SED: Corporate Governance Report (2016) 

CORPORATE GOVERNANCE (2016)


Company: 
 Phuong Nam Education Investment and Development Joint Stock Company 


Address: 
231, Nguyen Van Cu Street, Ward 4, District 5, Ho Chi Minh City


Tel.: 

083 830 0707




Fax: 

083 830 0702


Email:


Charter capital: VND 100,000,000,000


Stock code: 
SED

I. BOD Activities 

Meetings: 

	No.
	Members of BOD
	Title
	Attendance
	Rate
	Reasons for not attending

	1
	Pham Van Hong
	Chair of Board of Directors
	06/06
	100%
	

	2
	Xa Thieu Hoang
	Member
	06/06
	100%
	

	3
	Nguyen Minh Khang
	Member
	06/06
	100%
	

	4
	Le Phuong Mai
	Member
	06/06
	100%
	

	5
	Hoang Minh Tam
	Member
	06/06
	100%
	


II. Board Resolutions 

	No.
	Resolution/Decision Number.
	Date
	Content

	1
	45/NQ – HDQT 
	01/03/2016
	1. Approve the operating result of 2015

- Revenue: VND 476 billion (130%)

- Profit: VND 38.7 billion (117%)

- Dividend payment: 16% (107%)

- Charity activities: VND 120,000,000

2. Approve the operating plan for 2016

- Revenue: VND 481.559 billion

- Profit: VND 31.320 billion

- Dividend payment: 16% 

3. Approve the plan on convening the annual General Meeting of Shareholders 2016

- Time: 8h00, 30/03/2016

- Location: The Hall of Educational Publish at Ho Chi Minh City

- Record date: 31/12/2015

- Contents of the annual General Meeting of Shareholders 2016

- Distributing profit after tax of 2015 and plan for 2016
+ Total revenue: VND 481.559 billion

+ Total profit before tax: VND 31.32 billon

+ Distributing profit after tax:
Welfare fund: 5%

Bonus fund: 5%

Bonus for Executive Board: 5%

Investment and Development fund: remaining profit

Dividend payment: 16%

- Remuneration for Board of Directors and Supervisory Board: 5% of profit after tax

6. Other related issues

Article 4: Board of Directors authorizes the chairman to decide issues relating to the following contents:

- Chair of Board of Directors decide to adjust the final record date depending on the fact or in accordance with current legal regulations.

On behalf of Board of Directors, approval of implementation

	2
	91/NQ – HNQT 
	31/03/2016
	1. Assess the result of the Annual General Meeting of Shareholders 2016

2. Implement the general mandate 2016:
- Strive for set targets of speciality and finance approved by the Vietnam Education Publishing House and the Board of Directors.
- Fully and timely meet the demand for textbooks, exercise books and extra books of all customers and agencies. Promote retail sales at 02 stores and implement discounts in line with regulations of the Vietnam Education Publishing House.
3. Continue to introduce and advertise books of high standard to the system of libraries over the country.

4. In Quarter I, 2016: As the company had prepared materials from 2015, it needs to deploy the printing and simultaneous importing the exercise books, and major extra books of which manuscripts are written by the company. The company supplies education equipment serving for the academic year of 2012-2017 well.
+ Boost marketing activities and discount policies… to hold fast and extend its market share.

5. To prepare for the new education projects – several sets of books for one educational program, the company tightly cooperate with Ho Chi Minh City Department of Education and Training to build a major extra set of books in line with the educational innovation serving for the academic year of 2017-2018.
6. The company has finished

	3
	265/NQ-HDQT
	19/07/2016
	I. At the end of Quarter II, 2015, the company implements the Board Resolution and the Annual General Mandate 2016 of the following contents:
1. The company and other units in Vietnam Education Publishing House have implemented good manufacture of standard-met educational products, keeping pace with the preparation for serving the next academic year of 2016-2017.
2. Promote to publish the set of English books “Family and Friends Edition” and English textbooks according to “Foreign language 2010” project – the cooperation between Oxford Publishing House and Ho Chi Minh City’s Department for Education and Training.

3. Strive for the set targets of business operation in 2016:

- Revenue: 297 billion dongs

- Pre-tax profit: 29.9 billion dongs/41 billion dongs in the plan
II. Board of Directors approves the contents of major business trips  in Quarter III, 2016:
A: Continue to implement the operating plans 2016:

1. Keep pace with the completing of manuscripts to receive and finish the procedures of printing 08 textbooks of English 09 and English 12.
2. Keep track with F & F SE books of both editions in inventory to timely register with Vietnam Education Publishing House and the Oxford Publishing House.

3. Finish editing and print the block calendar 2017.

4. Continue to organize drills for the set of textbooks of Scheme 2020, “Family and friends Special Edition at some provinces.
5. Boost marketing activities in the conferences of the academic year deployment at the locals.
6. Promote to organize the Phuong Nam educational book conference with Ho Chi Minh Educational Book.
7. Continue to boost checking book quality before inputting to inventory; implement tight cooperation between warehouse-keepers and product-quality-controlling department, avoid inputting under-standard books.
8. Boost the good preventing and fighting fire work, prevent termites, cleaning warehouse and the surrounding area, preserve books and assure their quantity and quality.
B. Other duties:

1. Implement the legal procedures to buy shares of the Financial and Educational Investment Joint Stock Company (12-15 billion dongs)

2. Contribute 12 billion dongs to Publishing and Educational Equipment Investment Joint Stock Company.
3. Continue to cooperate with Vietnam Education Publishing House at Hochiminh City to divest at 104 Mai Thi Luu.

4. Invest material facilities to build the company’s office.

5. Buy life insurance for all staff.

	4
	349/NQ-HDQT
	14/09/2016
	I. At the end of Quarter II, 2015, the company implements the Board Resolution and the Annual General Mandate 2016: 

Strive for the set targets of business operation in 2016:

- Revenue: 435.5 billion dongs

- Pre-tax profit: 40.7 billion dongs/41 billion dongs as planned
II. Board of Directors approves the contents of major business trips  in Quarter III, 2016:

A. Continue to implement the operating plans 2016:

1. Boost marketing activities in the conferences of the academic year deployment at the locals.

2. Promote to organize the Phuong Nam educational book conference with Ho Chi Minh Educational Book.

3. Continue to boost checking book quality before inputting to inventory; implement tight cooperation between warehouse-keepers and product-quality-controlling department, avoid inputting under-standard books.

4. Boost the good preventing and fighting fire work, prevent termites, cleaning warehouse and the surrounding area, preserve books and assure their quantity and quality.

B. Other duties:
a. Continue to deploy the speciality works in business operation to realize the targets of plan 2016 and Building Plan 2017.

b. Continue to implement the legal procedures to acquire shares of the Financial and Educational Investment Joint Stock Company (nearly 11.7 billion dongs).

c. Contribute nearly 12 billion dongs to Publishing and Educational Equipment Investment Joint Stock Company.

d. Continue to cooperate with Vietnam Education Publishing House at Hochiminh City to divest at 104 Mai Thi Luu.

e. Invest material facilities to build the company’s office.
f. Board of Directors approves of authorize Management Board to liquidate the four-seat Camry and supplement more 8-10 seat cars suitable for the moving demand of the company.

g. Board of Directors approves of salary in 2016 of the company, which is VND 550/VND1000 of pre-tax profit (to assure the profit in accordance with the set targets)

The Annual General Mandate 2017 ends the term of 2012-2017 and prepares human resource of Board of Directors in the term of 2017-2020. Board of Directors asks the Members and Management Board to submit HR schemes in the next meeting.

	5
	409/NQ-HDQT
	07/10/2016
	I. Approve of extending the time of working for several officers of management.
II. Supplement officers of management for the following  position:

1. Head of Organization – Administration;
2. Head of Printing Controlling;

3. Vice Head of Intentory

4. Vice Manager of Educational Product Publishing store.

	6.
	475/NQ-HDQT
	20/12/2016
	A. Board of Directors approves the following results:
I. Business operation:

1. Operating results until 31/11/2016 and estimation for the whole year:

Revenue: 489 billion dongs/481.5 billion dongs as planned; Profit: 42.9 billion dongs/41 billion dongs as planned
2. Distribute profit after tax:

- According to the profit distribution project approved by the Annual General Mandate 2016 on 03/03/2016, Board of Directors approves the distribution of profit after tax as follows:

+ Dividend: 16%/par value (around VND 1,600/share). Record date is 30/12/2016. Date of payment is 18/01/2017.

+ Bonus and welfare fund: 10%

+ Bonus fund for Management Board: 5%

+ Fund of development investment: The rest of after-tax profit after dividend payment and extractions for the above funds.

B. Board of Directors authorizes Management Board to implement:

I. Draw plans for 2017:

- Planned revenue: 471 billion dongs; Planned profit: 41.1 billion dongs

- Divest at 104 Mai Thi Luu: to preserve capital

C. Organize General Mandate:

- The the Annual General Mandate 2017 ended the term of 2012-2017 and prepare human resource for Board of Directors in the term of 2017-2020, Board of Directors ask the Members and Management Board to submit HR schemes in the next meeting (January 2017).

- Estimated time for the General Mandate: April 2017.
- Relevant departments cooperate to prepare and implement procedures to host the meeting in accordance with enterprise laws.




III. Change in connected persons/ institutions:

	No.
	Name of connected persons/institutions
	Trading account (if any)
	Position of PDMR at the company (if any)
	Date to become connected persons/ institutions
	Date no longer connected persons/ institutions
	Reasons

	1
	
	
	
	
	
	


IV. Transactions of PDMRs and connected persons/ institutions

1. List of PDMRs and connected persons

	No.
	Name 
	Trading account


	Position of PDMR at the company (if any)
	Shareholding at the end of the term
	Shareholding percentage at the end of the term
	Note

	1
	Xa Thieu Hoang
	
	Chair of Board of Directors
	30,000
	0.3%
	

	2
	Van Thi Ai Nu
	
	
	30,000
	0.3%
	

	3
	Nguyen Minh Khang
	
	Member of Board of Directors
	0
	0
	

	4
	Dang Thanh Truc
	
	Chief of Supervisory Board
	10,000
	0.1%
	

	5
	Le Xuan Huy
	
	Member of Supervisory Board
	7,200
	0.072%
	

	6
	Nguyen Thi Chanh
	
	Member of Supervisory Board
	8,000
	0.08%
	

	7
	Nguyen Van Trong
	
	
	15,000
	0.15%
	

	8
	Nguyen Thi Chung
	
	
	0
	0
	

	9
	Nguyen Minh Trang
	
	
	0
	0
	

	10
	Le Phuong Mai 
	
	Member of Board of Directors
	25,000
	0.25%
	

	11
	Hoang Minh Tam
	
	Member of Board of Directors
	25,000
	0.25%
	


2. Transactions of PDMRs and connected persons/ institutions: (None)
	No.
	Name
	Relation with PDMR
	Shareholding at the beginning of the term
	Shareholding at the end of the term
	Reason (buy, sell, transfer, dividend, bonus share...)

	
	
	
	Share
	Percentage
	Share
	Percentage
	

	1
	
	
	
	
	
	
	


3. Other transactions: None 

V. Other contents:

