DL1: Annual General Mandate 2020
On 21 Jun 2020, Duc Long Gia Lai Investment and Development of Public Project Service JSC announced the Annual General Mandate No. 02/ NQ - DHDCD2020 of the Company as follows:
Article 1: Approve the reports as follows:
1. Report of Board of Directors and Executive Board on evaluation of production, business and investment activities in 2019, production and business directions and plans in 2020 as follows:

Production and business results in 2019

	No.
	Targets
	Unit
	Plan for 2019
	Implementation in 2019
	Rate of completion (%)

	1
	Net revenue
	VND billion
	200
	201
	100%

	2
	Profit after tax
	VND billion
	20
	16
	80%


Targets on production and business in 2020 and next years:

	No.
	Targets
	Unit
	Plan for 2020
	Plan for 2021
	Plan for 2022

	1
	Net revenue
	VND billion
	200
	225
	250

	2
	Profit after tax
	VND billion
	20
	25
	30


2. Report on evaluation of production and business results in 2019 of Supervisory Board of the Company.
Article 2: Approve amendment to a number of contents in Charter of Duc Long Gia Lai Investment and Development of Public Project Service JSC:
Authorize the Board of Directors to decide the issues should be amended, supplemented and updated about the terms and articles in charter of the Company;

Article 3: Approve the audited financial statement of 2019, distribution of 2019 profit, and planned revenue and profit of 2020:
1. Approve the financial statement of 2019 audited by AAC Auditing and Consulting Company Limited with the report on unqualified opinion, uploaded on the website at link www.dl1.com.vn and official website of the State Securities Commission and Hanoi Stock Exchange in accordance with the regulations;
Basic financial targets in 2019:

	No.
	Target
	Unit
	Separate Financial Statement

(Holding Company)
	Consolidated Financial Statement

	1
	Total assets
	VND
	1,073,592,486,082
	1,329,091,629,736

	2
	Owner’s equity
	VND
	1,066,778,187,299
	1,073,837,911,483

	3
	Net revenue
	VND
	18,572,781,860
	201,026,788,860

	4
	Profit after tax
	VND
	9,924,086,814
	16,05,464,798


2. Approve distribution of 2019 profit as follows: total remaining profit after tax recorded in the financial statements of 2019 audited by AAC Auditing and Consulting Company Limited are retained for investment and improvement of efficiency of financial leverage;
3. General Meeting of Shareholders approves the planned revenue and profit of 2020 as follows:
· Net revenue: VND 200 billion;
· Profit after tax: VND 20 billion.
Article 4: Approve remuneration, expenses in 2019 and planned remuneration, expenses in 2020 of Board of Directors and Supervisory Board of the Company as follows:

The General Meeting of Shareholders approves remuneration, expenses of Board of Directors, Supervisory Board in 2019 and planned remuneration, expenses in 2020 of the Board of Directors, Supervisory Board of the Company as follows:

1. Remuneration of Board of Directors and Supervisory Board in 2019:
1.1. Remuneration and expenses of members of Board of Directors:

· Chair of Board of Directors: VND 8 million per month;

· Members of Board of Directors: VND 6 million/ person/ month;

The non- executive members of Board of Directors working at Duc Long Gia Lai Investment and Development of Public Project Service JSC and the subsidiaries are not entitled to remuneration.

1.2. Remuneration of members of Supervisory Board:

· Head of Supervisory Board: VND 6 million per month;

· Members of Supervisory Board: VND 5 million/ person/ month.

The non- executive members of Supervisory Board working at Duc Long Gia Lai Investment and Development of Public Project Service JSC and the subsidiaries are not entitled to remuneration.

In 2019, the Company did not complete the profit target as planned, so members of Board of Directors and Supervisory Board of the Company refused to receive remuneration.
2. Plan on remuneration and expenses in 19:

2.1. Remuneration and expenses of members of Board of Directors:

· Chair of Board of Directors: VND 8 million per month;

· Members of Board of Directors: VND 6 million/ person/ month;

The non- executive members of Board of Directors working at Duc Long Gia Lai Investment and Development of Public Project Service JSC and the subsidiaries are not entitled to remuneration.

2.2. Remuneration of members of Supervisory Board:

· Head of Supervisory Board: VND 6 million per month;

· Members of Supervisory Board: VND 5 million/ person/ month.

The non- executive members of Supervisory Board working at Duc Long Gia Lai Investment and Development of Public Project Service JSC and the subsidiaries are not entitled to remuneration.
2.3. In addition to the above-mentioned fixed remuneration, based on the business efficiency of the Company set out at the beginning of the year, members of the Board of Directors and the Supervisory Board will be awarded::

· 2% of the profit after achieving the planned year profit;

· 5% of the profit exceeding the plan.

Article 5: Approve selecting AAC Auditing and Consulting Company Limited, an audit company named in the list of independent audit companies allowed to audit financial statements of listing enterprises by the State Securities Commission, as the Audit Company auditing financial statements of 2020 of the Company quickly and promptly at the most reasonable cost;
Article 6: Approve authorizing Board of Directors of the Company to decide a number of issues of the General Meeting of Shareholders:

Based on the socio-economic situation, the macro-economic regulatory policies of the State as well as the financial status of the Company and the subsidiaries, to ensure the efficiency in governance and management work of the Company, the General Meeting of Shareholders authorize the Board of Directors to decide a number of contents under the authority of the General Meeting of Shareholders during the term of the Board of Directors with the contents as follows:

1. Proactively adjusting the business plan for 2020 in line with market situation and regulations of the law;

2. Add new business lines according to regulations of the law, and implement procedures for changing operation contents on the Company’s business registration certificate in accordance with the business lines supplemented;
3. Decide structuring, holding management and operation apparatus in accordance with regulations of the law and business operation scale of the Company in each period;
4. Decide private placement/ conversion; plan to change charter capital and plan on offering of shares;
5. Decide redemption of shares sold;
6. Decide investment, capital contribution, purchase of shares and purchase/ sale of assets valued at or greater than 35% of total value of assets of the Company recorded in the newest audited financial statement;
7. Decide the contracts, transactions valued at or greater than 35% of total value of assets of the Company recorded in the newest audited financial statement between the Company and the entitled and connected persons/ institutions as prescribed on Clause 1, Article 162 of current Law on Enterprise No. 68/ 2014/ QH13;
8.  Transactions with connected parties: during operation, the Company implements transactions with related parties. These are transactions on purchase, sale of finished goods, semi-finished products as well as liabilities arising. These transactions occur regularly and are normal activities of the Company;
9. Authorize Board of Directors of the Company to elaborate and issue the regulation on holding General Meeting of Shareholders and regulation on e-voting;
10. Decide other issues under the authority of General Meeting of Shareholders.
Board of Directors is responsible for reporting implementation of above-mentioned contents (if arising) to the nearest General Meeting of Shareholders.
Article 7: Approve dismissing and electing additional members of Board of Directors and Supervisory Board of the Company as follows:
1. Dismiss and elect members of Board of Directors of the Company:
a. Dismiss the following members of Board of Directors of the Company according to their resignation letter:

· Mr. Pham Minh Viet;

· Mr. Do Chien Dau;

b. Elect additional members of Board of Directors as follows:

· Mr. Doan Nguyen Tieu;

· Mr. Lee Ton Hun.

2. Dismiss and elect additional members of Supervisory Board of the Company:

a. Dismiss the following members of Board of Directors from the Company according to their resignation letter:

Mr. Vu Van Nghia
b. Elect additional members of Supervisory Board:

Ms. Tran Buu Kieu

Article 8: Approve changing name and address of headquarter of the Company with the contents as follows:

According to the development orientation of the Company in the period of 2020 - 2025, renewable energy sector will be given great attention. Therefore, the General Meeting of Shareholders approves changing name and headquarter address of the Company as follows:

1. Rename Duc Long Gia Lai Investment and Development of Public Project Service JSC as follows:

· Name of the Company in Vietnamese after change: Công ty cổ phần Tập đoàn năng lượng tái tạo Việt Nam;

· Name of the Company in English after change: Vietnam Renewable Energy Group Joint Stock Company; 
· Abbreviated name of the Company after change: VREG JSC 

2. Change headquarter address of the Company:

· Old headquarter address: No. 43 Ly Nam De - Tra Ba Ward - Pleiku City - Gia Lai Province;

· New headquarter address: No. 120 Tran Phu - Dien Hong Ward - Pleiku City - Gia Lai Province;

3. Authorize Board of Directors of the Company to select an appropriate time in 2020 to implement changing headquarter address of the Company, and change contact information of the new headquarter address (phone number, fax number, etc.);
4. Authorize Board of Directors of the Company to implement procedures for changing business registration and carry out other necessary procedures related to this change in accordance with regulations of the law;

5. Authorize Board of Directors to amend the articles and clauses in the Company’s charter about name and headquarter address according to new information;

6. Authorize Board of Directors and Executive Board to correct name of the Company on previous dossiers, procedures, documents and papers related to operations of the Company which are still valid now according to the new name (if required by the authorities and partners);

If the name correction faces difficulties, fails to be implemented; or the correction of name on dossiers, procedures, documents and papers is in progress (including documents, procedures, documents and papers being implemented in accordance with this Annual General Mandate), the old name of the Company in these documents, procedures, documents and papers is still valid.
Article 9: Approve supplementation of business lines as follows:

	No.
	Business lines
	Code 

	1. 
	Trading of own or rented property and land use rights
* Details: trading of property; trading of infrastructure and related services in industrial parks and urban areas; leasing of offices, warehouses and house.
	6810

	2. 
	Construction of roads
	4212

	3. 
	Construction of electrical works
	4221

	4. 
	Construction of water supply and drainage works
	4222

	5. 
	Construction of hydraulic structures
	4291

	6. 
	Construction of other civil engineering projects
	4299

	7. 
	Service activities incidental to rail transportation
	5221

	8. 
	Service activities incidental to water transportation
Details: port operation activities
	5222

	9. 
	Electric power generation
Details: solar power, wind power;
	3511 (main business line)

	10. 
	Building completion and finishing
	4330

	11. 
	Site preparation
	4312

	12. 
	Other specialized construction activities
	4390

	13. 
	Electrical installation
	4321

	14. 
	Other construction installation
	4322

	15. 
	Other specialized construction activities
	4329

	16. 
	Architectural and engineering activities and related technical consultancy
* Details: 

+ Project management consultancy;

+ Supervision of construction of civil, industrial and transport works;
	7110

	17. 
	Renting and leasing of other machinery, equipment and tangible goods without operator
* Details: leasing of construction machinery and equipment without operator;
	7730

	18. 
	Investment in construction of transport works (under BTO & BT contracts)
	


Authorize the Board of Directors to implement procedures for changing business registration certificate, updating new business lines in the Company’s charter and carrying out related works to implement these business lines in accordance with regulations of the law.
Article 10: Approve issuing convertible bonds to investors:

To meet the needs of development and expansion of production and business activities in the coming time, at the same time to minimize the risk of relying on bank interest rates with high costs and improve the reputation with partners and customer. General Meeting of Shareholders approves the contents related to the issuance of convertible bonds for investors and the plan to use proceeds from the issuance.
1. Plan to issue convertible bonds:

	Name of issuer
	: Duc Long Gia Lai Investment and Development of Public Project Service JSC;

	Name
	: convertible bond DL1;

	Nature and characteristics of bonds can be converted into shares of DL1
	- At time for conversion, bondholders are entitled to implement the right to convert the convertible bonds into common shares of DL1;
- Convertible bonds of DL1 are not secured by assets, can be converted into common shares according to the conditions as prescribed in this plan; 
- In case of liquidation of DL1, the bondholders will be paid after DL1 has paid all the secured and unsecured creditors;

	Currency of issuance
	: VND;

	Currency of payment
	: VND;

	Bond form
	: book entry;

	Bond term
	: 3 years;
Bondholders are entitled to exercise the right to convert convertible bonds into common shares of DL1 after the prescribed term from the time of issuance as prescribed in this plan; or implement conversion ahead of time, but not earlier than the date after 12 months from finish date of the issuance, if having request;

	Interest rate
	: from 7% to 10% per year; authorize the Board of Directors to negotiate with investors within the above interest rate range;

	Interest payment period
	: interest is paid once on the date after 12 months the date of issuance; 
In case the bondholder registers to convert bonds at the maturity date, the principal will be converted into common shares of Duc Long Gia Lai Investment and Development of Public Project Service JSC at the conversion rate below; in case the bondholder does not register to convert bonds, the bond principal will be paid once by the par value at the maturity date;

	Entities 
	: authorizing the Board of Directors based on the current business situation and future development orientation of the Company to select strategic partners meeting one or a number of the following criteria:
- Being big customers, patrons, often using the Company's services;

- Being domestic and foreign financial institutions, having experience and capacity in the field of finance, capital capacity, quick capital contribution right after registration of purchase;

- Having the capabilities assessed by the Board of Directors of the Company that can contribute to the Company's business operations to bring benefits the Company in the future.

	Number of bonds issued
	: 2 million convertible bonds;

	Conversion price
	: not lower than VND 10,000 per bond;

	Par value
	: VND 100,000;

	Issue price
	: VND 100,000;

	Total value of bonds issued according to the par value
	: VND 200 billion;

	Time for issuance 
	: in 2020; specific time will be decided by the Board of Directors after completing procedures as prescribed by current law and obtaining approval from the competent state agencies; 

	Place of issuance 
	: in Vietnam;

	Method of issuance 
	: private placement of convertible bonds;


2. Regulation on conversion
	Time for conversion 
	: at the time for conversion and/ or when receiving approval from the State Securities Commission for raising the charter capital from the source of proceeds from conversion of bonds at request of the Board of Directors; Duc Long Gia Lai Investment and Development of Public Project Service JSC;

	Conversion price
	: authorize the Board of Directors to decide the conversion price on the basis of ensuring the maximum benefits of the Company, and not lower than VND 10,000 per share;

	Rate of conversion
	: equal to par value of the bonds divided by convertible price;

	Entities 
	: bondholders as at the record date for conversion of bonds into shares not be objects prohibited from purchase or having ownership rate exceeding the maximum ownership rate at DL1 after conversion in accordance with the regulations;

	Rights and obligations of bondholders
	: * Rights of bondholders
- Have the right to request conversion of bonds into shares or keep the bonds until maturity date and enjoy interest as the regulations as above;

- Have the right to transfer, inherit, discount and pledge for loans in civil relations according to the regulations of law;

* Obligations of bondholders:

- Comply with decisions, internal regulations of the General Meeting of Shareholders, Board of Directors, provisions of the plan on issuance of convertible bonds and other regulations of laws;
- Institutions and individuals holding bonds entitled to convert, when exercising the right to convert bonds into shares, must comply with the ownership limit prescribed by law;


3. Purpose of and plan on use of proceeds

· Purpose: total proceeds from the issuance of bonds will be used for mergers and acquisitions, and legal implementation of wind and solar power projects in Vietnam; 
· Plan to use proceeds from the issuance: total proceeds will be used for mergers and acquisitions, and legal implementation of wind and solar power projects; the Executive Board must be responsible for using the proceeds for the right purpose to achieve plan set out;
4. Authorization for Board of Directors
Request the General Meeting of Shareholders to authorize the Board of Directors to:

· Select and decide strategic partners to implement offering of convertible bonds under a private placement;
· Build time for issuance, issue price, conversion term, conversion price (or rate of conversion), interest rate, and interest payment period according to the criteria approved by the General Meeting of Shareholders;
· Select a consultant, and have all rights to decide whether or not to hire an underwriting institution based on actual situation to raise the successful issuance rate;
· Board of Directors of the Company decides and uses flexibly the investment for items according to actual situation to ensure general strategies of the Company; Board of Directors is responsible for reporting the use of proceeds to the next Annual General Meeting of Shareholders as prescribed;
· Decide, solve the problems arising (if any) in the process of implementation of the plan on issuance of convertible bonds as mentioned above.
Article 11: Hold the implementation

1. Board of Directors is responsible for elaborating the plan to proactively hold implementation of this Annual General Mandate according to the functions, duties and powers;
2. Supervisory Board is responsible for inspection and supervision of implementation of this Annual General Mandate of related institutions and individuals.
This Annual General Mandate is approved by the Annual General Meeting of Shareholders 2020 on 21 Jun 2020 and is valid from the date of signature.

