DSG: Annual General Mandate 2018
On 10 Apr 2018, Viglacera Dapcau Sheet Glass Joint Stock Company announced Annual General Mandate as follows:

1. Approve reports at the meeting included:
· Report of Board of Directors of the Company

· Report of Executive Board of the Company

· Report of Board of Supervisors of the Company

2. Issue the Charter (adjusted for the 4th time) and the Internal Governance Regulation suitably with current laws. Assign Board of Directors and General Manager to issue as their competences

3. Approve the operating result of 2017 audited by AASC Auditing Co., Ltd.

	No
	Main targets
	Unit
	Plan of 2017
	Exercised in 2017
	Exercised/ Plan
(%)

	1
	Profit before tax
	Million VND
	-16,100
	-15,954
	

	
	Profit from operations
	Million VND
	-2,800
	-8,441
	

	
	Other profits
	Million VND
	-13,300
	-7,513
	

	2
	Revenue
	Million VND
	131,000
	94,942
	72%

	
	Rolled glass
	Million VND
	14,000
	12,330
	88%

	
	Processed glass, glass inserts and sets up
	Million VND
	117,000
	81,142
	69%

	
	Other revenues
	Million VND
	
	1,470
	

	3
	Depreciations
	Million VND
	17,000
	11,250
	65%

	4
	Average labors
	Person
	149
	132
	89%

	5
	Average income (VND 1,000/ person/ month)
	VND 1,000
	6,903
	6,501
	94%


4. Approve the operating and investments plan for 2018

	No
	Main targets
	Unit
	Exercised in 2017
	Plan for 2018
	Plan for 2018/ Exercised in 2017

	1
	Profit before tax
	Million VND
	-15,954
	0
	

	2
	Revenue
	Million VND
	94,942
	117,240
	123.4%

	
	Rolled glass
	Million VND
	12,330
	3,600
	29%

	
	Processed glass, glass inserts and sets up
	Million VND
	73,143
	94,770
	130%

	
	Glass inserts and sets up
	Million VND
	7,999
	18,870
	236%

	
	Other revenues
	Million VND
	1,470
	
	0%

	3
	Basic depreciation
	Million VND
	11,250
	3,258
	29%

	4
	Investments
	Million VND
	
	88,200
	


5. Stop investing into the Project of super white rolled glass processing factory capacity 250 tons per day
Expenses for uncompleted basic constructions and other expenses incurred for preparations for investments relating to the project accounted and distributed into operating expenses as current laws
6. Move the Factory and implement the Project of investing deeply for improving the capacity of the high qualified glass inserts and sets up, processing line at Yen Phong Industrial Zone – Bac Ninh Province
· Investor: Viglacera Glass Co., Ltd. (owned 100% of charter capital by Viglacera Dapcau Sheet Glass Joint Stock Company)
· Investment address: Yen Phong Industrial Zone – Bac Ninh Province; on the land having the acreage expected to be 1.93 ha

· Organizational apparatus of Viglacera Glass Co., Ltd. after being invested, reconstructed to reach the given targets, included:

+ Members Board, Board of Supervisors, Manager, Vice Manager in charges of sales and Inserts – Sets up Manager

+ Functional Departments: Sales Department, Economic Department, Designation Consultancy Department and Construction Team 

· Total expected investments and sources: 

+ Total expected investments: VND 110,300,000,000, included VAT

+ Source: 100% of equity from sources for increasing capitals and assets reused
· Schedule: Expected to be started in June of 2018 and completed, put in use in Apr of 2019

· Efficiency after invested:

+ Deeply investing, increasing the capacity for the high qualified glass processing line:
· Duration for recovering the investments: 5 years 9 months (duration for evaluating the project: 10 years)

· Annual average revenue: VND 211.1 billion: Annual average profit after tax reaches VND 13.44 billion; IRR criteria reaches 14.59% (r=8%) reaches VND 39.41 billion
· In which, energy saving glass using processing grows averagely 16% per year, takes averagely 57% of total productions. In which, 20% in the 1st year; 70% from the 2nd year until promoting 100% of capacity of the line
+ Operating efficiency of glass inserts and sets up:
· Annual average revenue: VND 58 billion; in which, VND 20 billion in the 1st year
· Annual average profit after tax reaches VND 5.28 billion per year, in which, VND 1.03 billion in the 1st year
· Average profit/ revenue reaches 8%, 5% in the 1st year
· Plan on constructing the apparatus, mechanisms and policies with Viglacera Glass Co., Ltd. after investing as required as the Submission reported to the General Meeting of Shareholders and Board of Directors of the Company
Assign Board of Directors of the Company, Manager of Viglacera Glass Co., Ltd. to implement and decide
7. Approve the shares private offer for increasing the charter capital from VND 80 billion up to VND 300 billion and change the invest purpose in the plan of increasing the charter capital
· Change in the use of proceeds
The Annual General Meeting of Shareholders of 2017 approved the shares private offer for increasing the charter capital with the use of proceeds which was investing into the Project of super white rolled glass processing factory capacity 250 tons per day and liabilities swapping
Approve the following adjustments

Old plan approved by the Annual General Meeting of Shareholders of 2017
	Objects
	Number of shares expected to be issued
	Purpose
	Values of liabilities swapped (VND)

	Viglacera Corporation – Joint Stock Company and some other investors
	15,292,000
	Contribute capitals for the Subsidiary – Dap Cau Solar Energy Glass One Member Co., Ltd. to implement the Project of super white rolled glass processing factory capacity 250 tons per day
	-

	Viglacera Corporation – Joint Stock Company
	6,708,000
	Liabilities swapping
	67,080,000,000

	Total
	22,000,000
	
	67,080,000,000


Adjustments

	Objects
	Number of shares expected to be issued
	Purpose
	Values of liabilities swapped (VND)

	Viglacera Corporation – Joint Stock Company and some other investors, included outside investors, Members of Board of Directors, Executive Board, Board of Supervisors, staffs of the Company (ensuring under 100 investors)
	10,538,000
	Supplement for the Subsidiary – Viglacera Glass One Member Co., Ltd. (100% contributed by the Holding Company) so this Company could move the current Factory and implement the Project of investing deeply for improving the capacity of the high qualified glass inserts and sets up, processing line
	-

	
	2,042,000
	Supplement into the working capital and reconstruct the finance
	-

	Viglacera Corporation – Joint Stock Company
	9,420,000
	Liabilities swapping
	94,200,000,000

	Total
	22,000,000
	
	94,200,000,000


· Shares private offer for increasing the charter capital from VND 80 billion up to VND 300 billion
· Issue method: private placement
· Type of share: Common share

· Par value: VND 10,000 per share
· Number of shares issued: 22,000,000 shares
· Total values of shares issued (expected – as par value): VND 220,000,000,000
· Purpose:

+ Supplement for the Subsidiary – Viglacera Glass One Member Co., Ltd. (100% contributed by the Holding Company) so this Company could move the current Factory and implement the Project of investing deeply for improving the capacity of the high qualified glass inserts and sets up, processing line
+ Supplement into the working capital and reconstruct the finance
+ Liabilities swapping with Viglacera Corporation – Joint Stock Company

· Targets for selecting investors:
· With shares offered to swap liabilities
Offer for Viglacera Corporation – Joint Stock Company

· With shares privately offered for supplementing for the Subsidiary – Viglacera Glass One Member Co., Ltd. and supplementing into the working capital and reconstructing the finance
+ Viglacera Corporation – Joint Stock Company: Priority in offering
+ Individual/ Institutional investors hunting for cooperating, having financial ability, ensuring implementing fully payments for shares purchased
+ Strategy investors having business culture suitably, not having any conflict in benefits with the development strategy of the Company and show the commitment of sticking with the development of Company
 + Investors having important contributions into the operations of the Company and approved by the Board of Directors of the Company
+ Members of Board of Directors, Executive Board, Board of Supervisors and staffs of the Company
General Meeting of Shareholders approves allowing Viglacera Corporation – Joint Stock Company to be one of investors purchasing and purchasing maximally 100% of shares offered privately. After Viglacera Corporation – Joint Stock Company, General Meeting of Shareholders assigns Board of Directors to select other investors responding the above targets for selecting to offer the remaining shares, assigns Board of Directors to negotiate, decide the quality of shares offered for each investor
· Objects

Viglacera Corporation – Joint Stock Company and some other investors, included outside investors, Members of Board of Directors, Executive Board, Board of Supervisors, staffs of the Company (ensuring under 100 investors)
	Objects
	Number of shares expected to be issued
	Purpose
	Values of liabilities swapped (VND)

	Viglacera Corporation – Joint Stock Company and some other investors, included outside investors, Members of Board of Directors, Executive Board, Board of Supervisors, staffs of the Company (ensuring under 100 investors)
	10,538,000
	Supplement for the Subsidiary – Viglacera Glass One Member Co., Ltd. (100% contributed by the Holding Company) so this Company could move the current Factory and implement the Project of investing deeply for improving the capacity of the high qualified glass inserts and sets up, processing line
	-

	
	2,042,000
	Supplement into the working capital and reconstruct the finance
	-

	Viglacera Corporation – Joint Stock Company
	9,420,000
	Liabilities swapping
	94,200,000,000

	Total
	22,000,000
	
	94,200,000,000


· Determination method and swap rate
· Share’s offer price determination method: Based on the price evaluation result and approved with investors
+ To maximize the source for the work of investing into and implementing the project and approved with investors, share’s offer price expected to be VND 10,000 per share
· Liabilities swapped determination method:
+ Valued of liabilities according to the values of the origin confirmed at the Audited Financial Statement of 2017: VND 94,200,000,000. Values of liabilities swapped maximally expected to be VND 94,200,000,000
+ At the start time of issuing shares for swapping liabilities, values of liabilities swapped will be calculated as the values of liabilities in real at that moment. In case that at the start time, real values of liabilities are same as or under VND 92,200,000,000, values of liabilities swapped will be same as with the real values of liabilities. In case that at the start time, real values of liabilities are over VND 94,200,000,000, values of liabilities swapped will be VND 94,200,000,000. The liabilities exceeding VND 94,200,000,000 at the start time will not be swapped into shares
· Swap rate:
+ Swap rate decided at the Report on evaluating price of share and determination of swap rate No 118/2018/BCTDG – BDO issued on 06 Aug 2018 by BDO Auditing Co., Ltd., 1 share of the Company = VND 10,000 of liabilities owned by Viglacera Corporation
+ Number of shares expected to be issued for swapping liabilities: 9,420,000 shares
· Implement time: Expected to be from QII/ 2018 – QIV/ 2018
· Related policies

Shares offered privately for Viglacera Corporation – Joint Stock Company and some other investors in this shares private offer will be restricted within 1 year from the final date of the offer
· Use of proceeds collected from the shares private offer of the Company: VND 220,000,000,000

	No
	Content
	Amount (VND)

	1
	Supplement for the Subsidiary – Viglacera Glass One Member Co., Ltd. (100% contributed by the Holding Company) so this Company could move the current Factory and implement the Project of investing deeply for improving the capacity of the high qualified glass inserts and sets up, processing line
	105,380,000,000

	2
	Supplement into the working capital and reconstruct the finance
	20,420,000,000

	3
	Liabilities swapping (Expected)
	94,200,000,000

	
	Total
	220,000,000,000


· Risk of stock dilution
· EPS dilution risk
· Transaction price dilution risk
· Voting rate dilution risk
· In case that the Company could not offer all of shares registered to be offered
Assign Board of Directors to Board of Directors to get approval on renewing the duration of collecting payment for purchasing shares
In case at the end of renewing duration, the Company still could not offer all of shares registered to be offered, Board of Directors will reduce the total number of shares offered exactly as the real distributed shares at the offer
In case that the proceeds collected from the offer are not enough as expected, based on the reality, Board of Directors assigned to supplement into the capitals by borrowings at banks or other credit contracts
· Adjust the Business Registration Certificate and the Charter after the offer
· Change in the transaction registration and adjust the stock registration
· Assign Board of Directors to implement necessary works
8. Assign the Subsidiary of the Company - Viglacera Glass One Member Co., Ltd. to be the investor implementing the work of moving the current Factory and implementing the Project of investing deeply for improving the capacity of the high qualified glass inserts and sets up, processing line
9. Approve contribute additionally for the Subsidiary of the Company - Viglacera Glass One Member Co., Ltd.
Assign Board of Directors of the Company to implement necessary works

10. Change the purpose for using lands at lands currently owned by the Company after moving 133,241 m2 to construct the housing area, exploit effectively the benefits of the lands and increase the operating efficiency of the Company
11. Appoint Mr. Hoang Kim Bong - Chair of Board of Directors to cum General Manager of the Company 
12. Approve the remunerations for Board of Directors, Board of Supervisors, salaries for Executive Board, management staffs and plan for 2018
· In 2017:

· Salary:

+ General Manager: None (the Corporation paid)
+ Deputy General Manager: VND 118,895,123 per year
+ Chief Accountant: VND 119,996,455 per year

· Remunerations: Implemented as regulated but because the Company got losses in 2017, therefore, Board of Directors and Board of Supervisors will not be entitled remuneration for 2017
· Plan for 2018:

· Salary: Implement as approved by Board of Directors of the Company
· Remunerations: Implemented as regulated but because the Company will get incurred losses in 2018, therefore, Board of Directors and Board of Supervisors will not be entitled remuneration for 2018
13. Replace Members of Board of Directors
Mr. Nguyen Ba Huy resigned from Member of Board of Directors
Appoint additionally Ms. Vu Thi Anh Tuyet – International relationship bachelor – Officer of Personnel Organizational Department to be Member of Board of Directors of the Company
14. Replace Members of Board of Supervisors
Ms. Nguyen Thi Khanh Van retired from Member of Board of Supervisors
Appoint additionally Mr. Pham Van Chuong – Economic bachelor – Accountant of Viglacera Glass One Member Co., Ltd. to be Member of Board of Directors of the Company

15. Select AASC Auditing Co., Ltd. to be the auditors for Financial Statement of 2018
16. Implementations

This Mandate approved and took effect from 10 Apr 2018. Board of Directors, Board of Supervisors, Executive Board assigned to implement direct and implement this Mandate as Laws and the Charter of the Company
