DGC: Annual General Mandate 2017
On 15/04/2017, Ducgiang Chemicals & Detergent Powder Joint Stock Company announced annual general mandate as follows:

Article 1: Approve following contents:

I. Approve the report of BOD at Annual General Meeting of Shareholders 2017

II. Approve the report of Supervisory Board at General Meeting of Shareholders 2017
III. Approve audited Financial Statement of Holding Company 2016 as follows:

1. Revenue from sale:



VND 541,137,154,199
2. Deduction of revenue:



VND 273,454,660
3. Net revenue




VND 540,863,699,539
4. Profit before tax:



VND 161,965,577,409
5. Corporation income tax:



VND 10,595,155,757

6. Profit after tax:




VND 151,370,421,652

IV. Approve audited consolidated Financial Statement 2016 as follows:

1. Revenue of sale:



VND 2,622,429,691,075
2. Deduction of revenue:



VND 273,454,660

3. Net revenue: 




VND 2,622,156,236,415
4. Profit before tax:



VND 342,322,069,169
5. Corporation income tax:



VND 22,748,498,149
6. Differed tax: 




VND 44,718,984

7. Profit after tax:




VND 319,528,852,037
V. 2016 profit distribution:

	No
	Targets
	Implementation
	Note

	1
	Total profit before tax of Holding Company
	47,974,024,617
	

	2
	Corporate income tax
	10,595,155,757
	

	3
	Corporation income tax of Holding Company
	37,378,868,860
	

	4
	Fund extraction
	5,980,619,018
	

	-
	Extract for investment and development fund (10%)
	3,737,886,886
	

	-
	Welfare and fund (6%)
	2,242,732,132
	

	5. 
	The remained profit after fund extractions
	31,398,249,842
	

	6
	Profit from previous year
	2,562,020
	

	7
	Total remained profit 
	31,400,811,862
	

	8
	Dividend 2016 (the dividend will be paid after merging DGL into DGC)
	15% by shares
	


VI. Business and production plan 2017

	No
	Contents
	Amount
	Unit price 

(VND million)
	Total value

(VND million)
	Profit before tax

 (VND million)

	1
	Washing powder
	12,000
	16
	192,000
	12,000

	2
	Other detergents
	1,000
	16
	16,000
	1,500

	3
	LAS
	1,200
	23
	27,600
	1,200

	4
	Industrial chemicals
	
	
	24,000
	3,600

	5
	Pure chemicals
	
	
	13,000
	1,650

	6
	Transportation services 
	
	
	59,980
	9,000

	7
	Warehousing services
	
	
	5,700
	2,200

	
	Total
	
	
	335,280
	31,150


Plan for basic construction and investment 2017:
1. Make steps to approve the plan with the scale 1/500 of Real Estate Area at Duc Giang. Granting Construction Certificate 2017

2. Move each workshop to Pho Noi Industrial Park – Hung Yen Province

3. Building warehousing: 1,700m2

4. Exploiting Apatit Mine at Mining Site 25

VII. Approve the project on moving Ducgiang Chemicals & Detergent Powder Factory to Pho Noi B Industrial Park – Hung Yen Province

1. Name of project: Ducgiang Chemicals & Detergent Powder Factory

2. The place: Lot L4, Pho Noi B Industrial Park, Yen My District, Hung Yen Province

3. The purpose of the project: Manufacturing types of chemicals…

4. Land area: 20,000 m2

5. Designed capacity: 31,100 tons/year

6. Total investment: VND 210 billion

7. Capital source: 100% of the owners’ equity

VIII. Approve the method of implementing the rights of purchasing the convertible bonds issued by Duc Giang – Lao Cai Chemicals Joint Stock Company (DGL)
1. The information on the bonds issued by DGL

· Name of the issuer: Duc Giang – Lao Cai Chemicals Joint Stock Company 

· Form of bond: Coupon bond
· Bonds issued to: outstanding shareholders of DGL and shareholders of Lao Cai Fertilizer & Chemicals Joint Stock Company (LFC)  and Bao Thang Chemicals Joint Stock Company (BTC)
· Eligible buyers: outstanding shareholders of DGL and shareholders of Lao Cai Fertilizer & Chemicals Joint Stock Company (LFC)  and Bao Thang Chemicals Joint Stock Company (BTC) when these companies merged into DGL

· Total par value: VND 300,000,000,000

· Par value: VND 100,000/bond

· Number of bonds for issuance: 3,000,000 bonds

· Issuing price: par value

· Total expected proceeds from issuance: VND 300,000,000,000

· Exercise rate: After being merged, number of outstanding shares of DGL was 99,785,463 shares. The estimated exercise rate was 3.006%, each shareholder owns one share of DGL (including DGL shares formulated after merging LFC, BTC) enjoys one purchasing right, 100,000 purchasing rights will buy 3,006 convertible bonds

· Expected exercise date: Quarter II/2017, after recording the list of shareholders for merging LFC and BTC

· The term: 12 months

· Convertible right:

+ The convert will be implemented after the maturity date of bond
+ Convertible rate: (1:10) 01 convertible bond will be converted into 10 common shares. The common shares converted from bond will be freely transferred

· The interest rate of bond: 2%/year 

· The form of paying original and interest

+ The original will be converted into common shares on the maturity date of the bond

+ The interest will be paid in cash after the maturity date of bond
· The purchasing right of bond is freely transferred 

· Transferring bond: the bond is freely transferred

· Converting price: VND 10,000/share
· The purpose of the bond issuance: mobilizing the capital source to invest Thermal Power Plant whose owner was DGL
2. Total purchasing rights of convertible bonds of DGL which the DGC will enjoy in accordance with General Mandate No. 01/2017/NQ-DHDCD dated 10/04/2017 of Annual General Meeting of Shareholders 2017 of Duc Giang – Lao Cai Chemical Joint Stock Company:
· The purchasing right with the status is the shareholder of DGL: 28,621,194 purchasing rights

· The purchasing right with the status is the shareholder of LFC: 6,409,333 purchasing rights
· The purchasing right with the status is the shareholder of BTC: 6,960,000 purchasing rights
Total purchasing right: 41,990,527 rights

Total bonds to be purchased: 1,262,235 bonds

Total value: VND 126,223,500,000

3. The method of implementing the purchasing rights to convertible bonds

· DGC will transfer the entire purchasing rights to outstanding shareholders of DGC with the transferring price is VND 0/one convertible bond
· Exercise rate of receiving the purchasing right of each shareholder of DGC: 2.524%

· Shareholder owns one share of DGC will enjoy one purchasing right, 100,000 purchasing rights will buy 2.524 convertible bonds of DGL

· Number of purchasing rights will be rounded down to unit digit, the fractional purchasing rights will be handled by Board of Directors
· The purchasing right is freely transferred 

· After merging DGL into DGC, the shareholders of DGL will be shareholders of DGC

IX. Approve the method of merging Duc Giang – Lao Cai Chemicals Joint Stock Company; Approve issuing the shares of DGC and additional depository, listing of additionally-issued shares.
1. The acquirer: Ducgiang Chemicals & Detergent Powder Joint Stock Company (“DGC”)
· Business Registration Certificate No. 0101452588 granted by Hanoi Authority for Planning & Investment on 05/03/2004, the tenth change on 06/08/2014

· The Charter capital: VND 500,088,750,000

· The address: No. 18/44 Duc Gaing, Thuong Thanh, Long Bien Hanoi
2. The acquired Company: Duc Giang - Lao Cai Chemicals Joint Stock Company founded after merging LFC and BTC (“DGL”)
· The Business Registration Certificate No. 5300299830 granted by Lao Cai Authority for Planning & Investment on 15/04/2009
· The expected charter capital: VND 997,854,630,000

· The address: Tang Loong Industrial Park – Bao Thang District – Lao Cai Province
3. Approve the merging method:

· DGC will acquire DGL, the acquisition will be performed by swapping the shares. DGC issues additional shares to the shareholders of DGL to swap the shares of DGL
· After the acquisition, DGL operates under the form of One Member Limited Company  owned by DGC 100% (called DGL One Member Limited Company)

4. Approve the swapping rate:

· One share of DGC swapped one share of DGL

· For the convertible bond of DGL, one bond of DGL was equivalent to 10 shares of DGC

5. Approve the organization of DGC after merging DGL

6. Approve the operation plan after merging. The entire activities of DGC and DGL are still maintained and developed as the plan approved at Annual General Meeting of Shareholders 2007

7. Approve the draft contract on merging between DGC an DGL

8. Approve the plan on issuing the shares for swapping and dividend payment 2016

8.1 Purpose: DGC issuing the additional shares to swap the shares of DGL and issuing the shares for dividend payment 2016 after merging as the method approved by Annual General Meeting of Shareholders 2017

8.2 Number of shares for issuance

DGC issues 57,794,936 shares to swap the entire shares of DGL

DGC issues 16,170,572 shares for dividend payment 2016

Total shares to be issued: 103,965,508 shares will be divided into three stages:

a. The stage 1:

· Type of Shares: Common Shares

· Par value: VND 10,000/Share

· Expected number of shares to be issued: 57,794,936 shares

· The purpose: for swapping the shares of DGL

· Total par value of the share issuance: VND 577,949,360,000
· The expected charter capital of DGC after the share issuance: VND 1,078,038,110,000

· The shares issued to: the shareholders of DGL, excluding shareholder DGC

· The principle and swapping exercise rate: one share of DGC swaps one share of DGL

b. The stage 2: Issuing the shares of DGC for dividend payment 2016 for the shareholders after the merge

· Type of share: common share

· Par value: VND 10,000/share

· Dividend rate 2016: 15% by share

· The persons who enjoy the dividend payment 2016: all shareholders of DGC after finishing the merge, the shares formulated from converting bonds into shares issued by DGL will not receive dividend payment 2016
· Number of shares to be issued: 16,170,572 shares

· Purpose: dividend payment 2016

· Total par value: VND 161,705,720,000

· The charter capital of DGC after the issuance: VND 1,239,743,830,000
· The rate of distributing the right: 15%. Each shareholder owns one share will have one right, 100 rights will receive 15 new shares
· The principle of rounding and handling the factional shares: number of new shares received by shareholder will be rounded down to unit digit, the fractional shares (if any) will be cancelled. General Meeting of Shareholders authorized Board of Directors:
· Implement procedures for issuance

· Amend charter of the Company and change Business Registration Certificate accordingly with the charter capital after issuance
· Authorize Board of Directors to implement the change in Business Registration Certificate.

· Authorize Board of Directors to make procedures for additional depository and listing

c.  issuing the shares of DGC to swap the shares of DGL formulated when the convertible bonds of DGL come to maturity date:
· Type of share: common share

· Par value: VND 10,000/share

· Number of shares to be issued: 30,000,000 shares
· Purpose: swapping the shares of DGL
· Total par value: VND 300,000,000,000
· The charter capital of DGC after the issuance: VND 1,539,743,830,000
· Eligible buyers: bondholders who own convertible bonds of DGL on converting date
· The rate and principle of swapping: 10 shares of DGL swap 01 convertible bond of DGL, one share of DGL swapped one share of DGC. Thus, one bond of DGL on maturity date will be swapped into 10 shares of DGC

8.3 The expected time of the share issuance 

· For the shares for swap: within 90 days and the extension (if necessary) since after receiving Offering Certificate from State Securities Commission
· For the shares for dividend payment:  within 90 days and the extension (if necessary) since after receiving Offering Certificate from State Securities Commission
· For the shares used to convert the bonds on maturity date: within 90 days and the extension (if necessary) since after receiving Offering Certificate from State Securities Commission
9. Approve the additional depository and listing at Vietnam Securities Depository  Center and Hanoi Stock Exchange

10. General Meeting of Shareholder authorize Board of Directors: 

· Negotiate, modify, supplement, decide to sign the Merging Contract in accordance with laws

· Make necessary procedures on changing the operating model of DGL after being merged into DGC

· Modify the Charter of DGC after the merge and make the procedures on changing Business Registration Certificate

X. Select the auditor for fiscal year 2017

A&C Auditing Limited Company, Head Office: No. 229 Dong Khoi, District 1, Ho Chi Minh City – Branch: No. 40 Giang Vo – Dong Da – Hanoi

XI. Approve the chair of BOD cum General Manager of Duc Giang Chemicals & Detergent Powder Joint Stock Company
Article 2: Implementation

This general mandate goes into effect on date of signature

Board of Directors and Management Board take responsibility to implement this resolution under the jurisdiction.
