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IMPORTANT INFORMATION
General 

The Offer under this Prospectus will be made 
pursuant to an arrangement between the Company 
and Dealers pursuant to section 911A(2)(b) of the 
Corporations Act 2001. The Company will only 
authorise Dealers to make offers to persons to 
arrange for the issue of Shares by the Company 
under this Prospectus, and the Company will only 
issue Shares in accordance with such offers if they 
are accepted.

The Company will forward all Application Forms and 
Application Monies to Cameron Stockbrokers Limited 
(“Cameron”). Cameron will deal with the Application 
Monies pursuant to this Prospectus. Any Application 
Form received which does not bear a Dealer’s stamp 
will be forwarded to Cameron.

Camerons’ function should not be considered as an 
endorsement of the Offer or a recommendation of 
the suitability of the Offer for any investor. Cameron 
does not guarantee the success or performance 
of the Company or the returns (if any) which may 
be received by investors. Neither Cameron nor any 
Dealer is responsible for or has caused the issue  
of this Prospectus. The Company reserves the right 
to enter into arrangements with other Dealers similar 
to those with Cameron.

Defined Words and Expressions

Some words and expressions used in this 
Prospectus have defined meanings. These are 
capitalised and are defined in the Glossary in Section 
13 of this Prospectus. A reference to $ or cents in 
this Prospectus is a reference to Australian currency, 
unless otherwise indicated. A reference to a time or 
date in this Prospectus is a reference to the time or 
date in Sydney, Australia.

Investment Advice

This Prospectus does not provide investment 
advice or financial product advice and has been 
prepared without taking into account your investment 
objectives, financial situation or particular needs 
(including financial and taxation issues). This 
Prospectus, including the Application Form, is 

important and should be read in its entirety prior 
to making an investment decision. The underlying 
investments pursuant to the issue of Shares under 
this Prospectus are investment opportunities 
associated with the Vietnamese economy and an 
investment in the Company should be regarded as 
an investment involving risks, which are explained 
further in Section 7 of this Prospectus. If you do not 
fully understand this Prospectus or are in any doubt 
as to how to deal with it, you should consult your 
financial advisor.

Electronic Prospectus

The Company proposes to issue this Prospectus on 
the Company’s internet website www.vecl.com.au 
Any person accessing the electronic version of this 
Prospectus for the purpose of lodging an Application 
Form for the Shares must be an Australian resident 
and must only access the information from within 
Australia. Shares will only be issued under the 
electronic version of this Prospectus on receipt  
of an Application Form issued together with the 
electronic version of this Prospectus.

Disclaimer

You should rely only on information contained in 
this Prospectus. No person is authorised to give 
any information, or to make any representation, in 
connection with the Offer that is not contained in 
this Prospectus. Any information or representation 
that is not in this Prospectus may not be relied 
upon as having been authorised by the Company 
or any other person in connection with the Offer. 
Except as required by law, and only to the extent so 
required, neither the Company nor any other person 
guarantees, warrants or underwrites the performance 
of the Company or any return on any investment 
made pursuant to this Prospectus.
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Foreign Jurisdictions

The distribution of this Prospectus in jurisdictions 
outside Australia may be restricted by law and, 
therefore, overseas investors should observe any 
such laws. This Prospectus does not constitute an 
Offer in any jurisdiction where, or to any person to 
whom, it would be unlawful to issue this Prospectus.

Summary of Risks

An investment in the Company is speculative and 
involves a number of risks. The Directors intend to 
use prudent management techniques to minimise the 
risks to shareholders. Investors should consider the 
risk factors identified in this Prospectus, particularly 
those identified in Section 7 of this Prospectus, 
before applying for Shares.

Photographs and Diagrams

Items and undertakings depicted in photographs 
and diagrams in this Prospectus are not assets of 
the Company, unless otherwise stated. Diagrams 
appearing in this Prospectus are illustrative only  
and may not be drawn to scale.
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Chairman’s Letter
VIETNAM EMERGING CAPITAL LIMITED 
Suite 2402, Level 24, 31 Market Street 
Sydney NSW 2000 
Tel: 02 9267 4633 
Facsimile: 02 9267 4388

14 December 2007

Dear Investor

Investment IN VIETNAM EMERGING CAPITAL LIMITED  
On behalf of my fellow directors I have pleasure in inviting you to become a Shareholder in Vietnam Emerging 
Capital Limited (“Vietnam Emerging Capital” or “the Company”).

Vietnam Emerging Capital Limited is an equity investment company. Initially, the focus of the Company will 
predominantly be on investment opportunities arising from pre-IPO transactions in the privatisations of currently 
State-owned enterprises, and also in other listed and unlisted shares in Vietnamese companies. The Board will 
also consider equity investments in property development companies (both listed and unlisted). 

Vietnam has a population of 85 million and its GDP growth has averaged 8% per annum over the last 10 years. 
It joined the World Trade Organisation (“WTO”) this year and the Vietnamese Government is actively privatising 
its State Owned Enterprises (“SOE”) through sales of equities through the Vietnam Stockmarkets in Hanoi and 
Ho Chi Minh City. Major economic trends are the urbanisation of the population, and rapid economic growth as 
the country transforms to a market economy. The equity and property markets are expected to grow rapidly in 
line with continued deregulation of the economy and the release of equity through privatisations of former State-
owned enterprises. Vietnam Emerging Capital Limited is positioned to capture this growth by investing its funds 
in these two key sectors.

We are confident that our Company offers a unique investment opportunity to Australian investors who are 
interested in the emerging markets of Vietnam. Our current Board and management have the business 
relationships, networks in Vietnam, the appropriate experience and background to exploit the many business 
opportunities in Vietnam.

As a loyalty gesture, the Board intends to announce a non-renounceable entitlements issue of options on the 
basis of 1 option for every 2 Shares held to all Shareholders registered on the share register about 3 to 4 months 
after listing of the Company’s Shares on NSX. The options will be issued at a price of 1 cent each with an 
exercise price of 25 cents and an expiry date of 30 June 2010. 

On behalf of the Board of Vietnam Emerging Capital Limited, I commend this Prospectus to you and will be 
delighted to welcome you as a Shareholder.

Yours sincerely

Jack Tan 
Chairman	
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Investment HIGHLIGHTS
Focus on Vietnam

•	 �Emerging Economy – strong macroeconomic 
fundamentals and gross domestic product 
(“GDP”) growth expected to be 8% per annum 
for the next five years. Vietnam’s accession to 
the World Trade Organisation (“WTO”) in January 
2007 presents opportunities for more opening of 
the capital markets to foreign investors.

• �	 �Emerging Share Market – the Vietnam 
stockmarket started only seven years ago and 
there are now two stockmarkets, namely Ho Chi 
Minh Securities Trading Centre (“HSTC”) and 
Hanoi Securities Trading Centre (“HASTC”).  
There are currently 107 listed stocks on 
HSTC and the market capitalisation is around 
USD$14.88 billion. The average growth in 
capitalisation of listed companies is remarkably 
high ranging from 20-30% per year, as reported 
by Saigon Securities Inc.

•	 �Vietnam’s securities markets offer foreign 
investors the opportunity to invest in key 
industries such as energy, oil and gas, banking 
and finance, telecommunications, construction, 
commerce, tourism and transportation within a 
fast emerging economy.

•	 �Attractive investment environment with relatively 
low sovereign risk.

•	 �Opportunities will arise in the planned  
privatisation of State-owned enterprises through 
investment, in listed, unlisted and over-the-counter 
(“OTC”) shares. 

•	 �Several professional real estate analysts have 
indicated that Ho Chi Minh City’s commercial 
property market has the potential to increase  
in value significantly, due to a supply shortage.

EXAMPLES OF PRIVATISATIONS OF STATE-OWNED-
ENTERPRISES (“SOE”) EXPECTED TO OCCUR IN 
2008 AND 2009:

•	 Bank for Foreign Trade of Vietnam (Vietcombank)

•	 Housing Bank of Mekong Delta (MHB)

•	 �Bank of Investment and Development of 
Vietnam (BIDV)

•	 �Industrial and Commercial Bank of Vietnam 
(Incombank)

•	 Viet Nam Insurance Corporation (Bao Viet)

•	 Ha Noi Beer Alcohol – Beverage Corporation

•	 Saigon Beer Alcohol – Beverage Corporation

•	 Viettel

•	 VMS Mobifone Co.

•	 Vinafone Co.

(Source: Ministry of Finance, Vietnam – for a more 
comprehensive list, see Section 5 of this Prospectus).

The Company will investigate opportunities to 
participate in each of these privatisations, and others, 
as they come to market.
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OFFER SUMMARY AND KEY DATES

This Prospectus provides the opportunity to participate in the Initial Public Offering of Vietnam Emerging 
Capital Limited.

Share Structure	 Minimum Subscription	 Maximum Subscription

Existing shares	 13,337,126	 13,337,126

Number of new Shares offered under this Prospectus	 2,000,000	 50,000,000	

Total Shares on issue	 15,337,126	 63,337,126

Application price per Share	 $0.25	 $0.25

Market capitalisation at offer price (undiluted)	 $3,834,281	 $15,834,281 

Existing Options	 17,468,557	 17,468,557

Note: Details of the Options are contained in Section 12.9 of this Prospectus.

Indicative Timetable

Offer Opens (9.00 am AEDT):	 22 December 2007

*Offer Closes (5.00 pm AEDT):	 18 February 2008 

*�Despatch of Statements	 25 February 2008  
of Shareholding:

*�Quotation of Shares on	 29 February 2008 
the NSX expected to commence:

*These dates are indicative only and may change. The Company has 
the right to close the Offer early or extend the Closing Date or decide to 
withdraw or otherwise not to proceed with the Offer or any component of 
the Offer or to reduce the size of the Offer, in each case without prior notice. 
Investors are encouraged to submit their Applications as soon as possible 
after the Offer opens.

How to Invest

Applications can only be made by completing  
and lodging an Application Form accompanying  
this Prospectus.

Instructions on how to apply are set out in Section  
2 of this Prospectus and on the back of the 
Application Form. Applications for Shares must  
be for at least 8,000 Shares ($2,000). Applications  
for more than 8,000 Shares must be in multiples  
of 1,000 Shares ($250).
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INVESTMENT OVERVIEW

1.1	 About the Company

Vietnam Emerging Capital Limited is an investment 
company that will be seeking investment opportunities 
in listed and unlisted Vietnamese securities, including 
equity investment in property development companies. 
Currently, the Company does not have any investments, 
but is evaluating a number of potential investments.  
The Company was incorporated on 16 February 2007.

1.2	 Cash Asset Backing

The Company will have a cash asset backing of  
9.27 cents per Share if 2,000,000 shares are issued 
under this Prospectus or 20.37 cents per share if 
50,000,000 shares are issued under this Prospectus, 
after paying the costs of making this Offer. The issue 
price under the Offer is $0.25 per share.

1.3	 Purpose of the Offer 

The key purpose of the Offer is to provide working 
capital for the Company to take advantage of 
investment opportunities in the emerging market  
of Vietnam.

The funds available for expenditure are:

Minimum 
Subscription

Maximum 
Subscription

Cash on hand $1,113,953 $1,113,953 

Funds raised $500,000 $12,500,000 

Funds available  $1,613,953 $13,613,953 

The funds raised from the Offer will be broadly applied  
as follows:

Application  
of Funds

 $1,613,953 	 $13,613,953 

Pay the expenses of 
the Issue estimated at $192,000 	 $713,500 

Investment funds  
available $1,421,953 	 $12,900,453 

1.4	 Expenditure Plans
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1.5	 Capital Structure

The existing capital structure as at the date of this 
Prospectus is:

The pro-forma capital structure of Vietnam Emerging 
Capital Limited following completion of the Offer will be 
as follows:	

Issued Share Capital (Minimum Subscription)	

	 No. of Shares	 Amount Paid

Existing Shares	 13,337,126	 $1,188,073

	 No. of Shares	 %	 Amount Paid

Existing Shares	 13,337,126	 86.96	 $1,188,073

Shares offered under  
this Prospectus 	 2,000,000	  13.04	 $500,000

Total issued capital	 15,337,126	 100.00	 $1,688,073

Existing options	 17,468,557		  Nil

	 No. of Shares	 %	 Amount Paid

Existing Shares	 13,337,126	 21.06	 $1,188,073

Shares offered under  
this Prospectus	 50,000,000	 78.94	 $12,500,000

Total issued capital	 63,337,126	 100.00	 $13,688,073

Existing options	 17,468,557		  Nil		

Issued Share Capital (Maximum Subscription)

Existing Options 
Each option is exercisable at $0.25 and will 
expire on 30 June 2010. Refer to Section 12.9 of 
this Prospectus for a summary of the terms and 
conditions of these options. In addition to the Existing 
Options, if the Company’s Directors are satisfied with 
the assistance provided by Oakhill Hamilton Pty Ltd 
(the Company’s Corporate Advisor), a success fee of 
350,000 options each with an exercise price of $0.25 
and an expiry date of 30 June 2010 and otherwise 
on the terms and conditions summarised in Section 
12.9 of this Prospectus will be issued to Oakhill 
Hamilton Pty Limited or its nominees at the time  
the Offer is successfully closed.

Balance Sheet Pro-forma	  Minimum 	 Maximum 
As at date of this Prospectus	 Subscription	 Subscription

Cash	 1,421,953	 12,900,453

Trade & other receivables	 4,970	 4,970

Total current assets	 1,426,923	 12,905,423

Total assets	 1,426,923	 12,905,423

Liabilities	 538	 538

Net assets	 1,426,385	 12,904,885

Capital raised	 1,681,378	 13,681,378

Issue expenses	 (192,000)	 (713,500)

Retained earnings	 (62,993)	 (62,993)

Shareholders equity	 1,426,385	 12,904,885	

1.6	� Entitlements Issue of Options  
after Listing 

The Board intends to announce a non-renounceable 
entitlements issue of options on the basis of 1 option 
for every 2 Shares held to all Shareholders registered 
on the share register of Vietnam Emerging Capital 
Limited at a date approximately 3 to 4 months after 
Vietnam Emerging Capital Limited Shares commence 
trading on NSX (the final date will be as announced 
by the Company to NSX). The options will be issued 
at a price of 1 cent each with an exercise price of 
$0.25 and an expiry date of 30 June 2010.

A disclosure document for the non-renounceable 
entitlements issue of options will be issued when 
the options are offered. Anyone who wishes to 
acquire the options will need to complete the 
application form that will be in or accompany the 
disclosure document.

1.7	 Pro-forma Balance Sheet

The following table summarises the Company’s 
Pro-forma balance sheet as at the date of this 
Prospectus, assuming completion in full of the 
Offer and should be read in conjunction with the 
Investigating Accountant’s Report in Section 8  
of this Prospectus:
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1.8	� Capital Position and Working  
Capital Statement

Following completion of the Offer, the Directors 
believe that the Company will have sufficient 
working capital to carry out its objectives as 
stated in this Prospectus, that is to finance its 
operations and its planned capital investment 
requirements in the short term. Depending 
on the success of the Company’s investment 
activities, Vietnam Emerging Capital Limited  
may require further debt or equity fundraisings 
in the medium term to facilitate growth. 

1.9	 Dividend Policy

It is not contemplated that Vietnam Emerging 
Capital Limited will pay dividends until profits 
are consistently generated. 

Any future determination as to the payment 
of dividends by the Company will be at the 
discretion of the Directors and will depend 
upon the availability of distributable earnings, 
the operating results and financial condition of 
Vietnam Emerging Capital Limited, future capital 
requirements, general business and financial 
conditions and other factors considered relevant 
by the Directors. No assurances in relation to 
the payment of future dividends, or any franking 
credits attached to such dividends, can be  
given to Shareholders. 
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DETAILS OF THE OFFER

2.1	 Introduction

Vietnam Emerging Capital Limited is offering for 
subscription a total of 50 million Shares at an 
Application Price of $0.25 per Share to raise 
$12,500,000 with a minimum subscription of 
$500,000. The rights attaching to the Shares are 
further described in Section 12.8 of this Prospectus.

This Prospectus provides information for investors 
to decide if they wish to invest in the Company, 
and should be read in its entirety. If you have any 
questions about the desirability of or procedure 
for investing in the Company, please contact 
your stockbroker, accountant or independent 
professional advisor.

Applications must be for a minimum of 8,000 Shares 
at the Application Price of $0.25 per Share ($2,000). 
Applications for more than 8,000 Shares must be in 
multiples of 1,000 Shares ($250).

There are significant risks associated with an 
investment in the Company and the Shares offered 
under this Prospectus must be regarded as a 
speculative investment. The Shares offered under 
this Prospectus carry no guarantee whatsoever with 
respect to return on capital investment, payment of 
dividends, or the future value of the Shares. 

2.2	 Minimum Subscription

The minimum level of subscription pursuant to the 
Offer is 2,000,000 Shares at $0.25 per Share to 
raise $500,000. 

2.3	 How to Apply for Shares 

Applications under the Offer may be made, and will 
only be accepted, on the relevant Application Form 
accompanying this Prospectus. 

Application Forms must be accompanied by a 

personal cheque or a bank draft payable in Australian 

dollars, drawn on an Australian registered bank for 

an amount equal to the number of Shares for which 

you wish to apply. Cheques or bank drafts should be 

made payable to “Cameron Stockbrokers Limited-

VECL Account” and crossed “Not Negotiable”. 

Applicants should ensure that adequate cleared 

funds are available at the time the Application is 

lodged, as dishonoured cheques will result in the 

Application being rejected. 

Applicants completing Application Forms should 

return their completed Application Forms to 

Registries Limited at the address shown in the 

Corporate Directory and on the Application Form by 

no later than 5.00 pm (AEDT) on the Closing Date. 

Applications must be received no later than 5.00 pm 

(AEDT) on the Closing Date. Detailed instructions 

on how to complete Application Forms are set out 

on the reverse of those forms. You are not required 

to sign the Application Form. Vietnam Emerging 

Capital Limited reserves the right to reject any 

Application (including where an Application has not 

been correctly completed) or to allocate any person 

fewer Shares than that person applied for, or vary 

the dates and times of the Offer without prior notice 

and independently of other parts of the Offer. Where 

Applications are rejected or fewer Shares are allotted 

than applied for, surplus Application Monies will be 

refunded. No interest will be paid on any Application 

Monies refunded. 
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2.4	 When to Apply

The Offer will be opened at 9.00 am AEDT on  
22 December 2007 and will remain open until  
5.00 pm AEDT on 18 February 2008, subject to the 
right of the Company to either close the Offer at an 
earlier time and date or to extend the closing time and 
date without prior notice. Applicants are encouraged 
to submit their Applications as early as possible. 

2.5	 Indicative Timetable

Offer Opens (9.00 am AEDT):	 22 December 2007

*Offer Closes (5.00 pm AEDT):	 18 February 2008 

*�Despatch of Statements	 25 February 2008  
of Shareholding:

*�Quotation of Shares on	 29 February 2008 
the NSX expected to commence:

* These dates are indicative only and may change. The Company has the 
right to close the Offer early or extend the Closing Date or decide to withdraw 
or otherwise not to proceed with the Offer or any component of the Offer or 
to reduce the size of the Offer, in each case without prior notice. Investors are 
encouraged to submit their Applications as soon as possible after the 
Offer opens.

2.6	 Allotment of Shares 

The allotment of Shares to Applicants will occur 
as soon as practicable after Applications and 
Application Monies have been received for all the 
Shares, and after admission to the Official List of the 
NSX, but in any case no earlier than 7 days after this 
Prospectus was lodged with the ASIC, after which 
statements of shareholding will be despatched. It 
is the responsibility of Applicants to determine their 
allocation prior to trading in Shares. Applicants 
trading Shares before they receive their statements  
of shareholding will do so at their own risk. 

The Company reserves the right to reject any 
Application or to allocate to any Applicant a lesser 
number of Shares than those applied for. 

All Application Monies received with Applications 
will be held by the Company until the allocations 
are determined. If an allocation is not accepted, 
or is accepted in part only, the relevant part of the 
Application Monies will be refunded without interest.

2.7	 No Underwriting

The Offer is not underwritten.

Applications made on Application Forms and 
received by the Company that bear the identification 
mark of an entity that is a member of the NSX or 

ASX Limited or holds a dealers licence issued by the 
ASIC, will entitle the entity to receive a handling fee of 
up to 5.0%, payable by the Company, on Application 
Monies which are accepted at the Company’s sole 
and absolute discretion. 

2.8	 Australian Financial Services Licence

The Offer under this Prospectus will be made 
pursuant to an arrangement between the Company 
and Dealers pursuant to section 911A(2)(b) of the 
Corporations Act 2001. The Company will only 
authorise Dealers to make offers to persons to 
arrange for the issue of Shares by the Company 
under this Prospectus, and the Company will only 
issue Shares in accordance with such offers if they 
are accepted.

The Company will forward all Application Forms and 
Application Monies to Cameron Stockbrokers Limited 
(“Cameron”). Cameron will deal with the Application 
Monies pursuant to this Prospectus.  
Any Application Form received which does not bear 
 a Dealer’s stamp will be forwarded to Cameron.

Camerons’ function should not be considered as an 
endorsement of the Offer or a recommendation of 
the suitability of the Offer for any investor. Cameron 
does not guarantee the success or performance  
of the Company or the returns (if any) which may  
be received by investors. Neither Cameron nor any 
Dealer is responsible for or has caused the issue  
of this Prospectus. The Company reserves the right 
to enter into arrangements with other Dealers similar 
to those with Cameron.

2.9	 Applicants outside Australia

This Prospectus does not constitute an offer of 
Shares in any jurisdiction where, or to any person 
to whom, it would be not be lawful to issue this 
Prospectus. It is the responsibility of any Applicant 
outside Australia to ensure compliance with all laws 
of any country relevant to their Application. 

No action has been taken to register or qualify the 
Shares or the Offer or otherwise to permit a public 
offering of the Shares in any jurisdiction outside 
Australia. The Shares have not been, and will not be, 
registered under the United States Securities Act of 
1933 and, subject to certain exceptions, may not be 
offered or sold within the United States of America. 
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2.10		�  National Stock Exchange of Australia 
Limited Listing

Vietnam Emerging Capital Limited will apply to the 
NSX within 7 days from the date of this Prospectus 
to be admitted to the Official List and for quotation of 
the Shares on the NSX. If granted, Official Quotation 
will commence as soon as practicable after the 
allotment of the Shares to investors. The NSX takes 
no responsibility for the contents of this Prospectus. 
The fact that the NSX may admit the Company to 
its Official List is not to be taken in any way as an 
indication of the merits of the Company or the  
Shares offered pursuant to this Prospectus. 

If Vietnam Emerging Capital Limited is not admitted to 
the Official List of the NSX and the Shares offered under 
this Prospectus are not granted Official Quotation within 
3 months after the date of this Prospectus, none of the 
Shares offered under this Prospectus will be allotted 
and all Application Monies will be refunded without 
interest to Applicants within the time prescribed by  
the Corporations Act 2001.

2.11		  CHESS 

The Company will apply to be admitted to participate 
in the Clearing House Electronic Subregister System 
(“CHESS”), in accordance with the Listing Rules. 
On admission to CHESS, the Company will operate 
an electronic issuer-sponsored sub-register and an 
electronic CHESS sub-register. The two sub-registers 

together will make up the Company’s principal 
register of shares.

The Company will not issue certificates to 
Shareholders. Shareholders who elect to hold shares 
on the issuer-sponsored sub-register will be provided 
with a holding statement (similar to a bank account 
statement), which sets out the number of Shares 
allotted to the Shareholder under this Prospectus. 
At the end of the month of allotment, CHESS (acting 
on behalf of the Company) will provide Shareholders 
with a holding statement that confirms the number  
of shares held.

A holding statement (whether issued by CHESS 
or the Company) will also provide details of a 
Shareholder’s Holder Identification Number in the 
case of a holding on the CHESS sub-register or 
Shareholder Reference Number in the case of 
a holding on the issuer-sponsored sub-register. 
Following distribution of these initial holding 
statements to all Shareholders, a holding statement 
will also be provided to a Shareholder at the end of 
any subsequent month during which the balance of 
the Shareholder’s holding of shares changes.
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2.12		  Enquiries regarding the Offer

This Prospectus provides information for  
potential investors in the Company, and should 
be read in its entirety. If you have any questions 
regarding the content of this Prospectus or  
how to complete the Application Form, please 
contact your stockbroker, accountant, lawyer  
or independent financial advisor. 

2.13		  Restricted Securities 

NSX may, as a condition of granting the 
Company’s application for Official Quotation  
of its shares, classify certain of its existing  
Shares and existing Options as restricted 
securities. If so, prior to the Official Quotation 
of the Company’s Shares, the holders of the 
restricted securities will be required to enter  
into restriction agreements with the Company 
and an escrow agent. The terms of any such 
restriction agreement will be as determined 
by NSX in accordance with the Listing Rules. 
Any such restriction agreements or escrow 
agreements will prohibit the transfer of effective 
ownership or control of those securities subject  
to those restrictions for such period as NSX  
may determine unless the written consent  
of NSX is obtained to any such transfer.

2.14		  Speculative Nature of Offer 

The Shares offered under this Prospectus should 
be considered as speculative given the nature of 
the proposed activities of the Company and the 
risks discussed in Section 7 of this Prospectus.
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INVESTMENT IN VIETNAM’S 
EMERGING MARKET

The Case for Investing in Vietnam –

The Directors view Vietnam as an attractive 
investment destination for the following reasons:

•	 �Vietnam is now the second fastest growing 
economy in Asia, after China

•	 �Annual average GDP growth rate of over 8%  
for the past 10 years

•	 �Vietnam has been a WTO member since  
January 2007

•	 �Vietnam has a young and well educated 
population with 58% below the age of 30,  
a 94% literacy rate, and 400,000 graduates  
per year 

(Source: Australian Department of Foreign Affairs  
and Trade).

Vietnam Economic Outlook –

•	 High economic growth rate

• 	 �Significant increase in foreign investments

• 	 �Strengthening legal framework and a stable 
political environment

• 	 Sustainable long term growth

Upside from Privatisations – the Vietnamese 
government is committed, post accession to 
WTO, to open up the economy. There is increasing 
competition and efficiency as the previous State 
Owned Enterprises are privatised. There will be an 
increasing supply of securities covering all types of 
growth industries such as those listed in Section 5  
of this Prospectus.

Demographics – the young and well trained 
population is becoming more affluent, which 
is resulting in increased purchasing power and 
increased spending. This is providing positive 
stimulus to the economy as well as making  
Vietnam more attractive to overseas investors. 

Improving Corporate Governance – there 
have been improvements in corporate governance, 
regulation, transparency and liquidity in the 
Vietnamese capital market. The Securities Law of 
Vietnam came into force on 1 January 2007 and  
laid the cornerstone for further stable development  
of the securities market. 

Robust Foreign Direct Investment – 
global companies are looking to take advantage 
of Vietnam’s growth. Large scale direct foreign 
investment is providing technical know-how, 
improved manufacturing efficiency and general 
stimulus to the Vietnamese economy. 
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Export Growth – Vietnam formally joined the World 
Trade Organisation in January 2007. With a young 
and skilled labour force which provides relatively low-
cost labour, Vietnam is well-placed for considerable 
growth in production for export.

Unhedged Investment Portfolio

The Directors believe the rapid economic 
development of Vietnam and the large capital inflows 
may well continue to force longer term upward 
pressure on the Vietnamese Dong (versus the 
Australian Dollar). The Company therefore intends 
to manage an unhedged investment pool, although 
the Directors may choose to hedge to cover any 
special unforeseen future situations if appropriate. 
The Vietnamese Dong has been a government 
controlled currency for many years and it is expected 
to continue to be a fairly stable currency. Post WTO 
accession market pressures and political pressure 
may result in the Vietnamese Dong being more 
subject to market forces of supply and demand; 
albeit it is still likely to be subject to some control.

Predicting or attempting to forecast foreign exchange 
markets is highly speculative over the short term. 
Over the longer term, exchange rate trends do 
arguably conform with the basic underlying economic 
fundamentals of national economies, and their 
trading balances/imbalances. 

Investors should note that all businesses that 
trade and /or invest internationally are exposed to 
currency movement risks unless a specific and well-
managed hedging policy is correctly implemented, 
usually at some cost to the investing company. 
The Company’s investment portfolio whilst 
remaining unhedged exposes the Company’s net 
assets and net VND income to future upward or 
downward movements of the VND relative to the 
Australian dollar.

1995 1996 1997 1998 1999 2000 2001 2002 2003 2004 2005 2006 2007

8.
99.

54

9.
34

8.
15

5.
76

4.
77

6.
8 6.
9 7 7.

2 7.
5 8.

4 8.
6

Source; IMF, Ministry Of Planning and Investment

Vietnam’s Gross Domestic Product (GDP) from 1995

Domestic Growth – The table below provides 
gross domestic product (“GDP”) growth in Vietnam 
since 1995.

Vietnam’s economy has grown at an average  
of 8 % pa for over 10 years (Source: IMF, Ministry  
of Planning and Investment).
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Information ON 
THE COMPANY

4.1	 Overview of Business – General

The Company was established to provide investors 
with exposure (through their shareholding) to the 
potential benefits of investments in the Vietnamese 
economy and its share markets. The Company 
intends to predominantly invest in listed and unlisted 
Vietnamese securities, and will also consider 
property investment through joint-venture and 
equity participation. The opportunities arising from 
the privatisation/IPOs of presently State-owned 
enterprises will be vigorously pursued. In making 
its investment decisions the Company will generally 
take a medium to long term view with respect to its 
investments. The Company will manage its portfolio 
with a view to having the securities of between 20 
and 50 issuers represented in the portfolio over time.

4.2	 Investment Objectives

The three investment objectives of the Company  
are to:

•	 preserve the capital of the Company;

• �	 achieve a high real rate of return, comprising  
both income and capital growth; and

• 	 �deliver investors a secure income stream  
in the form of dividends.

4.3	 Investment Philosophy

The Company will be a medium to long-term 
investor in companies, trusts and interest bearing 
securities. However the Company may from 
time to time acquire investments with a view to 

profit through short term trading opportunities. The 
Company has a general policy that the value of its 
trading portfolio measured by cost should not exceed 
10% of the assets of the Company. The Company will 
primarily seek to invest in well-managed businesses 
with a profitable history and with the expectation of 
sound dividend or distribution growth.

The Company recognises that investment markets 
are not always perfectly efficient and this may provide 
opportunities for the Company to generate good 
investment returns. The Company believes that this 
can only be achieved on a consistent basis by adopting 
a long term investment horizon, and seeking to invest 
in companies and securities which offer attractive yields 
and the potential for high or improving growth over the 
medium to long term.

The Company will:

• �	 focus on the investment merits of individual stocks 
rather than market and economic trends; and 

• �	 be an active investor, seeking to invest in shares 
which it expects to yield dividends and which the 
Company assesses to be undervalued relative to 
their longer term growth prospects.

4.4	 Investment Strategy

To achieve its investment objectives the Company intends 
to invest predominantly in the Vietnamese equities market, 
however, it may from time to time diversify its risks by 
direct investments in well established or well researched 
companies or joint venture partners. Whilst it is expected 
that the Company’s investment portfolio will be diversified 
across a number of stocks in many industry sectors, the 
portfolio structure will be based on the investment merits 
of individual companies and their securities and will not 
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be limited or constrained to any particular exposure 
to industry groups. This may at times lead to a high 
investment exposure to any one industry sector.  
The Company does not intend to follow the weightings  
of a particular Vietnamese market index.

The Company may borrow on either a secured or 
unsecured basis to purchase additional investments, 
or provide additional working capital for the Company. 
Any borrowings are intended to be limited to a 
maximum of three times the value of Shareholders’ 
equity. This strategy may be achieved through the 
purchase of shares or other permitted investments.

4.5	 Investment Process

The Company will adopt a disciplined investment 
process that is illustrated by the following flow chart:

(a) Identifying Investment Opportunities

The Company will undertake various activities to identify 
investment opportunities for the Company and these 
may include but are not limited to:

•	 �discussion with industry competitors, customers  
and suppliers;

•	 �examination of independent and broker research; 

•	 �identification of key industry trends; 

•	 �meeting with key management;

•	 �monitoring media coverage;

•	 �perusal of annual reports and announcements; and 

•	 �reviews of the impact of legislative changes.

Identifying Investment Opportunities

Undertaking Quantitative Analysis

Identifying Desirable Investment Criteria

Determining Fair Value of Investment

Determining Portfolio Weighting

(b) Undertaking Quantitative Analysis

The Company will undertake a financial analysis of  
the proposed investee.

This will generally include a calculation of the  
potential investee’s:

•	 �Dividend yield;

•	 �Debt to equity ratio;

•	 ��Earnings before interest, tax, depreciation 
and amortisation;

•	 �Enterprise value;

•	 �Growth in earnings per share;

•	 �Net tangible assets;

•	 �Price earnings ratio; and

•	 �Past and projected rate of return on equity. 

(c) Identifying Desirable Investment Criteria

In assessing the relevant merits of the various 
investment opportunities available, the Company 
regards the following as desirable investment criteria:

•	 �Attractive investment fundamentals such as low  
  price to earnings and cash flow multiples that  
  reflect present undervalue;

•	 �Attractive return on equity;

•	 �Good long term growth potential;

•	 �Good management record of performance  
and integrity;

•	 �Significant management equity interest; 

•	 �Temporary disfavour in the market; and

•	 �Trading prices less than intrinsic value.

(d) Determining Fair Value of Investment

The Company, having regard to (b) and (c) above,  
will determine what it believes is the fair value of  
an investment.

The Company seeks to purchase investments at either 
equal to or less than what it regards as the fair value  
of those investments.

(e) Determine Portfolio Weighting

In determining the weighting of any individual 
investment the Company will generally look to have a 
minimum of 0.5% of the value of its portfolio invested in 
each investment.

The maximum that the Company will have invested 
in an individual investment is planned to be no more 
than 10% of the value of its portfolio by cost or 15% by 
market value. This may be exceeded initially, until the 
number of investments allows a sufficient spread.
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4.6 	 Dividend Policy

When considered appropriate by the Directors, the 
Company will pay dividends from profit, as permitted 
by law and prudent business practices. Dividends are 
not expected to be franked to any significant degree 
for Australian taxation purposes.

4.7 	 Permitted Investments

The management of the Company will be permitted 
to undertake investments on behalf of the Company 
without Board approval, but subject to written 
guidelines issued by the Board from time to time. 
These guidelines, and performance against them,  
will be regularly reviewed by the Board. 

The Company proposes to invest in the         
following investments:

(a)	�S hares, stock, rights or other listed or       
unlisted securities;

(b)	� Warrants and options to purchase any 
investment and warrants and options to sell any 
investment which is a permitted investment;

(c) 	� Interest bearing deposits, bills of exchange, 
promissory notes or other negotiable instruments;

(d) 	� Debentures, unsecured notes and bonds           
of a corporation;

(e) 	� Any securities, bonds, notes or other interest 
bearing debt issued by the Vietnamese or 
Australian Government;

(f ) 	� Interests in managed investment schemes (both 
registered and unregistered); 

(g)	 Direct real estate property; and

(h) 	� Any other financial products which the   
Company may use in the management of its 
portfolio in accordance with its prudential and   
legal requirements. 
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PROPOSED INVESTMENT ACTIVITIES

The Board has determined that its main focus will be on investment in pre-IPO shares. Specifically, the Company 
will consider investing in at least some of the following companies whose expected year of privatisation is set 
out in the table below.

1	V iet Nam Garment and Textile 				  x

2	V ietnam Airlines				  x

3	V iet Nam Paper		           				   x

4 	V iet Nam Steel						    x

5 	 Northern Food						    x

	 State Corporations under Ministries

	 Ministry of Industry (6)

6	 Saigon Beer Alcohol – Beverage Corporation 	 	x	 	

7	 Ha Noi Beer Alcohol – Beverage Corporation	 	x

8	V ietnam Electrical Equipment Corporation			  x

9	V iet Nam Industrial Construction Corporation			  x

10	V ietnam Engine and Agricultural Machinery	   	 x

11	 Machine and Industrial Equipment Corporation			  x

	 Ministry of Construction (14)

12	C onstruction Machinery Corporation		 x

13	S ong Hong Construction Corporation		 x

14	 Housing and Urban Development Investment Company            		 x

15	C onstruction Corporation No.1		 x

16	 Bach Dang Construction Corporation			  x

17	 Midland Construction Corporation			  x

18	C onstruction and Infrastructure Development Corporation			  x

19	V ietnam Glass and Ceramics for Construction Corporation			  x

20	 Building Material Corporation No 1			  x

21	 Hanoi Construction Corporation			  x

22	S ong Da Construction Corporation								     x

23	 Lilama Corporation								     x

24	U rban and Industrial Zones Development Investment Corporation                               						    x

25	V ietnam Water Supply, Sewerage and Environment Construction

	C orporation                                                                                                                      						    x

	 Ministry of Transportation (10)

26	C ivil Engineering Construction Corporation 1 			  x

27	C ivil Engineering Construction Corporation 5 			  x

28	T hang Long Construction Corporation			  x

29	V ietnam Waterway Construction Corporation			  x

30	S outhern Waterborne Transport Corporation			  x

31	C ivil Engineering Construction Corporation 4 						    x

32	C ivil Engineering Construction Corporation 6						    x

33	C ivil Engineering Construction Corporation 8						    x

34	V ietnam Automobile Industrial Corporation						    x

35	 Northern Waterborne Transport Corporation						    x

No	C ompany Name                               	 2007   	 2008   	 2009   	 2010
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Source: Saigon Securities Inc.

	 Ministry of Fishery (3)

36	V iet Nam Seafood Corporation	 x

37	 Ha Long Seafood Corporation	 x

38	 Bien Dong Seafood Corporation	 x

	 Ministry of Agricultural and Rural Development (12)

39	T he Vietnam Sericulture Corporation (Visery)	 x

40	T he Sugar Corporation No. I	 x

41	T he Sugar Corporation No. II	 x

42	 Agricultural Construction and Rural Development Corporation 	 x

43	 Agricultural Materials Corporation	 x

44	V iet Nam Forestry Products Corporation			   x

45	T he Fruit and Vegetable Corporation of Vietnam			   x

46	V ietnam National Livestock Corporation			   x

47	V iet Nam National Salt Corporation					     x

48	 Agricultural and Irrigational Electric Engineering Company					     x

49	 Irrigational Construction Company No. 4 					     x

50	V iet Nam Tea (Vinatea)					     x

	 Ministry of Health (1)

51	V iet Nam Medical Equipment Company	 x

	 Ministry of Finance (1)

52	V iet Nam Insurance Corporation (Bao Viet) 	 x

	 State Bank of Viet Nam (5)

53	T he Bank for Foreign Trade of Vietnam (Vietcombank)	 x

54	 Housing Bank of Mekong Delta (MHB)	 x

55	 Industrial and Commercial Bank of Vietnam (Incombank)			   x

56	 Bank of Investment and Development of Viet Nam (BIDV)			   x

57	 Bank of Agriculture and Rural Development of Viet Nam (AgriBank)			   x

	 State Corporations under provincial/municipal People’s Committee

	 Ha Noi People’s Committee (5)

58	 Ha Noi Housing Investment and Development Corporation (Hadico)	 x

59	U rban Infrastructure Investment and Development Corporation	 x

60	 Ha Noi Tourism Corporation			   x

61	 Ha Noi Trading Corporation (Hapro)			   x

62	 Ha Noi Transportation Mechanical Corporation			   x

	 Hochiminh City People’s Committee (7)

63	 Ben Thanh Company			   x

64	S aigon Trading Corporation			   x

65	S aigon Transportation Mechanical Corporation			   x

66	S aigon Tourist					     x

67	S aigon Agriculture Corporation 					     x

68	S aigon Construction Company (Cosaco)					     x

69	S aigon Real Estate Corporation					     x

Total		 20	 26	 19       		 4

No	C ompany Name                               	 2007   	 2008   	 2009   	 2010No	C ompany Name                               	 2007   	 2008   	 2009   	 2010



VECL Prospectus 2007

30



VECL Prospectus 2007

31

COMPANY
DIRECTORS AND

MANAGEMENT



VECL Prospectus 2007

32

6.1 Board of Directors

Jack Tan – Executive Chairman 
Aged 58, has a Bachelor of Business Administration from University of Singapore (1973), 
and a Master of Applied Finance from Macquarie University (1995). He is a Fellow of the 
Financial Services Institute of Australasia and Member of the Australian Institute of Company 
Directors. Jack Tan is an investment banker with 30 years experience in the finance industry 
and has been an investment advisor with various stockbroking firms in Sydney. Jack has 
been instrumental in project acquisitions, evaluations and valuations and capital raisings 
including several public offerings and ASX listings.

Lawrence Nguyen – Executive Director 
Aged 33, has a Bachelor of Pharmacy from Sydney University (1996) and is currently 
completing his Masters of Pharmacy (Clinical). He has extensive pharmacy management 
and ownership experience, beginning with WH Soul Pattinson group as a recipient of one  
of their coveted scholarships.

Lawrence currently owns 10 pharmacies, five in New South Wales and five in Queensland.  
He has management and corporate experience acquired through being director of a public 
listed company in Australia, Health Corporation Limited. He is a Member of the Australian 
Institute of Company Directors (MAICD) and is currently completing his Fellowship. He is also 
an active member of the Young Entrepreneur Organisation (EO) in Sydney, Australia. He has 
extensive knowledge of the Vietnamese economy and also speaks Vietnamese fluently.

Minh Hai Nguyen – Non-Executive Director 
Aged 51, has a Bachelor’s degree from The University of Natural Sciences, Ho Chi Minh 
City (VNUHCM) (1980), a Bachelor’s degree from The University of Economics, Ho Chi Minh 
City (UEH) (1994) and a Master of Environment from The University of Social Sciences and 
Humanity, HCM City (USSH) (2002). He is currently completing a PhD Thesis in Environmental 
Economics. He has over 18 years experience in management and operations of major trading 
and investment finance companies and is currently the CEO of Saigon Company Trading and 
Tourist Services, LacHong Informatics – Services – Investment Company, Saigon Long An 
Infrastructure Investment Construction Trading Joint Stock Company.

James Huey – Non-Executive Director 
Aged 64, has a B.Sc. (Honours – Financial Services) degree from the University of Manchester 
(UK). He has an outstanding record of commercial and international experience, predominantly 
in the financial services industry. For over 30 years he carried out a variety of functional roles in 
Australia and offshore, for the Westpac Banking Corporation group. His ultimate role at Westpac 
was as General Manager for New South Wales, leading a business with over 10,000 employees. 
For the past 13 years, he has been a professional Non-Executive Director and corporate advisor. 
Professionally, he is a Fellow of the Australian Institute of Company Directors, a Fellow of the 
Australian Institute of Management, a Fellow of the Financial Services Institute of Australasia, 
and a Fellow of the Chartered Institute of Bankers (U.K.). In other technical streams, he is a 
Fellow of the Institute of Company Secretaries, a Professional Member of the National Institute 
of Accountants, a Chartered Member of the Australian Human Resources Institute, and an 
Associate of the Institute of Management Consultants.

Robert Lees – Chief Financial Officer/ Company Secretary 
He is a Chartered Accountant & Associate of Company Secretaries Australia. He is currently 
CFO and Company Secretary of two ASX listed entities ADV Group Limited (since 2003) 
and Health Corporation Limited (since 2007). In the last 18 months he has held the  
CFO/Company Secretary role at Rocklands Richfield Limited, Norton Gold Fields Limited 
and a Non-Executive Directorship at Wind Hydrogen Limited.

COMPANY DIRECTORS AND MANAGEMENT
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6.2 	 Management

The Board has local Vietnamese business networks 
and expertise through Mr. Nguyen Hai Minh who is 
resident in Ho Chi Minh City. The Board has extensive 
business experience in public companies. When 
considered appropriate, the Directors will engage 
local expertise by way of consultants to assist in 
research, project identification, project development, 
legal and technical expertise.

An investment Committee will initially comprise all Board 
members to analyse prospective investments considered 
suitable for Vietnam Emerging Capital Limited. 

6.3	 Corporate Structure

For liability and tax purposes, it is proposed that 
Vietnam Emerging Capital Limited will initially make all 
investments itself.

At this stage it is not proposed to have subsidiaries 
of the Company either in Australia or in Vietnam. 

6.4	 Corporate Governance 

The Board of Directors of the Company will be 
responsible for the corporate governance of the 
Company including its strategic development. 

The Company’s corporate governance principles and 
policies are structured as follows:

Principle 1 	� Lay solid foundations for management 
and oversight

Principle 2	S tructure the Board to add value 

Principle 3 	� Promote ethical and responsible 
decision making 

Principle 4	S afeguard integrity in financial reporting 

Principle 5	 Make timely and balanced disclosure 

Principle 6	R espect the rights of Shareholders 

Principle 7	R ecognise and manage risk 

Principle 8	E ncourage enhanced performance

Principle 9	R emunerate fairly and responsibly 

Principle 10	�R ecognise the legitimate interests of 
stakeholders 

(a)	 Board Responsibilities 

The Board will be accountable to the Shareholders for the 
performance of the Company and will have overall 
responsibility for its operations. Day to day management 

of the Company’s affairs, and the implementation of the 
corporate strategy and policy initiatives, will be formally 
delegated by the Board to the CEO. 

The key responsibilities of the Board will include: 

•	 ��approving the strategic direction and related 
objectives of the Company and monitoring 
management performance in the achievement of 
these objectives;

• �	 �adopting budgets and monitoring the financial 
performance of the Company; 

•	 reviewing the performance of the CEO;

•	 �overseeing the establishment and maintenance 
of adequate internal controls and effective 
monitoring systems; 

• 	 �ensuring all major business risks are identified 
and effectively managed; and 

•	 �ensuring that the Company meets its legal and 
statutory obligations. 

For the purposes of the proper performance of their 
duties, the Directors are entitled to seek independent 
professional advice at the Company’s expense, 
unless the Board determines otherwise. The Board 
schedules meetings on a regular basis and other 
meetings as and when required. 

(b)	S ize and Composition of the Board 

The Directors consider the size and composition of 
the Board are appropriate given the size and status 
of the Company. However the composition of the 
Board will be subject to review in a number of ways. 

• 	 �The Constitution provides that at every annual 
general meeting, one third of the Directors shall 
retire from office but may stand for re-election.

•	 �Board composition will be also reviewed 
periodically either when a vacancy arises or 
if it is considered the Board would benefit 
from the services of a new director, given 
the existing mix of skills and experience of 
the Board, which should match the strategic 
demands of the Company. Once it has been 
agreed that a new director is to be appointed, 
a search will be undertaken, using the services 
of external consultants, if considered necessary. 
Nominations would then be received and 
reviewed by the Board. 
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(c)	E thics and Independence 

The Board recognises the need for Directors and 
employees to observe the highest standards of 
behaviour and business ethics when engaging in 
corporate activity. The Company intends to maintain 
a reputation for integrity. The Company’s officers and 
employees are required to act in accordance with the 
law and with the highest ethical standards. 

The Board is conscious of the need for 
independence and ensures that where a conflict 
of interest may arise, the relevant Director(s) leave 
the meeting to ensure a full and frank discussion 
of the matter(s) under consideration by the rest of 
the Board. Those Directors who have interests in 
specific transactions or potential transactions do not 
receive Board papers related to those transactions 
or potential transactions, do not participate in any 
part of a Directors’ meeting which considers those 
transactions or potential transactions, are not 
involved in the decision making process in respect of 
those transactions or potential transactions, and are 
asked not to discuss those transactions or potential 
transactions with other Directors. 

Directors of the Company are considered to be 
independent when they are free from any business 
or other relationship that could materially interfere 
with, or could reasonably be perceived to materially 
interfere with, the exercise of unfettered and 
independent judgment. 

The Company considers industry experience and 
specific expertise to be important attributes of its 
Board members and therefore believes that the 
composition of the Board is appropriate given the size 
and development of the Company at the present time. 

(d)	 Board Committees 

It is the role of the Board to oversee the management 
of the Company and it may establish appropriate 
committees to assist in this role. The composition of 
the committees shall be as follows:

•	 ���the majority of the members of each Committee 
of the Board will be non-executive Directors; 

•	 �each committee will have a charter approved by 
the Board; and

•	 �each committee will maintain minutes of 
each meeting of the committee, which will be 
circulated to all Directors. 

The Board will initially establish an audit, risk and 
compliance committee. At the present time no other 
committees will be established because of the size of 
the Company and the involvement of the Board in the 
operations of the Company. The Board takes ultimate 
responsibility for the operations of the Company 
including remuneration of Directors and executives 
and nominations to the Board. 

Audit, Risk and Compliance Committee

The audit, risk and compliance committee will 
initially be comprised of Messrs Nguyen Hai Minh 
and James Huey, each of whom is non-executive 
and independent of senior management and 
operating executives of the Company, and free 
from any relationships which might, in the opinion 
of the Board, be construed as a conflict of interest. 
The Board will annually confirm the membership                         
of the committee. 

The committee’s primary responsibilities are to:

•	 �oversee the existence and maintenance of 
internal controls and accounting systems;

•	 �oversee the management of risk within the 
Company; 

•	 oversee the financial reporting process;

•	 �review the annual and half-year financial reports 
and recommend them for approval by the Board 
of Directors;

•	 nominate external auditors; 

•	 �review the performance of the external auditors 
and existing audit arrangements; and 

•	 �ensure compliance with laws, regulations and 
other statutory or professional requirements, and 
the Company’s governance policies. 
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(e)	S hareholder Communication 

The Board strives to ensure that Shareholders are 
provided with sufficient information to assess the 
performance of the Company and its Directors and  
to make well-informed investment decisions. 

Information is communicated to Shareholders 
through: 

• 	 �annual and half-yearly financial reports and  
quarterly reports; 

•	 �annual and other general meetings convened 
for Shareholder review and approval of                      
Board proposals; 

•	 �continuous disclosure of material changes  
to NSX for open access to the public; and 

•	 �the Company maintains a website where all NSX 
announcements, notices and financial reports are 
published as soon as possible after release 
to NSX. 

The auditor is invited to attend the annual general 
meeting of Shareholders. The Chairman will permit 
Shareholders to ask questions about the conduct 
of the audit and the preparation and content of the 
audit report. 

(f)	� Identification and Management of  
Business Risk 

The Board has identified the significant areas of 
potential business and legal risk of the Company.  
The identification, monitoring and, where appropriate, 
the reduction of significant risk to the Company will 
be the responsibility of the CEO and the Board. 

The Board reviews and monitors the parameters 
under which such risks will be managed. Management 
accounts will be prepared on a monthly basis, 
and reviewed with the CEO at subsequent Board 
meetings. Budgets are prepared and compared 
against actual results. 

(g)	R emuneration 

The Chairman and the non-executive Directors 
are entitled to draw Directors fees and receive 
reimbursement of reasonable expenses for attendance 
at meetings. The Company is required to disclose in 
its annual report details of remuneration to Directors. 
The maximum aggregate annual remuneration which 
may be paid to non-executive Directors is $250,000. 
This amount cannot be increased without the approval 
of the Company’s shareholders.

(h)	S ecurities Trading Disclosure 

The Company has a formal policy for dealing in the 
Company’s securities by Directors, employees and 
contractors. This sets out their obligations regarding 
disclosure of dealing in the Company’s securities. 

The Constitution permits Directors to acquire 
securities in the Company, however Company policy 
prohibits Directors and senior management from 
dealing in the Company’s securities at any time whilst 
in possession of price sensitive information and for 
24 hours after:

•	 any major announcements;

•	 �the release of the Company’s annual  
financial results to NSX; and 

•	 the annual general meeting. 

Directors must advise the Chairman of the Board 
before buying or selling securities in the Company. 
All such transactions are reported to the Board. In 
accordance with the provisions of the Corporations 
Act 2001 and the Listing Rules, the Company 
advises NSX of any transaction conducted by 
Directors in the securities of the Company.
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RISK FACTORS

Acquiring shares in Vietnam Emerging Capital 

Limited will expose investors to a number of risks. 

These can be broadly classified as those general  

to investing in the share market, and those which  

are specific risks associated with an investment  

in Vietnam Emerging Capital Limited.

The Company’s business operations are subject 

to risks which may impact its future performance. 

In addition to the other information set out in this 

Prospectus, the following risk factors should be 

considered carefully in evaluating Vietnam Emerging 

Capital Limited and its business before subscribing 

for the Shares offered under this Prospectus.

7.1		 Risks Related to the Company

There are a number of risks which may affect the 
future operating and financial performance of the 
Company and the value of shares. Some of these 
risks can be mitigated by appropriate commercial 
action. However, many are outside the control of the 
Company or otherwise cannot be mitigated. These 
risks include, but are not limited to, the risks set out 
in this Section.

Before deciding whether to invest in Shares, 
investors should consider all of these risks carefully, 
as well as the other information contained in this 
Prospectus, and if they consider it appropriate, 
take professional advice from their accountant, 
stockbroker, solicitor or other professional advisor.

7.2		 General Investment Risk

The value and performance of the Company  
is reliant on the performance and value of its 
investments. An investment in the Company is 
relatively high risk given that its investments will  
be focused on the Vietnamese emerging market. 
Although the Company seeks to mitigate these  
risks by using the past Vietnamese experience  
of its management and with a spread of exposures 
over different sectors of the economy, these risks 
remain. Vietnamese culture and business practices 
are different to western norms and thus may pose  
a specific business management risk. Over the  
last 10 years and post admission to the WTO, 
Vietnamese business practices and legal 
infrastructure have achieved, and continue to 
achieve, widespread improvement however 
counterparty risk may be high in some situations.

The Company’s success may be affected by:	

	• 	 �the performance of the specific companies  
in which the Company invests;

	•	 �the level of dividend or interest payments made 
by the companies in which the Company invests;

	•	 �interest payments from companies in which the 
Company invests being capitalised (added to the 
principal amount of the loan) rather than paid in 
cash; and

	•	 �the Company’s private equity investments being 
unlisted, and hence the Company may be 
hindered in its ability to realise such investments 
in a timely manner.
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Risks Associated Specifically with Private 
Equity Investments

The value and performance of the Company may be 
affected by:

•	 �the availability of suitable investments, particularly 
having regard to increased competition in the 
private equity market;

•	 �its portfolio being less diversified than some listed 
investment companies; and

•	 �investment in private equity potentially being of 
higher risk than other asset classes, and there 
is a possibility that some of the investments 
may fail.

Key Person Risk

The key people identified in Section 6 of this 
Prospectus are being relied upon to maintain the 
performance of the Company. There can be no 
guarantee as to their continuity of service, and 
replacement of these skills may take time to arrange.

Vietnam Economic, Political and  
Regulatory Risks

The laws, regulations, government policies and 
political and economic climate in Vietnam may 
change without notice. Any such changes could 
adversely affect the performance of the Vietnamese 
economy and the value and performance of the 
Company. The Vietnamese economy is transitioning 
from being centrally planned to a more market-
oriented economy, allowing more private economic 
activity and foreign investment.

However, through its policies, the Vietnamese 
government may provide preferential treatment to 
particular industries or companies, and there is 
no guarantee that Vietnam’s economic, political 
or legal systems will develop in a way that is 
beneficial to the Company and its portfolio. While 
the Vietnamese economy has been growing, 
there is no guarantee that this economic growth 
will continue as in past years. There is also no 
guarantee that growth in the Vietnamese economy 
will necessarily lead to equivalent growth (or any 
growth) in the value of the Company’s portfolio or 
shares. Changes to the regulatory environment in 
the Vietnamese markets in which the Company is 

involved as well as changes in taxation and foreign 
exchange rulings and procedures, may significantly 
affect the performance of the Company. Vietnam is 
changing rapidly as markets are opened up under 
WTO auspices. Unexpected changes frequently 
occur. Regulations and their enforcement practices 
vary from province to province and require local 
enquiry. Inadvertent failure to comply with regulatory 
requirements could adversely impact the Company. 
Although the Vietnamese legal system is undergoing 
a modernisation programme, it is still immature 
and inconsistent by Western standards, and there 
may be uncertainty regarding the interpretation 
and implementation of laws and compliance and 
effectiveness may differ from province to province. 
Following Vietnam’s admission to the WTO, the 
Vietnamese legal system is rapidly developing, 
for example, the Securities Law of Vietnam was 
introduced on 1 January 2007. However Vietnamese 
laws which should provide protection to investors, 
such as disclosure provisions and laws regarding 
the fiduciary duties of officers and directors are 
undeveloped, and may not provide the Company 
with the same protection as may apply in Australia. 
It may also be difficult for the Company to enforce 
its rights as an investor under Vietnamese corporate 
and securities laws.

Investments in some Vietnamese businesses 
or business sectors may require approval from 
government and regulatory authorities. There is  
no guarantee such approvals will be obtained in  
a timely manner, or at all. 

Currency Risk

Equity investments (or the assets held by investee 
companies) will be mainly denominated in foreign 
currencies, in particular the Vietnamese Dong 
(VND), and will be unhedged to the Australian 
dollar. Cash and bond funds will be maintained in 
Australian dollars or hedged back to the Australian 
dollar to the maximum extent practicable. If the 
Australian dollar appreciates relative to the foreign 
currencies in which the investments making up the 
portfolio are denominated (in particular the VND), 
the investment performance of the Company will 
be adversely affected. Conversely, if the Australian 
dollar depreciates relative to those currencies, the 
performance of the Company will benefit. In the 
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7.4		 Economic Factors

Factors such as inflation, currency fluctuation, 
interest rates, supply and demand and industrial 
disruption have an impact on operating costs, 
commodity prices and stock market processes.  
The Company’s future possible revenues and share 
price can be affected by these factors which are 
beyond the control of the Company and its Directors.

7.5		 Government

Changes in government, monetary policies, taxation 
and other laws can be a significant influence on the 
outlook for companies and the return to investors. 

7.6		 Impossibility of Total Risk Mitigation

While the Company will attempt to minimise the risks 
associated with its investments, it is not possible to 
remove all risks.

7.7		� Further Risks Specific to the Company

The future operations of the Company, including 
research, appraisal and possible project activities 
may be affected by a range of factors, including:

	 (a)	 alterations to programmes and budgets;

	 (b) 	� the Company’s inability to engage 
appropriate external consultants; and

	 (c) 	 uninsured losses and liabilities.

7.8		� Risks Associated with Investment 
Companies Generally

	 (a)	�T here is a risk that Vietnam Emerging Capital 
Limited may not find a suitable investment 
quickly or at all.

	 (b)	� Administration costs will be incurred 
irrespective of whether or not investments 
are found. 

	 (c)	�T here is no guarantee that any investment 
made by Vietnam Emerging Capital Limited 
will be in the most attractive sectors of the 
Vietnamese economy.

	 (d)	 Any investment will have inherent risks.

future, the Directors may seek to protect the value of 
all or part of the Company’s portfolio against currency 
risks by hedging. Currency hedging also involves 
risks, including losses for the portfolio that are greater 
than if hedging had not been used, illiquidity, possible 
default by the other party to the hedging transaction 
and less funds available for active investment.

Investment in particular sectors of the Vietnamese 
economy involves elements of significant risk. 
The success of activities in the sector chosen is 
dependent on many factors such as:

(a)	� access to adequate capital for project 
development;

(b) 	� restrictions on licensing approvals because of 
government policy;

(c) 	� unexpected variables in research and project 
development;

(d) 	� access to competent operational 
management and prudent financial 
management, administration, employees; 
and

(e) 	 other risks detailed in this Section.

7.3		 Share Market Risks

Share market conditions may affect listed securities 
regardless of operating performance. Share market 
conditions are affected by many factors such as:

	 (a)	 general economic outlook;

	 (b)	� movements in, or outlook on, interest rates 
and inflation rates;

	 (c)	 currency fluctuations;

	 (d)	 commodity prices;

	 (e)	� changes in investor sentiment towards 
particular market sectors; and

	 (f)	 the demand for, and supply of, capital.

Investors should recognise that once the 
Company’s shares are listed on NSX, the price  
of the Shares may fall as well as rise. Many factors 
will affect the price of the Shares including local 
and international stock markets, movements 
in commodity prices, interest rates, economic 
conditions and investor sentiment generally.
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7.9	 Future Capital Needs and Funding

The Company may borrow on either a 
secured or unsecured basis to purchase 
additional investments, or provide additional 
working capital for the Company.  There is  
no assurance that the Company will be able 
to raise that finance on acceptable terms  
or in a timely manner.  Any inability to obtain 
finance may adversely affect the business 
and financial condition of the Company and, 
consequently, its performance.  If borrowings 
are obtained, a failure by the Company to 
comply with the terms of the borrowings  
may result in the lender seeking to enforce  
its rights by the enforcement of its security  
(if any) or otherwise.
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12 December 2007

INVESTIGATING ACCOUNTANT’S REPORT
The Directors
Vietnam Emerging Capital Limited
Level 24
31 Market Street
SYDNEY NSW 2000

Dear Sirs,

Re: 	 Investigating Accountant’s Report on Historical Financial Information

We have prepared this Investigating Accountant’s Report (report) for inclusion in  
a Prospectus dated on or about 14 December 2007 relating to the issue of up to  
50 million shares in Vietnam Emerging Capital Limited (the “Company”), to raise  
up to $12.5 million (the “Prospectus”).

Expressions defined in the Prospectus have the same meaning in this report.

Hall Chadwick Corporate (NSW) Limited holds an Australian Financial Services 
Licence (No. 227902) issued by Australian Securities and Investments Commission  
for providing financial product advice, including independent accountant’s reports.

Background

Vietnam Emerging Capital Limited is an investment company that is looking for 
opportunities in listed and unlisted Vietnamese securities, including equities in property 
development companies. Currently, the Company does not have any investments, but  
is evaluating a number of potential investments. The Company was incorporated on 
16 February 2007.

The purpose of the issue is to provide funding to satisfy current and future working 
capital expenditures, and to provide funds to take advantage of investment 
opportunities.

Scope

You have requested Hall Chadwick Corporate (NSW) Ltd. to prepare an Investigating 
Accountant’s Report covering the following information:

Historical financial information

	 a) 	�T he historical Profit and Loss Statement of the Company for the period ended 
12 November 2007;

	 b) 	T he historical Statement of Cash Flows for the period ended 12 November 2007;

	 c) 	�T he historical consolidated Balance Sheet as at 12 November 2007 and 
the pro-forma consolidated Balance Sheet as at 12 November 2007 of the 
Company assuming completion of the offer and the related transactions 
disclosed in the Prospectus.

(referred to collectively as the historical financial information)
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Scope of review of historical financial information

The historical financial information set out in Section 9 of the Prospectus has been extracted from the  financial 
statements of the Company. The Directors are responsible for the preparation of the historical financial information.

The pro-forma consolidated balance sheet 12 November 2007 incorporates:

(i) the Balance Sheet of the company referred to above.

(ii) proceeds of the issue and related costs.

We have conducted our review of the historical financial information in accordance with Australian Auditing 
Standard AUS 902 “Review of Financial Reports” and (AUASB ED4/07: Proposed Standard on Review 
Engagements ASRE 2400). We made such inquiries and performed such procedures as we, in our professional 
judgement, considered reasonable in the circumstances including:

•	 a review of work papers, accounting records and other documents;

• 	 a review of the assumptions used to compile the pro-forma Balance Sheet;

•	 enquiry of Directors, management and others.

These procedures do not provide all the evidence that would be required in an audit, thus the level of assurance 
provided is less than given in an audit. We have not performed an audit and, accordingly, we do not express an 
audit opinion.

Statement on historical information 

Based on our review, which is not an audit, nothing has come to our attention which causes us to believe that 
the historical financial information, as set out in Section 9 of the Prospectus:

(a)	� does not fairly represent the historical Profit and Loss Statement of the Company for the period ended 
12 November 2007;

(b)	� does not fairly represent the historical Statement of Cash Flows of the Company for the period ended 
12 November 2007;	

(c)	� does not fairly represent the historical Balance Sheet of the Company at 12 November 2007, and the 	
pro-forma Balance Sheet at that date;

(d)	� has not been prepared in accordance with the Australian equivalents to International Financial Reporting 	
Standards (AIFRS), the accounting policies adopted by the Company and other mandatory professional 	
reporting requirements in Australia.

Subsequent events

Apart from the matters dealt with in this report, and having regard to the scope of our report, to the best of our 
knowledge and belief no material transactions or events outside of the ordinary business of the Company have 
come to our attention that would require comment on, or adjustment to, the information referred to in our report 
or that would cause such information to be misleading or deceptive.

Independence or Disclosure of interest

Hall Chadwick Corporate (NSW) Limited does not have any interest in the outcome of this issue other than in its 
capacity as Investigating Accountant for which normal professional fees will be received.

Yours faithfully,

Drew Townsend 
HALL CHADWICK CORPORATE (NSW) LIMITED	
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Financial Information

9.1	 Introduction

The financial information included in this Prospectus 
has been prepared by the Company and comprises 
the following:

• 	 Historical balance sheet of Vietnam Emerging 
Capital Limited as at 12 November 2007;

• 	 Pro-forma balance sheets of the Vietnam 
Emerging Capital Limited taking into account the 
pro-forma adjustments outlined in Section 9.3 of 
this Prospectus.

The historical and pro-forma balance sheets have 
not been audited. This section should be read in 
conjunction with the risk factors outlined in Section 
7 of this Prospectus and the summary of material 
contracts outlined in Section 11 of this Prospectus.

Due to the early stage of the Company’s operations 
and the nature of the business uncertainties many of 
which are beyond the control of Vietnam Emerging 
Capital Limited (‘VECL’) and its directors, no financial 
forecasts have been included of this Prospectus.

9.2	 Background

VECL was incorporated on 16 February 2007 with 
five shares of $1.00 each on issue (raising $5). 

On 16 May 2007, VECL issued 1,500,000 shares  
to the original shareholders/directors at an issue price 
of 0.01 cents per share to raise $15,000. 

On 26 June 2007, VECL issued 5,700,000 shares 
and 14,400,000 options to the original shareholders/
directors at an issue price of $0.05 per share to 
raise $285,000. 

From July 2007, a further 5,487,121 shares and 
2,743,557 options have been issued at an issue 
price of $0.15 per share with an attaching one option 
for every 2 shares to raise $823,068. 

An additional 650,000 shares and 325,000 attaching 
options have been issued for $0.10 per share to 
parties providing services to the Company in relation 
to the proposed equity raising. These shares were 
issued at a discount of $0.05. The cash proceeds  
of $65,000 have been received with the discount  
of $32,500 applied against issued capital as a cost  
of capital raising.

Of the $1,188,073 raised from the equity issues, 
VECL holds Cash on Hand of $1,113,953.

9.3	� Assumptions Adopted in Compiling 
the Pro-forma Balance Sheet

The pro-forma balance sheets have been prepared 
on two scenarios

• 	 A $500,000 raising and

• 	 A $12,500,000 raising.

The pro-forma balance sheets have been prepared 
based on the historical balance sheet of the Vietnam 
Emerging Capital Limited, as at 12 November 2007, 
and on the assumption the following transactions 
and/or proposed transactions had occurred:

• 	 The issue of 2 million shares at 25 cents each 
raising $500,000, pursuant to this Prospectus 
(assuming no oversubscriptions are received)  
or the issue of 50 million shares at 25 cents 
each raising $12,500,000 (assuming no 
oversubscriptions are received) pursuant  
to this Prospectus;

• 	 The payment of expenses associated with the 
preparation of the Prospectus and the listing 
of the Company of $192,000 in relation to a 
$500,000 raising and $713,500 in relation to  
a $12,500,000 raising. 
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9.4	 Historical and Pro-forma Balance Sheets

The balance sheets of the entity set out below should be read in conjunction with the notes to and forming part 
of the historical and pro-forma balance sheets. 

	 Note	 Historical	 Pro-forma	 Pro-forma	

		  12 November 2007	 assuming $0.5m	 assuming $12.5m 

			   Capital Raising	 Capital Raising

Current Assets

Cash and Cash equivalents	 –	 1,113,953	 1,421,953	 12,900,453

Trade & Other Receivables	 –	 4,970	 4,970	 4,970

TOTAL CURRENT ASSETS	 –	 1,118,923	 1,426,923	 12,905,423

TOTAL ASSETS	 –	 1,118,923	 1,426,923	 12,905,423

Current Liabilities

Trade & Other Payables	 –	 538	 538	 538

TOTAL CURRENT LIABILITIES	 –	 538	 538	 538

TOTAL LIABILITIES	 –	 538	 538	 538

NET ASSETS	 –	 1,118,385	 1,426,385	 12,904,885

Equity

Issued Capital	 1	 1,181,378	 1,489,378	 12,967,878

Accumulated Losses	 –	 (62,993)	 (62,993)	 (62,993)

TOTAL EQUITY	 –	 1,118,385	 1,426,385	 12,904,885

		  16 February 2007 to 	  

		  12 November 2007		

Profit from ordinary activities before income tax	 (62,993)

Income Tax Expenses		  -

Net Profit from ordinary activities after income tax	 (62,993)	

9.5	 Historical Profit & Loss Statement

VECL Prospectus 2007
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Cash Flow Statement 16/02/07 to 12/11/2007	

Cash flows from Operating Activities

Payments to suppliers and employees	 (79,980) 
Interest Received	 12,555 
Net cash provided by operating activities	 (67,425)

Cash flows from financing activities

Proceeds from issue of shares	 1,181,378

Net cash provided by financing activities	 1,181,378	

Net Increase in cash held	 1,113,953

Cash at end of financial period	 1,113,953

	 Number of Shares	 $

Issue of 5 shares	 5	 5		

Issue of 1,500,000 shares	 1,500,000	 15,000

Issue of shares & options at $0.05	 5,700,000	 285,000

Issue of shares at $0.15 per share	 6,137,121	 920,568

Costs of raising equity	 –	 (39,195)	

TOTAL ISSUED SHARES PRIOR  
TO THIS PROSPECTUS	 13,337,126	 1,181,378

	 $500,000 Capital Raising	 $12,500,000 Capital Raising

Issue of shares pursuant	  
to this Prospectus	 2,000,000 	 500,000	 50,000,000 	 12,500,000	

Costs of issuing 2,000,000 
/ 50,000,000 shares pursuant  
to this Prospectus	 –	 (192,000)	 –	 (713,500)

PRO-FORMA BALANCE	 15,337,126	 1,489,378	 63,337,126	 12,967,878

9.6	 Historical Cash Flow Statement

Notes to and Forming Part of the Historical Financial Statements
Note 1: Issued Capital 

The company has on issue 17,468,557 options exercisable at $0.25 and expiring on 30 June 2010.
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Summary of Significant 
Accounting Policies 

Basis of Preparation

The historical and pro-forma financial information 
has been prepared on the historical cost basis and 
is presented in Australian dollars. Cost is based on 
the fair values of the consideration given in exchange 
for assets. The accounting policies have been 
consistently applied, unless otherwise stated.

The preparation of pro-forma financial information 
in conformity with Australian Accounting Standards 
requires management to make judgements, estimates 
and assumptions that affect the application of the 
policies and reported amounts of assets and liabilities, 
income and expenses. The estimates and associated 
assumptions are based on historical experience 
and various other factors that are believed to be 
reasonable under the circumstances, the results of 
which form the basis of making the judgements about 
the carrying values of assets and liabilities that are not 
readily apparent from other sources. Actual results 
may differ from these estimates.

The pro-forma historical information is presented 
in an abbreviated form in so far as it does not 
include all the disclosures required by the Australian 
Accounting Standards applicable to annual 
financial reports prepared in accordance with the 
Corporations Act 2001.

Cash and Cash Equivalents

Cash and cash equivalents comprise cash balances 
and call deposits.

Trade and Other Receivables

Trade and other receivables are stated at their 
amortised cost less impairment losses.

Plant and Equipment

Items of property, plant and equipment are stated at 
cost or deemed cost less accumulated depreciation 
and impairment losses. The residual value, useful 
life and depreciation method applied to an asset are 
reassessed at least annually.

Where parts of an item of property, plant and 
equipment have different useful lives, they are 
accounted for as separate items of property, plant 
and equipment.

VECL Prospectus 2007

Office equipment, furniture and fittings are depreciated 
at rates between 10% and 33% per annum.

Impairment

The carrying amounts of the consolidated entity’s 
assets are reviewed at each balance sheet date 
to determine whether there is any indication of 
impairment. If any such indication exists, the asset’s 
recoverable amount is estimated.

An impairment loss is recognised whenever the 
carrying amount of an asset or its cash-generating unit 
exceeds its recoverable amount. Impairment losses 
are recognised in the income statement, unless an 
asset has previously been revalued, in which case 
the impairment loss is recognised as a reversal to the 
extent of that previous revaluation with any excess 
recognised through profit or loss.

The recoverable amount of assets is the greater of their 
net selling price and value in use. In assessing value in 
use, the estimated future cash flows are discounted to 
their present value using a pre-tax discount rate that 
reflects current market assessments of the time value 
of money and the risks specific to the asset. For an 
asset that does not generate largely independent cash 
inflows, the recoverable amount is determined for the 
cash-generating unit to which the asset belongs. 

An impairment loss is reversed only to the extent that 
the asset’s carrying amount does not exceed the 
carrying amount that would have been determined,  
net of depreciation or amortisation, if no impairment 
loss had been recognised.

Trade and Other Payables

Trade and other payables are stated at their amortised  
cost, are non-interest bearing and are normally settled 
within 60 days.

Taxation 
Income tax

Income tax on the profit or loss for the period 
comprises current and deferred tax. Income tax is 
recognised in the income statement except to the 
extent that it relates to items recognised directly in 
equity, in which case it is recognised in equity.

Current tax is the expected tax payable on the  
taxable income for the period, using tax rates  
enacted or substantially enacted at the balance  
sheet date, and any adjustment to tax payable  
in respect of previous years.
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Deferred tax is provided using the balance sheet liability 
method, providing for temporary differences between 
the carrying amounts of assets and liabilities for financial 
reporting purposes and the amounts used for taxation 
purposes. The initial recognition of assets or liabilities 
that affect neither accounting nor taxable profit and 
differences relating to investments in subsidiaries to 
the extent that they will probably not reverse in the 
foreseeable future are temporary differences and are 
not provided for. The amount of deferred tax provided 
is based on the expected manner of realisation or 
settlement of the carrying amount of assets and 
liabilities, using tax rates enacted or substantively 
enacted at the balance sheet date.

A deferred tax asset is recognised only to the extent 
that it is probable that future taxable profits will be 
available against which the asset can be utilised. 
Deferred tax assets are reduced to the extent that it 
is no longer probable that the related tax benefit will 
be realised.

Goods and Services Tax

Revenue, expenses and assets are recognised net of 
the amount of goods and services tax (‘GST’) except 
where the amount of GST incurred is not recoverable 
from the taxation authority. In these circumstances, 
the GST is recognised as part of the cost of 
acquisition of the asset or as part of the expense.

Receivables and payables are stated with the amount 
of GST included. The net amount of GST recoverable 
from, or payable to, the taxation authority is included 
as a current asset or liability in the statement of 
financial position.

Cash flows are included in the statement of cash 
flows on a gross basis. The GST components of 
cash flows arising from investing and financing 
activities which are recoverable from, or payable 
to, the taxation authority are classified as operating 
cash flows.

Share Capital Transaction Costs

Transaction costs of an equity transaction are 
accounted for as a deduction from equity.

Foreign Currency Transactions

Transactions in foreign currencies are translated 
at the foreign exchange rate ruling at the date of 
the transaction. Monetary assets and liabilities 
denominated in foreign currencies at the balance 
sheet date are translated to Australian dollars 
at the foreign exchange rate ruling at that date. 
Foreign exchange differences arising on translation 
are recognised in the income statement. Non-
monetary assets and liabilities that are measured 
in terms of historical cost in a foreign currency are 
translated using the exchange rate at the date of 
the transaction. Non-monetary assets and liabilities 
denominated in foreign currencies that are stated 
at fair value are translated to Australian dollars at 
foreign exchange rates ruling at the dates the fair 
value was determined. 
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12 December 2007

Independent Taxation Report
The Directors
Vietnam Emerging Capital Limited
Suite 2402, Level 24
St Martins Tower
31 Market Street
Sydney NSW 2000

Dear Directors,

Independent Taxation Report
INTRODUCTION

This report has been prepared for inclusion in a Prospectus for Vietnam Emerging 
Capital Limited “the Company” dated on or about 14 December 2007. The offer 
consists of a minimum number of 2,000,000 shares (maximum 50,000,000 shares)  
to be issued by the Company at an offer price of $0.25 per share. Gross proceeds 
from the share issue will be a minimum of $500,000 (maximum $12,500,000).

Where terms and words used in this Report are not defined, they have a meaning 
provided by the Prospectus. This report is to be read in conjunction with the 
Prospectus and associated documents mentioned in the Prospectus, including the 
Company’s Constitution.

This report is based on current Australian taxation law consisting of the Income 
Tax Assessment Act 1936, the Income Tax Assessment Act 1997, the Income Tax 
Rates Act 1986, A New Tax System (Goods and Services Tax) Act 1997 and our 
understanding of how such will apply to the Company and its shareholders or  
persons who invest in the Company based on established interpretations as  
at the date of this Report.

Our report only provides a general overview of the Australian income tax consequences 
to the investors under the prospectus. It is not intended to be a detailed analysis of 
all such issues, or attempt to address all of the Australian tax consequences relevant 
to future shareholders in the Company. Our report briefly applies to shareholders who 
may be both residents of Australia or nonresidents of Australia, but only in relation to 
Australian taxation law and only in relation to those investors who own the shareholding 
as long-term investments and as Capital Gains Tax assets. We do not advise on the tax 
implications for persons who hold shares on revenue account, whether as trading stock 
or as income or revenue assets. Our report is not designed to be relied upon as specific 
advice. Investors in the Company are advised to seek their own professional advice in 
respect of any consequences of investing in the Company, as each investor’s position 
may well be unique or personal to them. Individual investors should consult their own 
taxation advisor.
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COMPANY TAXATION

For Australian tax purposes the Company will be required to lodge an annual income tax return and will 
be liable to pay income tax on its taxable income at the Company rate, currently 30%. 

This summary of the Australian income and capital gains tax provisions that apply to the proposed 
activities of the Company does not contain a comprehensive analysis of all the income or capital gains 
tax implications that could arise to the Company in respect of its future activities. The Company will 
be deriving income mainly from investments in companies resident in Vietnam. After the share issue is 
complete and the Company obtains listing on the National Stock Exchange (“NSX”), the Company will  
be a public Company for taxation purposes. The Company will therefore be liable to:

•	 Vietnamese tax on income sourced in Vietnam;

•	 Australian tax on foreign investment income - except where such is exempt;

•	 Australian tax on Australian income.

We have been advised that the Company’s main source of income will arise from investing in non-
controlling investments in Vietnamese corporations. The maximum that the Company will have invested  
in an individual investment is planned to be no more than 10% of the value of its portfolio by cost or  
15% by market value. This may be exceeded initially, until the number of investments allows a sufficient 
spread. Therefore, the main source of income will be dividend income from such investments in 
Vietnamese corporations and gains (net of any losses) from realisation of Vietnamese investments.  
Where the investment in the Vietnamese corporation exceeds 10% of the shareholding in that Company, 
for Australian tax purposes such income derived from those investments may be classified as conduit 
foreign income, and may be non-assessable and non-exempt income.

Where the Company derives foreign income on which foreign tax has been paid, the Company may be 
entitled to a foreign tax credit for some or all of the foreign tax paid.

Where non-portfolio dividends (i.e. dividends from foreign companies in which the Company controls at 
least 10% of the voting power) are received by an Australian Company from an overseas Company, then  
Section 23AJ removes the Australian Company tax burden from these dividends where they arise from 
an active business conducted by a foreign Company resident in any foreign country, such as Vietnam. 
Furthermore, subdivision 768-0 of the ITAA 1997 may reduce any capital gain or loss made by an 
Australian Company to the extent that the foreign Company has an underlying active business.

This treatment by Australia is confined to foreign dividends (excluding many eligible finance share 
dividends) and capital gains where that Company has at least a 10% voting interest in the foreign 
corporation. Vietnam Emerging Capital Limited intends to make investment in voting shares in both listed 
and unlisted Vietnamese companies. Where such an investment exceeds 10% of the voting interest in the 
foreign corporation, the income derived by the Company from these investments, both from dividends 
received and from the sale of investments, should not be subject to any further taxation when derived by 
the Company. Any capital gain or dividend so derived can be included in conduit foreign income.

Profits under the Controlled Foreign Companies or Foreign Investment Fund legislation from non-active 
or passive income are currently subject to Australian tax, notwithstanding that income may be retained 
by the foreign corporation. The controlled foreign Company rules will generally apply if more than 5% of 
the income derived by the foreign corporation is from passive income or from transactions with Australian 
residents and related parties. The Australian tax paid gives rise to franking credits, when the Australian tax 
is in excess of foreign tax credits allowed.
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Where the investment in the foreign corporation would otherwise be subject to the Foreign Investment Fund 
(“FIF”) legislation, Division 14 of Part XI of the Income Tax Assessment Act 1936 provides an exemption for 
balanced portfolio investments in FIFs. This Division exempts a taxpayer from income that would otherwise  
have accrued in respect of FIF income from one or more FIF, where the total value of the taxpayer’s interest  
in that FIF does not exceed 10% of the total value of all interests in FIFs. The value determined for the FIF in 
respect of this exemption is the greater of the cost incurred to acquire the investment or the market value of  
the interest in the FIF at the end of the year of income. The Company’s prospectus indicates that the maximum 
that the Company will have invested in an individual investment is planned to be no more than 10% of the value 
of its portfolio by cost or 15% by market value. Therefore, many of the investments of the Company should fall 
within this FIF exemption.

Australian income

Investment in Australia by the Company gives rise to assessable income. Tax on this income is paid at the 
prevailing corporate rate, being 30%. The payment of such tax provides franking credits to allow the franking  
of any dividends paid.

SHAREHOLDER TAXATION

Resident shareholders - dividends 

Dividends paid by the Company will be treated as assessable in the hands of resident investors and will 
generally be included in assessable income in the year in which the dividend is received.

Where Australian tax has been borne on income, these dividends can be franked or partially franked and the 
shareholders can include the “grossed amount” in their assessable income comprising the dividend plus any 
franking credits attached to the dividend and claim the imputation tax credits advised by the Company.

Individuals and trustees of superannuation funds whose total franking credits received exceed their tax payable 
for the year will be entitled to a refund of these excess-franking credits. Companies are not entitled to a refund  
of excess franking credits, although they may be eligible to convert the excess franking credits into tax loss for 
that year, thus preserving the benefit of the franking credit for future years.

If the dividend is unfranked the investor will be required to include in their assessable income the amount of the 
unfranked dividend. Unfranked dividends may arise as a result of the receipt by the Company of foreign income 
(for example by way of dividends from companies in which the Company invests) that will not be subject to 
Australian Company tax. No offset is available for unfranked dividends.

The Commissioner of Taxation may seek to restrict the use of franking credits distributed to investors.  
These include situations where an investor has not held the shares for more than 45 days, or the investor is 
not materially at risk in respect of their ownership of the Shares - this is referred to as the “holding period rule”. 
As these provisions can be complex, investors should seek the taxation advice from a professional tax advisor 
regarding their application to their circumstances.

Non-resident shareholders - dividends

Where the shareholder is a non-resident of Australia, then such dividends paid to non-residents are generally 
subject to non-resident withholding tax at the maximum rate of 15%. Withholding taxes are reduced to nil to  
the extent that the dividend is frankable or if the Company pays to the non-resident shareholders income that  
is conduit foreign income.

Dividends paid to non-resident shareholders are not subject to any income tax in Australia, however, taxation 
may be payable in the country of residence.
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Disposal of Shares

Resident shareholders CGT gains

If the investor holds the shares in the Company on capital account (i.e. the investor purchases the shares with 
a view to holding them as long-term investments and earning income from dividends paid by the Company), 
the disposal is subject to Australian capital gains tax, with the net gain on disposals included in assessable 
income. The net gain on each share is calculated by deducting the sale proceeds from the subscription cost - 
for the subscriber shareholders. This net gain is calculated after deducting from the current years capital gains, 
current and prior year capital losses. Where an individual investor or trust has owned the shares for greater than 
12 months, the net capital gain is reduced by 50% and only the remaining net gain is included in assessable 
income. Where the investor is the trustee of an Australian complying superannuation fund, then the net gain is 
reduced by 33.33%.

Where residents hold the shares for less than 12 months, then the whole of the capital gain is included in the 
calculation of net capital gain and there is no discount available.

Companies owning shares in Vietnam Emerging Capital Limited pay tax on the net capital gain at the corporate 
tax rate (currently 30%) without any CGT discount.

Non-resident shareholders CGT gains

Australia does not tax the gains of non-residents shareholders, except where the shareholder has 10% interest 
in the Australian Company and more than 50% of the Company’s assets consist of Australian real property. We 
understand that the Company will not invest in Australian land. Therefore, non-residents should not be exposed 
to any Australian tax on the disposal of their shares held as long-term investments.

TAX FILE NUMBERS (TFN)

Resident investors may provide the Company their TFN or Australian Business Numbers (ABN), but they are 
not required to do so. However, where neither TFN nor ABN is provided, the Company is required to deduct tax 
at the highest marginal rate of income tax from any unfranked dividends. Nonresidents are not subject to this 
withholding, but are required to make appropriate declarations to the Company so as to ensure that appropriate 
withholding is deducted, where applicable.

GOODS AND SERVICES TAXATION (GST)

No GST is payable on the sale of shares by long-term investors.

STAMP DUTY

Australia does not levy stamp duty on Stock Exchange listed shares or on ASX subscribed share capital.

VIETNAMESE TAXATION

We have summarised below Vietnamese taxation that may be imposed on the Company. Under the double 
taxation treaty with Vietnam, Vietnam can only tax the shareholders of the Company who are resident of Vietnam.

Company Taxation

Income tax

Non-resident companies are subject to tax only on Vietnamese-source income. Residence is not defined in the 
tax law, but the place where the business actually operates is important. The corporate tax rate is 28% for both 
local and foreign-investment enterprises.

Capital gains

Capital gains of companies are generally taxed at the corporate tax rate. Gains by foreign investors on the 
transfer of an interest in a foreign-invested or Vietnamese enterprise are taxed at 28%.

Dividends paid out of either income or capital gains are not subject to Vietnamese taxation.
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Withholding taxes

There is currently no dividend withholding tax. Interest and Royalties payments by Vietnamese residents are 
withheld at 10% and general services at 10%.

DISCLAIMER

This report is based on current Australian tax law and our understanding of how it will apply to the Company and 
its investors based on established interpretation as at the date of this report. Consequently, our view of the tax 
law, and its implications for the Company and the investors, may differ from the view adopted by the Australian 
Taxation Office (“ATO”) or which is subsequently upheld in any court. In this regard, we cannot guarantee that 
the Commissioner of taxation in the event of a review or audit will not challenge our interpretation of the law. 
Our report does not take into account the implications of any proposed changes to the law or retrospective 
application of any tax law, which has not received Royal Assent by the date of this report. We do not undertake 
to update our report in the event of any future changes to the law.

Hall Chadwick does not have any pecuniary interest, or any interest in the promotion of the Company or any interest  
in the Company that could be reasonably regarded as being capable of affecting its ability to give an unbiased opinion 
in this matter. Hall Chadwick will receive reasonable professional fees for the preparation of this report.

Entities associated with Hall Chadwick may provide to persons investment advice that from time to time may 
include recommendations to acquire shares in the Company. In this event, those entities may receive fees from 
providing this advice, but will not receive any remuneration or retain commission from the Company.

When making a decision about a financial product, taxation is only one of the matters to be considered.  
This  report does not constitute “financial product advice” within the meaning of the Corporations Act 2001  
or opinion on the shares offered by the prospectus. Hall Chadwick does not hold an Australian financial  
services licence under the Corporations Act. Accordingly, consideration should be given to seeking advice  
from the holder of an Australian financial services licence before making a decision on a financial product.

Yours sincerely
Hall Chadwick

David Kenney
Partner
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MATERIAL CONTRACTS

Set out below is a summary of the more important 
provisions of each contract to which the Company 
is a party and which is or may be material in terms 
of the Offer or the operations of the business of the 
Company or otherwise is or may be relevant to an 
investor who is contemplating this Offer. 

To fully understand all rights and obligations in the 
material contract it is necessary to read it in full. 
Copies of the material contracts may be inspected 
during normal business hours at the registered  
office of the Company.

Set out below is a brief summary of the more 
important provisions of the material contracts  
to which the Company is a party. 

11.1	�	�  Executive Service Agreement -  
Jack Tian Hock Tan

11.1.1	� By Executive Service Agreement dated 30 
November 2007 (“Agreement”), the Company 
employs Mr Jack Tan as Executive Chairman 
of the Company until his employment is 
terminated in accordance with the terms of 
the Agreement. 

11.1.2	� Mr Tan’s salary is $60,000 per annum plus 
superannuation. In addition, the Company 
will reimburse all reasonable expenses 
incurred by Mr Tan in the performance of

		  his duties.

11.1.3	� Mr Tan is required to devote a minimum of 
two days per week to the performance of his 
duties under the Agreement.

11.1.4	�T he Company will review Mr Tan’s 
remuneration and performance at

		  least annually.

11.1.5	� Mr Tan is entitled to eight days paid

		  annual leave and four days paid sick leave 	
		  each year. 

11.1.6	�T he Company may terminate the Agreement 
on 12 month’s notice at any time or 
immediately if Mr Tan:

(a) 	�	 disobeys a lawful direction of the Company; 

(b) 		 is guilty of serious misconduct; 

(c) 	�	� breaches the confidentiality provisions of  
the Agreement; 

(d) 		�� materially fails to perform his duties under 
the Agreement; 

(e) 	�	� unlawfully discriminates against or sexually 
harasses any other person;

(f) 		�  breaches a material provision of the Agreement;

(g) 	�	� is found guilty or is convicted by a court of a 
serious criminal offence;

(h) 		� breaches his warranties under the Agreement; 
or 

(i) 		  is unable to pay his debts as they become due.

11.1.7	� The Agreement is governed by the laws of 
New South Wales. 

11.2		�  Executive Service Agreement - 
Lawrence Nguyen

11.2.1	� By Executive Service Agreement dated 30 
November 2007 (“Agreement”), the Company 
employs Mr Lawrence Nguyen as Chief 
Executive Officer of the Company until his 
employment is terminated in accordance with 
the terms of the Agreement. 

11.2.2	� Mr Nguyen’s salary is $84,000 per annum 
plus superannuation. In addition, the 
Company will reimburse all reasonable 
expenses incurred by Mr Nguyen in the 
performance of his duties.

11.2.3	 �Mr Nguyen is required to devote a minimum 
of three days per week to the performance of 
his duties under the Agreement.

11.2.4	� The Company will review Mr Nguyen’s 
remuneration and performance at least 
annually.

11.2.5	� Mr Nguyen is entitled to 12 days paid annual 
leave and six days paid sick leave each year. 

11.2.6	� The Company may terminate the Agreement 
on 12 month’s notice at any time or 
immediately if Mr Nguyen:

(a) 		 disobeys a lawful direction of the Company; 

(b) 		 is guilty of serious misconduct; 

(c) 		� breaches the confidentiality provisions of 
the Agreement; 

(d) 		� materially fails to perform his duties under 
the Agreement; 

(e) 		� unlawfully discriminates against or sexually 
harasses any other person; 
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(f) 		�  breaches a material provision of 
the Agreement;

(g) 	�	� is found guilty or is convicted by a court  
of a serious criminal offence;

(h) 		� breaches his warranties under the 
Agreement; or 

(i) 		�  is unable to pay his debts as they become due. 

11.2.7	� The Agreement is governed by the laws of 
New South Wales. 

11.3		  Sponsoring Broker Agreement

By letter agreement dated 22 October 2007 
Cameron Stockbrokers Limited (“Cameron”) has 
agreed to act as sponsoring broker and nominated 
advisor to the Offer. 

The Company has agreed to pay Camerons:

(a)		  a broking fee of $20,000 (exclusive of GST);

(b)	�	�  a management fee of 1% of the capital raised 
(exclusive of GST); and

(c)		�  a stamping fee of 4% (exclusive of GST) 
payable upon any shares allotted pursuant 
to Applications lodged by any authorised 
financial institution bearing their stamp. 	

The Company will indemnify Camerons for all costs 
and expenses (including legal fees) incurred in 
relation to the Offer. 

Either party may terminate the Agreement at any
time by giving written notice. Should either party 
terminate the Agreement, the provisions of the 
Agreement relating to legal, out of pocket and other 
expenses and the indemnification of Camerons will 
remain operative. 

11.4		�  Directors’ Deed of Access  
and Indemnity 

The Company has entered into a Deed of Access 
and Indemnity with each Director. The indemnity is 
subject to restrictions prescribed in the Corporations 
Act 2001.

In summary, the Deed:

(a) 		� indemnifies a Director, while he is a Director 
and for seven years thereafter, against 
liabilities incurred as a result of acting as a 
Director subject to certain exclusions and 
provides for related legal costs to be paid  
by the Company;

(b) 		� requires the Company to maintain an 
insurance policy against any liability incurred 
by a Director in his capacity as a Director 
during that person’s term of office and seven 
years thereafter; and

(c) 		� provides a Director with a right of access to 
board papers and other documents while in 
office and for seven years thereafter.

11.5 		 Corporate Advisor Agreement 

11.5.1	� By letter agreement dated 15 October 2007, 
the Company engaged Oakhill Hamilton 
Pty Limited (“Oakhill Hamilton”) to provide 
corporate advisory services to the Company 
for the period commencing on the date of 
the letter and ending on 31 December 2007 
unless terminated earlier. 

11.5.2		 �In consideration for its corporate advisory 
services, Oakhill Hamilton will receive from 
the Company:

(a) 		 fees at the maximum rate of $190 per hour; 

(b) 		� 350,000 shares in the Company at an 
issue price of $0.10 per share and 175,000 
attaching options; and 

(c) 		� conditional on the success of the capital 
raising and subject to the Company being 
satisfied with the services provided by Oakhill 
Hamilton, 350,000 options each to acquire 
one fully paid ordinary share in the Company 
with an exercise price of $0.25 and an expiry 
date of 30 June 2010. 

11.5.3	�O ne months notice from either party is 
required to terminate the engagement unless 
otherwise agreed by the parties.

11.5.4	�T he Company will reimburse Oakhill Hamilton 
for any reasonable direct costs incurred by 
Oakhill Hamilton in performing the services, 
including travel, accommodation and 
sustenance, courier and postage costs, 
telephone and facsimile costs. 
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12.1	 Company’s Tax Status

The Company will be taxed on its income as an 
Australian resident at the prevailing corporate tax 
rate, which, for the income year ended 30 June 
2007, is 30%.

For details of the taxation implications of investing  
in Vietnam, see the Taxation Report in Section  
10 of this Prospectus.

12.2 	 Litigation

The Directors are not aware of any legal proceedings 
which have been threatened or actually commenced 
against the Company.

12.3	 Directors’ Relevant Interests
12.3.1	�Directors’ Shareholdings 

and Optionholdings

Directors are not required under the constitution of 
the Company to hold any Shares.

As at the date of this Prospectus, the Directors have 
the following relevant interests in Shares and Options 
immediately prior to the lodgement of the Prospectus  
with the ASIC.

The terms and conditions of the options referred to  
in the table are the same as those set out in Section 
12.9 of this Prospectus.

12.3.2		Interests of Directors

Except as disclosed in this Prospectus, no Director 
(whether individually or in consequence of a 
Director’s association with any company or firm or in 
any material contract entered into by the Company) 
has now, or has had, in the two year period ending 
on the date of this Prospectus, any interest in:

•	 the formation or promotion of the Company; or

•	 �property acquired or proposed to be acquired by 
the Company in connection with its formation or 
promotion or the Offer of securities; or

•	 the Offer of the Shares.

Except as disclosed in this Prospectus, no amounts 
of any kind (whether in cash, Shares, Options or 
otherwise) have been paid or agreed to be paid to 
any Director or to any company or firm with which 
a Director is associated to induce him to become, 
or to qualify as, a Director, or otherwise for services 
rendered by him or his company or firm with which 
the Director is associated in connection with the 
formation or promotion of the Company or the Offer 
of the securities.

12.3.3		Remuneration of Directors

The Company’s constitution provides that the 
Directors are entitled to remuneration out of the funds 
of the Company as determined by the Directors but 
the remuneration of the non-executive Directors 
may not exceed in any year the amount fixed by 
the Company in general meeting for that purpose. 
The aggregate remuneration of the non-executive 
Directors will be no more than $250,000 per annum 
(allowing for the appointment of future Directors) to 
be apportioned among the non-executive Directors in 

Director
Relevant interest 

in Shares
Options

Jack Tan 	 946,744 	 4,723,371

Lawrence Nguyen 	 2,246,743 	 4,723,371

Minh Hai Nguyen 	 2,246,744 	 4,723,371

James Huey 	 400,000 	 200,000

ADDITIONAL Information
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such manner as they determine. The aggregated fees 
currently payable to non-executive Directors as at the 
date of this Prospectus is nil. 

Non-executive Directors are entitled to be paid 
reasonable travelling, accommodation and 
other expenses incurred in consequence of their 
attendance at Board meetings and otherwise in the 
execution of their duties as Directors.

Jack Tan and Lawrence Nguyen have each entered 
into an Executive Service Agreement with the 
Company. Summaries of those Executive Service 
Agreements are contained in Sections 11.1 and 11.2 
of this Prospectus.

12.4		  Interests of Named Persons

Except as disclosed in this Prospectus, no expert, 
promoter or any other person named in this 
Prospectus as performing a function in a professional 
advisory or other capacity in connection with the 
preparation or distribution of the Prospectus, nor any 
firm in which any of those persons is or was a partner 
nor any company in which any of those persons is or 
was associated with, has now, or has had, in the two 
year period ending on the date of this Prospectus, 
any interest in:

•	 the formation or promotion of the Company; or

•	 �property acquired or proposed to be acquired by 
the Company in connection with its formation or 
promotion or the Offer under this Prospectus; or

•	 the Offer of Shares under this Prospectus.

Except as disclosed in this Prospectus, no amounts 
of any kind (whether in cash, Shares, Options or 
otherwise) have been paid or agreed to be paid to 
any expert, promoter or any other person named 
in this Prospectus as performing a function in a 
professional advisory or other capacity in connection 
with the preparation or distribution of the Prospectus, 
or to any firm in which any of those persons is or 
was a partner or to any company in which any of 
those persons is or was associated with, for services 
rendered by that person in connection with the 
formation or promotion of the Company or the Offer 
under this Prospectus.

Hall Chadwick Corporate (NSW) Limited has 
provided the Investigating Accountant’s Report in 
Section 8 of this Prospectus. The Company has
paid or agreed to pay Hall Chadwick Corporate 
(NSW) Limited $15,000 for these services to the  
date of this Prospectus.

Hall Chadwick has provided the Taxation Report in 
Section 10 of this Prospectus.  
This Company has paid or agreed to pay Hall 
Chadwick $10,000 for these services to the date  
of this Prospectus.

Hall Chadwick has agreed to act as auditors of the 
Company. To date no audit of the Company has 
been conducted.

O’Loughlins Lawyers has acted as solicitors to 
the Company in relation to this Prospectus and in 
that capacity has been involved in undertaking due 
diligence enquiries in relation to the legal matters 
(apart from tax). In respect of this work, the Company 
will pay O’Loughlins Lawyers approximately $30,000 
for these services.

Cameron Stockbrokers Limited has acted as 
sponsoring broker and nominated advisor. Details
of the remuneration payable to Cameron Stockbrokers 
Limited are set out in Section 11.3 of this Prospectus.

Oakhill Hamilton Pty Limited has acted as corporate 
advisor. In respect of this work, the Company will 
pay Oakhill Hamilton Pty Limited approximately 
$15,000 for these services, has issued Oakhill 
Hamilton Pty Limited with 350,000 shares and 
175,000 options in the Company and will grant 
Oakhill Hamilton Pty Limited 350,000 options with 
an exercise price of 25 cents and an expiry date of 
30 June 2010 at the time the Offer is successfully 
closed.

Registries Limited has agreed to provide share 
registry services to the Company in accordance  
with its Offer to Perform Registry Services dated  
20 November 2007.
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12.5	 Estimated Expenses of the Offer

Estimated expenses connected with the Offer are
as follows:

Minimum 
Subscription

Maximum 
Subscription

Investigating Accountant’s 
Report

	 $15,000 	 $15,000

Legal expenses 	 $30,000 	 $30,000

Printing, Posting and other 
miscellaneous expenses

	 $45,000 	 $45,000

Broker’s placement fees 	 $20,000 	 $500,000

NSX Listing Fees 	 $9,200 	 $18,000

Sponsoring Broker and 
Nominated Advisor

	 $25,000 	 $37,500

Taxation Report 	 $10,000 	 $10,000

Secretarial and share registry 	 $15,000 	 $15,000

Marketing/Promotion Fees 	 $22,800 	 $43,000

TOTAL 	 $192,000 $713,500

12.6		  Consents

Each of the parties referred to in this Section 12.6:

•	 �does not make, or purport to make, any statement 
in this Prospectus or on which a statement made 
in the Prospectus is based, other than as specified 
in this Section 12.6; and

•	 �to the maximum extent permitted by law, 
expressly disclaims and takes no responsibility 
for any part of this Prospectus other than a 
reference to its name and a statement included in 
this Prospectus with the consent of that party as 
specified in this Section 12.6.

Hall Chadwick Corporate (NSW) Limited has given 
its written consent to the inclusion in Section 8 of this 
Prospectus of its Investigating Accountant’s Report 
and to all statements referring to that report in the 
form and context in which they appear and has not 
withdrawn such consent before lodgment of this 
Prospectus with the ASIC.

Hall Chadwick has given its written consent to the 
inclusion in Section 10 of this Prospectus of its Taxation 
Report and to all statements referring to that report in 
the form and context in which they appear and has 
not withdrawn such consent before lodgment of this 
Prospectus with the ASIC. 

Each of the following has consented to being named 
in the Prospectus in the capacity as noted below and 

have not withdrawn such consent prior to the lodgment 
of this Prospectus with ASIC:

O’Loughlins Lawyers has given its written consent to being 
named in this Prospectus as the solicitors to the Company. 
O’Loughlins Lawyers has not withdrawn its consent before 
lodgment of this Prospectus with the ASIC.

Hall Chadwick Corporate (NSW) Limited has given its 
written consent to being named in this Prospectus as 
investigating accountant. Hall Chadwick Corporate 
(NSW) Limited has not withdrawn its consent before 
lodgment of this Prospectus with the ASIC.

Cameron Stockbrokers Limited has given its written 
consent to being named in this Prospectus as 
Sponsoring Broker and Nominated Advisor and has 
not withdrawn its consent before lodgment of this 
Prospectus with the ASIC.

Pritchard & Partners Pty Limited has given its written 
consent to being named in this Prospectus as broker 
to the issue and has not withdrawn its consent before 
lodgement of the Prospectus with the ASIC.

Hall Chadwick has given its written consent to being 
named in this Prospectus as taxation advisor. Hall 
Chadwick has not withdrawn its consent before 
lodgement of this Prospect with the ASIC.

Oakhill Hamilton Pty Limited has given its written consent 
being named in this Prospectus as corporate advisor. 
Oakhill Hamilton Pty Limited has not withdrawn its consent 
before lodgement of this Prospectus with the ASIC.

Registries Limited has given and, as at the date hereof, 
has not withdrawn, its written consent to be named 
as Share Registry in the form and context in which it 
is named. Registries Limited has had no involvement 
in the preparation of any part of this Prospectus other 
than being named as Share Registry to the Company. 
Registries Limited has not authorised or caused 
the issue of, and expressly disclaims and takes no 
responsibility for, any part of this Prospectus.

Hall Chadwick has given its written consent to being 
named in this Prospectus as auditors to the Company. 
Hall Chadwick has not withdrawn its consent before 
lodgment of this Prospectus with the ASIC.

For the purposes of the Corporations Act 2001, 
notwithstanding that it may be referred to elsewhere 
in the Prospectus as the auditor of the Company, Hall 
Chadwick has not been involved in the preparation 
of any part of this Prospectus nor has it authorised or 
caused the issue of any part of this Prospectus and 
does not accept any liability to any person in respect 
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of any false or misleading statement in, or omission 
from, any part of this Prospectus.

Copies of the consents to the issue of this Prospectus 
are available for inspection, without charge, at the 
registered office of the Company.

12.7		�  Details of the Shares,  
Shareholders and Optionholders

The top 20 holders of Shares and Existing Options 
on issue immediately prior to the lodgment of this 
Prospectus with the ASIC are as follows:

Shareholders/
Optionholders

No. of 
shares in the 

company

No. of 
Options

1. �Lawrence Nguyen 
Nominees Pty Ltd

	 1,746,742 	 4,723,371

2. Unilease Capital Sdn Bhd 	 1,300,000  -

3. Minh Hai Nguyen 	 1,296,743 	 2,323,371

4. Binh Thanh Hai Nguyen 	 950,001 	 2,400,000

5. Jack Tian Hock Tan 	 946,743 	 4,723,371

6. MF Custodians Ltd 	 650,000 	 325,000

7. Lawrence Nguyen 	 500,001   -

8. Ms Soon Gaik Khoo 	 500,000 	 250,000

9. �Tongsumrith Family 
Superannuation Fund

	 466,666 	 233,333

10. Meng Soon Kow 	 459,774 	 229,887

11. Rodney James Huey 	 400,000 	 200,000

12. The Daniel Green Trust 	 333,334 	 166,667

13. CoySec Services Pty Ltd 	 300,000 	 150,000

14. Khoo Cheng Lye 	 250,000 	 125,000

15. �ACK Australia Pty 
Ltd<Staff Superannuation 
A/C›

	 200,000 	 100,000

16. Allen Ching-Lun Huang 	 200,000 	 100,000

17. �Mr D & Mrs P Stephens 
‹Stephens Family 
Superannuation Fund›

	 200,000 	 100,000

18. �Pyramid Foods Retirement 
Fund

	 200,000 	 100,000

19.� K & J Lee Enterprises 
Pty Ltd aft ‹K & J Lee 
Investment Trust›

	 170,000 	 85,000

20. Andrew Su 	 166,900 	 83,450

TOTAL OF TOP 20 	 11,236,904 	 16,418,450

OTHER TOTAL SHARES  
& OPTIONS

	 2,100,222 	 1,050,107

12.8	 Rights Attaching to Shares

The Shares to be issued under this Prospectus will 
rank equally with the fully paid ordinary shares in 
the Company. The rights attaching to shares are set 
out in the Company’s Constitution, and, in certain 
circumstances, are regulated by the Corporations 
Act 2001, the NSX Listing Rules and general law. 
The Constitution of the Company may be inspected 
during normal business hours at the registered office 
of the Company.

The following is a summary of the more significant 
rights of the holders of ordinary shares of the 
Company. This summary is not exhaustive nor does 
it constitute a definitive statement of the rights and 
liabilities of the Company’s members. The summary 
assumes that the Company is admitted to the Official 
List of NSX.

12.8.1		General Meeting

Each member is entitled to receive notice of, and to 
attend and vote at, general meetings of the Company 
and to receive all notices, accounts and other 
documents required to be sent to members under 
the Company’s Constitution, the Corporations Act 
2001 or the Listing Rules.

12.8.2		Voting

Subject to any rights or restrictions for the time being 
attached to any class or classes of shares whether 
by the terms of their issue, the Constitution, the 
Corporations Act 2001 or the NSX Listing Rules, at 
a general meeting of the Company every holder of 
fully paid ordinary shares present in person or by 
a representative has one vote on a show of hands 
and every such holder present in person or by a 
representative, proxy or attorney has one vote per 
share on a poll. A person who holds an ordinary 
share which is not fully paid is entitled, on a poll, to 
a fraction of a vote equal to the proportion which 
the amount paid bears to the total issue price of 
the share. A member is not entitled to vote unless 
all calls and other sums presently payable by the 
member in respect of shares in the Company have 
been paid. Where there are two or more joint holders 
of the share and more than one of them is present 
at a meeting and tenders a vote in respect of the 
share (whether in person or by proxy or attorney), 
the Company will count only the vote cast by the 
member whose name appears before the other(s)  
in the Company’s register of members.
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12.8.3		Issue of Further Shares

The Directors may, on behalf of the Company, issue, 
grant options over or otherwise dispose of unissued 
shares to any person on the terms, with the rights, 
and at the times that the Directors decide. However, 
the Directors must act in accordance with the 
restrictions imposed by the Company’s Constitution, 
the NSX Listing Rules, the Corporations Act 2001 
and any rights for the time being attached to the 
shares in special classes of shares.

12.8.4		Variation of Rights

At present, the Company has on issue one class 
of shares only, namely ordinary shares. The rights 
attached to the shares in any class may be altered 
only by special resolution of the Company and a 
special resolution passed at a separate meeting 
of the holders of the issued shares of the affected 
class, or with the written consent of the holders of 
at least three quarters of the issued shares of the 
affected class.

12.8.5		Transfer of Shares

Subject to the Company’s Constitution, the 
Corporations Act 2001, ASTC Settlement Rules  
and the NSX Listing Rules, ordinary shares are  
freely transferable.

The shares may be transferred by a proper transfer 
effected in accordance with ASTC Settlement 
Rules, by any other method of transferring or 
dealing introduced by NSX and as otherwise 
permitted by the Corporations Act 2001 or by  
a written instrument of transfer in any usual form 
or in any other form approved by the Directors 
that is permitted by the Corporations Act 2001. 
The Company may decline to register a transfer 
of shares in the circumstances described in the 
Company’s Constitution and where permitted to 
do so under the NSX Listing Rules. If the Company 
declines to register a transfer, the Company must, 
within five business days after the transfer is lodged 
with the Company, give the lodging party written 
notice of the refusal and the reasons for refusal.  
The Directors must decline to register a transfer  
of shares when required by law, by the NSX Listing 
Rules or by the ASTC Settlement Rules.

12.8.6		Partly Paid Shares

The Directors may, subject to compliance with the 
Company’s Constitution, the Corporations Act 2001 and 
the NSX Listing Rules, issue partly paid shares upon which 
amounts are or may become payable at a future time(s) in 
satisfaction of all or part of the unpaid issue price.

12.8.7		Dividends

The Directors may authorise the payment to the  
members of such dividends as appear to the Directors 
 to be justified by the Company’s profits and for that 
purpose may declare such dividends.

Subject to the rights of members entitled to shares  
with special rights as to dividend (if any), all dividends  
in respect of shares (including ordinary shares) are to  
be declared and paid proportionally to the amount  
paid up or credited as paid up on the shares.

12.8.8		Winding Up

Subject to the rights of holders of shares with special 
rights in a winding up, if the Company is wound up, 
members (including holders of ordinary shares) will 
be entitled to participate in any surplus assets of the 
Company in proportion to the shares held by them 
respectively irrespective of the amount paid up or  
credited as paid up on the shares.

12.8.9 	Directors

The Company’s Constitution states that the minimum 
number of directors is three. The maximum number is ten.

12.8.10  Powers of the Board

The Directors have power to manage the business  
of the Company and may exercise that power to the 
exclusion of the members, except as otherwise  
required by the Corporations Act 2001, any other law,  
the NSX Listing Rules or the Company’s Constitution.
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12.9		  Terms of Options

Set out below are the terms of Options which have 
been issued to prior to the date of this Prospectus.

12.9.1		  �The options held by the optionholder are 
exercisable in whole or in part on or before  
30 June 2010 (“Exercise Period”).  Options 
not exercised before the expiry of the 
Exercise Period will lapse.

12.9.2		�O  ptions are exercisable by notice in writing to 
the Board delivered to the registered office of 
the Company and payment of the exercise 
price of $0.25 per option in cleared funds.  
Some or all of the options may be exercised 
at any one time or times prior to the expiry 
date provided that no less than 10,000 
options are exercised at any one time. 

12.9.3		�T  he Company will not apply for official 
quotation on NSX of the options.  An 
application may be lodged at a later date to 
list the options in the sole discretion of the 
Board of the Company should the Board 
consider that there is sufficient spread of 
optionholders to result in a market for the 
options on NSX.  

12.9.4		�T  he Company will make application for 
official quotation on NSX of new shares 
allotted on exercise of the options.  Those 
Shares will participate equally in all respects 
with existing issued ordinary shares, and in 
particular new shares allotted on exercise 
of the options will qualify for dividends 
declared after the date of their allotment.

12.9.5		�O  ptions are not transferable, except that 
if at any time before expiry of the Exercise 
Period the optionholder dies, the legal 
personal representative of the deceased 
optionholder may:

	 • 	 �elect to be registered as the new holder 
of the options,

	 • �	 �whether or not he becomes so registered, 
exercise those options in accordance with 
the terms and conditions on which they 
were granted, and

	 • 	 �if the deceased has already exercised 	
options, pay the exercise price in 
respect of those options.

12.9.6		�  An optionholder may only participate in new 
issues of securities to holders of ordinary 
shares in the Company if the option has 
been exercised and shares allotted in 
respect of the option before the record date 
for determining entitlements to the issue.  

12.9.7		�  If there is a bonus issue to the holders 
of ordinary shares in the capital of the 
Company, the number of ordinary shares 
over which the option is exercisable will be 
increased by the number of ordinary shares 
which the holder of the option would have 
received if the option had been exercised 
before the record date for the bonus issue.
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12.9.8	 	� If the Company makes a rights issue (other 
than a bonus issue), the exercise price of 
options on issue will be reduced according 
to the following formula:

	
A = O –

 E [P – (S + D)]

	 	 	 (N + 1)

Where:
A =		  the new exercise price of the option;
O =		  the old exercise price of the option;
E = 		�  the number of underlying ordinary shares into 

which one option is exercisable;
P =		�  the average closing sale price per ordinary 

share (weighted by reference to volume) 
recorded on the stockmarket of NSX during 
the five trading days immediately preceding 
the ex rights date or ex entitlements date 
(excluding special crossings and overnight 

sales and exchange traded option exercises);
S =		�  the subscription price for a security under 

the pro rata issue;
D =		�  the dividend due but not yet paid on existing 

underlying securities (except those to be 
issued under the pro rata issue); and

N =		�  the number of securities with rights or 
entitlements that must be held to receive a 
right to one new security.

12.9.9	� If, during the currency of the options the 
issued capital of the Company is reorganised, 
those options will be reorganised to the extent 
necessary to comply with NSX Listing Rules.

12.10	 Employee Share Option Plan

The Company has established the Vietnam Emerging 
Capital Limited Employee Share Option Plan (“Plan”) 
to assist in the attraction, retention and motivation 
of employees of the Company and its related bodies 
corporate (“Group”). No options have been granted 
under the Plan as at the date of this Prospectus.

A summary of the Rules of the Plan is set out below.

12.10.1		� All full time employees and directors of the 
Company or a related body corporate are 
eligible to participate in the Plan.

12.10.2		�T he allocation of options to each participant 
is in the discretion of the Board. If permitted 
by the Board, options may be issued to 
a participant’s nominee (for example, a 
spouse or family company).

12.10.3		�E ach option is to subscribe for one fully paid 
ordinary Share in the Company and will expire 
5 years from its date of issue. Subject to any 
vesting or performance conditions imposed 
by the Board, an option is exercisable at any 
time from its date of issue.

12.10.4		�O ptions will be issued free. The exercise 
price of options will be determined by the 
Board at the time the Board resolves to 
offer those options. The total number of 
Shares the subject of options issued under 
the Plan, when aggregated with issues 
during the previous 5 years pursuant to 
the Plan and any other employee share or 
option plan, must not exceed 5% of the 
Company’s issued share capital.

12.10.5	� If, prior to the expiry date of options, a 
person ceases to be an employee or 
director of the Company or related body 
corporate for any reason other than as 
set out below, the options held by that 
person (or that person’s nominee) must 
be exercised within 1 month thereafter 
otherwise they will automatically lapse. If 
an employee’s employment is terminated 
with cause or the Board determines that 
a director’s options are to be forfeited for 
breach of duties owed to the Company, 
the options will expire on that date. If the 
Company in general meeting removes 
a director, a proportion of the director’s 
options will be forfeited, as calculated in 
accordance with the Plan rules.

12.10.6	O ptions cannot be transferred except with 	
		 the consent of the Board.

12.10.7	�T he Company will not apply for official 
quotation of any options.

12.10.8	S hares issued as a result of the exercise 		
		 of options will rank equally with the 		
		C ompany’s previously issued shares.

12.10.9	� If there is a bonus Share issue to the holders 
of shares, the number of Shares over which 
an option is exercisable will be increased 
by the number of shares which the option-
holder would have received if the option had 
been exercised before the record date for 
the bonus issue.
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12.10.10		�� If there is a pro rata issue (other than 		
a bonus share issued) to the holders

		 of Shares, the exercise price of an 		
		� option will be reduced according to  

the following formula:

	
A = O –

 E [P – (S + D)]

			  N 

	 Where:

	 A = 	 the new exercise price of the Option;

	O  =	 the old exercise price of the Option;

	E  =	� the number of underlying ordinary 
shares into which one Option is 
exercisable;

	 P =	� the average weighted sale price per 
share recorded on the stock market 
of NSX during the 5 trading days 
immediately preceding the record 
date relevant for the rights issue);

	S  =	� the subscription price for a share 
under the pro rata issue;

	 D =	� the dividend due but not yet paid on 
existing shares (except those to be 
issued under the pro rata issue); and

	 N =	� the number of shares with rights 
or entitlement that must be held to 
receive a right to one new share.

12.10.11 	�If there is a reorganisation of the issued 
capital of the Company, unexercised options 
will be reorganised in accordance with the 
Listing Rules.

12.10.12�	�S ubject to obtaining required members’ 
approval to authorise the granting of financial 
assistance to a participant the directors 
can make loans to eligible employees in 
connection with shares to be issued upon 
exercise of options under the Plan.

12.10.13�	�T he Board may amend the Plan Rules subject 
to the requirements of the Listing Rules.

12.11		 Privacy

Persons who apply for Shares pursuant to this 
Prospectus are asked to provide personal information 
to the Company, either directly or through the Share 
Registry. The Company and the Share Registry 
collect, hold and use that personal information to 
assess applications for Shares, to provide facilities 
and services to shareholders and to carry out various 
administrative functions. Access to the information 
collected may be provided to the Company’s 
agents and service providers on the basis that 
they deal with such information in accordance 
with the relevant privacy laws. If the information 
requested is not supplied, Applications for Shares 
may not be processed. In accordance with privacy 
laws, information collected in relation to specific 
shareholders can be obtained by that shareholder  
by contacting the Company or the Share Registry.

12.12	 Electronic Prospectus

Pursuant to Class Order 00/44, ASIC has 
exempted compliance with certain provisions of 
the Corporations Act 2001 to allow distribution of 
an electronic prospectus on the basis of a paper 
prospectus lodged with ASIC and the issue of 
securities in response to an electronic application 
form subject to compliance with certain provisions.

If you have received this Prospectus as an electronic 
prospectus please ensure that you have received the 
entire Prospectus accompanied by the Application 
Form. If you have not, please email or telephone the 
Company and the Company will send to you free, 
either a hard copy or a further electronic copy of the 
Prospectus or both.

The Company reserves the right not to accept
an Application Form from a person if it has reason
to believe that when that person was given access
to the electronic Application Form, it was not 
provided together with the Prospectus and any 
relevant supplementary or replacement prospectus 
or any of those documents were incomplete or 
altered. In such case, the Application Monies will 
be dealt with in accordance with section 722 of the 
Corporations Act 2001.
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“A$” and “$” means Australian dollars, unless otherwise 

stated; 

“AEDT” means Australian Eastern Daylight Saving Time, 

the time applicable in Sydney, New South Wales;

“Applicant” means a person who submits an Application;

“Application” means a valid application to subscribe  

for Shares; 

“Application Form” means the application form  

contained in this Prospectus or a copy of the application 

form contained in this Prospectus or a direct derivative of 

the application form which is contained in this Prospectus; 

“Application Monies” means the amount of $0.25  

multiplied by the number of Shares for which an Applicant 

has applied;

“Application Price” means $0.25 being the amount  

payable in respect of each Share under the Offer; 

“ASIC” or “Commission” means Australian Securities 

and Investments Commission; 

“ASTC” means ASX Settlement and Transfer Corporation 

Pty Limited ACN 008 504 532;

“ASTC Settlement Rules” means the operating rules of 

the ASTC and, to the extent that they are applicable, the 

operating rules of the ASX and the operating rules of  

Australian Clearing House Pty Limited ACN 001 314 503;

“ASX” means ASX Limited ACN 008 624 691;

“Auditor” means Hall Chadwick; 

“Board” means the Board of Directors of the Company 

unless the context indicates otherwise; 

“Business Day” means a day on which the trading banks 

are open in Sydney; 

“Chairman” means the chairman of the Board; 

“CHESS” means the ASX Clearing House Electronic  

Subregistry System; 

“Closing Date” means the date on which the Offer closes;

“Company” means Vietnam Emerging Capital Limited 

ACN 123 981 537;

“Completion of the Offer” means the allotment of all the 

Shares offered under this Prospectus; 

“Corporate Directory” means the directory contained in 

this Prospectus outlining the particulars of certain parties;
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“Corporations Act 2001” or “Act” means the Corporations 

Act 2001 of Australia; 

“Dealer” means a company that holds an Australian 

Financial Services Licence securities dealers licence that 

permits the Company to trade in shares or any securities 

instrument that it is properly authorised under its licence;

“Directors” means directors of Vietnam Emerging Capital 

Limited unless the context indicates otherwise;

“email” means an electronic mail service that allows users 

to send and receive messages via the internet;

“Existing Options” means the options granted prior to 

the date of this Prospectus on terms set out in Section 

12.9 of this Prospectus;

“HIN” means holder identification number; 

“Investigating Accountant” means Hall Chadwick  

Corporate (NSW) Limited; 

“Investigating Accountant’s Report” means the report 

in Section 8 of this Prospectus; 

“Initial Public Offering” or “IPO” means the first offering 

of shares pursuant to a prospectus; 

“Issue” means the issue of not less than 2 million 

Shares and not more than 50 million Shares pursuant to 

this Prospectus; 

“Issuer Sponsored” means securities issued by an issuer 

that are held in uncertificated form without the holder  

entering into a sponsorship agreement with a broker or 

without the holder being admitted as an institutional  

participant in CHESS; 

“Listing Rules” means Listing Rules of the NSX; 

“Maximum Subscription” means the issue of 50 million 

Shares pursuant to the Offer;

“Minimum Subscription” means the issue of 2 million 

shares pursuant to the Offer;

“NSX” means National Stock Exchange of Australia  

Limited ABN 11 000 902 063; 

“Offer” means the invitation to apply for Shares pursuant 

to this Prospectus; 

“Offer Period” means the period commencing on the 

Opening Date and ending on the Closing Date; 

“Official List” means the Official List of the NSX; 

“Official Quotation” means quotation of the Shares on 

the Official List; 

“Opening Date” means the date on which the Offer opens; 

“Optionholder” means a holder of any options issued by 

the Company; 

“Option” means an option to subscribe for a Share; 

“OTC” means over-the-counter stocks;

“Prospectus” means this disclosure document dated  

14 December 2007 for the issue of up to 50 million Shares 

at an issue price of $0.25 per Share with a minimum  

subscription of $500,000;

“Share” means an ordinary share in the capital of 

the Company; 

“Shareholders” means the holders of Shares; 

“Subsidiaries” means the same as that term is defined 

under section 9 of the Corporations Act 2001; 

“Vietnam Emerging Capital” means Vietnam Emerging 

Capital Limited ACN 123 981 537;

“VND” means Vietnamese dong, the currency in Vietnam.
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FINANCIAL SERVICES 
GUIDE OF CAMERON 
STOCKBROKERS LTD

This Financial Services Guide (“FSG”) is provided by 
Cameron Stockbrokers Limited ABN 38 090 472 012 
(“we”, “us” or “our”) Australian Financial Services 
Licensee No. 246 705 of Level 5, 10 Spring Street, 
Sydney NSW 2000. Our further contact details are 
set out on the last page of this FSG.

This FSG is an important document. It will provide 
you with information about Cameron Stockbrokers 
Limited and its role in offering to arrange for you the 
issue of Vietnam Emerging Capital Limited shares 
and help you decide whether to use the financial 
services we offer. This FSG contains information on:

•	 The services we can offer you;

• 	 �Remuneration received by us, our staff and other 
related persons in connection with our dealing 
with Vietnam Emerging Capital Limited shares;

•	 �Our internal and external complaints handling 

procedures and how you can access them.

Financial Services and Products that we are 
authorised to provide

Cameron Stockbrokers Limited is authorised to offer 
the following financial services:

•	 Deal in financial products; 
• 	 Provide financial products advice

We can provide financial product advice in respect 
of, and deal in:

•	 Deposits 
•	 Derivatives 
• 	 Government debentures, stocks or bonds 
•	 Managed investments 
•	 Retirement Products 
•	 Securities 
•	 Superannuation

The purpose of this FSG is to set out the financial 
services we provide in relation to our dealing in the 
Vietnam Emerging Capital Limited shares. This FSG 
does not relate to any other financial services that we 
might provide other than those in relation to offering 
to arrange for the issue of Vietnam Emerging Capital 
Limited shares.

WHO WE ACT FOR

Cameron Stockbrokers Limited is responsible for 
the financial services it provides for you under its 
Australian Financial Services Licence. Cameron 
Stockbrokers Limited acts as an agent for Vietnam 
Emerging Capital Limited in making offers to 
arrange the issue of shares.

How you can give us Instructions

If you want to receive general advice on Vietnam 
Emerging Capital Limited shares, or our role 
in offering to arrange for the issue of Vietnam 
Emerging Capital Limited shares:

•	 �Call us on 612 8223 5100  
or 1800 657 753; 

or

•	 �Write to us at: 
Cameron Stockbrokers Limited 
GPO Box 4248, 
Sydney, NSW 2001

The main way you can give us instructions is by 
completing an Application Form to subscribe for 
the shares. You can also give us instructions by 
telephone or in person, using the contact details 
set out above.

Do you pay for our services?

We will not charge you for any financial services 
provided by us in connection with offering to 
arrange for the issue of the Vietnam Emerging 
Capital Limited shares and options.

Fees and Commissions

We will receive a fee or commission for providing 
these financial services to you of up to 5% (plus 
applicable Goods and Services Tax) of the amount 
of money you subscribe to the offer. This will be 
paid directly by Vietnam Emerging Capital Limited 
to us in accordance with the prospectus for the 
issue of the shares.
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How are our Representatives Remunerated?

Our representatives are remunerated by a 
combination of some or all of the following:

•	 Commission

•	 Profit Share Arrangements

•	 Salary

The Privacy of your Personal Information

At Cameron Stockbrokers Limited, the privacy  
of your personal information is important to us.  
We collect your personal information to ensure  
that we are able to provide you with the products  
and services that you ask us to provide to you.

We have adopted the set of principles set out  
in the Privacy Act as part of out continuing 
commitment to client service and maintenance  
of client confidentiality. For further details, ask  
your representative for a copy.

What should I do if I have a Complaint?

If you are not satisfied with the services you receive 
from us, you are entitled to complain.

If you have a complaint, please contact us on  
1800 657 753 or 612 8223 5100.

If you are not satisfied with the response, please 
provide us with a written complaint to:

Compliance Officer, 
Cameron Stockbrokers Limited 
GPO Box 4248, 
Sydney, NSW 2001

If you are not satisfied with our response to your 
written complaint and wish to proceed further, you 
may refer the matter to an independent complaint 
handling body. 

Cameron Stockbrokers Limited is a member of 
the Financial Industry Complaints Service Limited 
(“FICS”), a body recognised by the Australian 
Securities and Investment Commission.

For further information please contact FICS at:

Mail:	  
PO Box 579 
Collins Street 
West Melbourne, VIC 8007 
Telephone: 1300 780 808 
Facsimile: (03) 9621 2291
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directors’ RESPONSIBILITY  
STATEMENT AND CONSENT
The Directors state that they have made all reasonable enquiries 
and on that basis have reasonable grounds to believe that any 
statements made by the Directors in this Prospectus are not 
misleading or deceptive and that in respect of any other statements 
made in this Prospectus by persons other than Directors, the 
Directors have made reasonable enquiries and on that basis have 
reasonable grounds to believe that persons making the statement 
or statements were competent to make such statements, those 
persons have given their consent to the statements being included 
in this Prospectus in the form and context in which they are included 
and have not withdrawn that consent before lodgement of this 
Prospectus with the ASIC, or to the Directors’ knowledge, before 
any issue of Shares pursuant to this Prospectus. 

This Prospectus is prepared on the basis that certain matters may 
be reasonably expected to be known to likely investors or their 
professional advisors. 

Each Director has consented to the lodgement of this Prospectus 
with the ASIC and has not withdrawn that consent. 

Dated: 14 December 2007

Jack Tan 
Chairman 
Vietnam Emerging Capital Limited
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