 
of China

“IBO Business” investments in, building and operation of engine or turbine based 
distributed power generation stations and related facilities
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“JV Board” the board of directors of the JV Company

“JV Company” CNTIC VPower Group Holdings Limited (中技偉能集團控股有限公
司), a company incorporated in Hong Kong with limited liability, whose 
paid-up share capital is held as to 50% by each of the VP Co and the 
CNTIC Co as at the date of this announcement

“JV Group” the JV Company and its subsidiaries

“JV Share(s)” the share(s) in the share capital of the JV Company from time to time

“JV Shareholder(s)” shareholder(s) of the JV Company

“Listing Rules” the Rules Governing the Listing of Securities on the Stock Exchange

“LNG” liquefied natural gas

“LNG Business” LNG supply, logistics, storage, terminal services, treatment and 
regasification services and distribution

“Myanmar” The Republic of the Union of Myanmar

“percentage ratios” has the meaning ascribed to it under the Listing Rules

“Power Projects” the three distributed power generation projects with total contract capacity 
of 900MW in Myanmar awarded by EPGE to the Group and CNTIC as 
disclosed in the announcement of the Company dated 9 October 2019

“Share(s)” shares in the capital of the Company with nominal value of HK$0.10 each

“Shareholder(s)” holder(s) of the Shares

“Shareholder’s Loan” loans made to the JV Company or any other members of the JV Group 
by the JV Shareholders

“Shareholders’ Agreement” the shareholders’ agreement entered into amongst VP Co, CNTIC Co, 
the Company, CNTIC and the JV Company

“Stock Exchange” The Stock Exchange of Hong Kong Limited

“subsidiary” has the meaning ascribed to it under the Listing Rules
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“US$” United States of America dollars, the lawful currency of the United States 
of America

“VP Co” Robust Team Ventures Limited, a company incorporated in the British 
Virgin Islands with limited liability, which is an indirect wholly-owned 
subsidiary of the Company

The English translation of certain Chinese names or words in this announcement is included for information 
purpose only, and should not be regarded as the official English translation of such Chinese names or words.

By Order of the Board
VPower Group International Holdings Limited

Lam Yee Chun
Executive Chairman

Hong Kong, 18 May 2020

For the purposes of this announcement, conversion of US$ into HK$ is based on the exchange rate of US$1.00 to HK$7.8. The 
exchange rate is used for illustration purposes only and should not be taken as a representation that the HK$ amount could actually 
be converted into US$ at that rate, or at all.

As at the date of this announcement, the Board comprises Mr. Lam Yee Chun, Mr. Lee Chong Man Jason, Mr. Au-Yeung Tai Hong 
Rorce and Mr. Lo Siu Yuen as executive directors; Ms. Chan Mei Wan and Mr. Kwok Man Leung as non-executive directors; 
and Mr. David Tsoi, Mr. Yeung Wai Fai Andrew and Mr. Suen Wai Yu as independent non-executive directors.
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