CTX: Corporate Governance report (2017)

CORPORATE GOVERNANCE REPORT 

(The year 2017)

- Company: Vietnam Investment Construction & Trading Joint Stock Corporation

- Address: 2nd Floor, HH2 Building, Duong Dinh Nghe Street, Yen Hoa Ward, Cau Giay District, Hanoi.
- Telephone: 04.6281.2000
Fax: 04.3782.0176
Email: info@ctx.vn
- Charter capital: VND 263,538,000,000
- Stock code: CTX
I. Activities of the General Meeting of Shareholders

Information on meetings and Resolutions/Decisions of the General Meeting of Shareholders (including the Resolutions of the General Meeting of Shareholders approved in the form of written opinions);
	No.
	Resolution/Decision No.
	Date
	Content

	1
	2017/NQ-CTX-DHDCD
	29/06/2016
	- To approve the report 2016 of the Board of Directors.

- To approve the report 2016 of the Supervisory Board.
- To approve the financial statements of the parent company and the consolidated financial statements 2016 audited by Ernst & Young Audit Limited Liability Company.
- To approve the election of the Board of Directors and the Supervisory Board for the term of 2017-2022 as follows:
+ To suspend the election of the Board of Directors and the Supervisory Board for the term of 2017-2022 at the Annual General Meeting of Shareholders 2017;
+ The Board of Directors and the Supervisory Board for the term of 2012-2017 continue to operate until the General Meeting of Shareholders elects the Board of Directors and the Supervisory Board for the new term in accordance with the applicable law.
+ To approve the statement of the Board of Directors on remuneration in 2016 and the remuneration in 2017 of the Board of Directors and the Supervisory Board.
- To approve the profit distribution plan in 2016: No provisions are made and no dividend for 2016 is allocated from the undistributed after-tax profit until 31st December, 2016.
- To authorize the Supervisory Board to actively coordinate with the Board of Management to select one of the auditing companies on the list approved by the Ministry of Finance and the State Securities Commission to audit the financial statements of the Corporation in 2017.
- To approve other issues:

+ To approve the Chairman of the Board of Directors to hold the position of General Director until the General Meeting of Shareholders makes a new decision;
+ To approve the removal of the address of the Corporation's headquarters from the address: 36th Floor, Keangnam Landmark 72 Building, Pham Hung Street, Me Tri Ward, Nam Tu Liem District, Hanoi to new address: 2nd floor, HH2 Building, Duong Dinh Nghe Street, Cau Giay District, Hanoi;
+ To assign the Board of Directors, the legal representative to amend the Articles of Association and change the business registration in accordance with the law.


II. Board of Directors (2017)
1. Information about members of the Board of Directors (BOD):
Because the members of the Board of Directors of the Corporation are holding managerial positions in the Groups and Corporations, they agreed to approve the contents of the meeting by opinion request to timely solve the important issues of the Corporation as well as the contents to be approved by the Board of Directors.
	No.
	Members of the Board of Directors
	Position
	Date of being/not being members of the Board of Directors
	Vote
	Voting rate (%)
	Reasons for not attending

	1
	Mr. Phan Minh Tuan
	Chairman of the Board of Directors
	20/04/2012
	8/8
	100%
	-

	2
	Mr. Nguyen Hung
	Member of the Board of Directors
	20/04/2012
	8/8
	100%
	-

	4
	Mr. Ly Quoc Hung
	Member of the Board of Directors
	02/02/2016
	8/8
	0%
	-

	5
	Mr. Tran Khanh
	Member of the Board of Directors
	02/02/2016
	8/8
	75%
	Out-of-date submission of opinion request

	6
	Mrs. Chu Thi Hong Hanh
	Member of the Board of Directors
	02/02/2016
	6/8
	75%
	Out-of-date submission of opinion request


4. Resolutions/Decisions of the Board of Directors (2017):
	No.
	Resolution/Decision No.
	Date
	Content

	1
	Decision No. 30.02/QD-CTX-HDQT
	11/01/2017
	To approve the termination of operation of Da Nang Branch

	2
	Decision No. 31.02/QD-CTX-HDQT
	11/01/2017
	To dismiss Mr. Nguyen Hung from Deputy General Director 

	3
	Resolution No. 32.02/NQ-CTX-HDQT
	19/01/2017
	To approve the transfer of 100% of the Corporation's capital in the luxury marine eco-tourism project invested by Quang Nam Tourism Project Joint Stock Company.

	4
	Resolution No. 33.02/NQ-CTX-HDQT
	14/4/2017
	To approve the transfer of the entire E2 project by way of the whole project transfer or the establishment of the project company and transfer of the entire capital.

	5
	Resolution No 34.02/NQ-CTX-HDQT
	14/4/2017
	To approve the transfer of the entire project D28 by the transfer of the entire project.

	6
	Resolution No. 35.02/NQ-CTX-HDQT
	22/5/2017
	To approve the increase in charter capital of C.T.L Investment Company Limited to VND166 billion.

	7
	Resolution No. 36.02/NQ-CTX-HDQT
	22/5/2017
	To approve the increase in charter capital of Indochina Investment Joint Stock Company to VND200 billion.

	8
	Resolution No. 37.02/NQ-CTX-HDQT
	22/5/2017
	To approve the transfer of 100% of the charter capital of C.T.L Investment Company Limited to natural persons.

	9
	Resolution No. 38.02/NQ-CTX-HDQT
	25/5/2017
	To approve the transfer of all shares of the Corporation at Quang Nam Tourism Project Joint Stock Company.

	10
	Decision No. 32.02/QĐ-CTX-HDQT
	25/5/2017
	To dismiss Mr. Do Quoc Viet from Deputy General Director 

	11
	Resolution No. 39.02/NQ-CTX-HDQT
	06/6/2017
	To approve the capital contribution plan to establish CTX Investment Consulting Joint Stock Company (Corporation contributes 19% of CTX brand value).

	12
	Resolution No. 40.02/NQ-a-X-HDQT
	06/6/2017
	To approve the capital contribution plan to establish Sale & Marketing Company (Corporation contributes 19% of CTX brand value).

	13
	Resolution No. 41.02/NQ-CTX-HDQT
	06/6/2017
	To approve the transfer of capital of Corporation at CTX Construction Company Limited (81% of charter capital of the Company).

	14
	Resolution No. 42.02/NQ-CTX-HDQT
	14/6/2017
	To approve the agenda and documents of the Annual General Meeting of Shareholders 2017 of the Corporation.

	15
	Resolution No. 43.02/NQ-CTX-HDQT
	25/12/2017
	Approve receiving the transfer of 100% of charter capitals of C.T.L Investment Limited Company


III. Supervisory Board (2017)
1. Information about members of the Supervisory Board (SB):
	No.
	Members of the Supervisory Board 
	Position
	Date of being/not being members of the Supervisory Board 
	Attendance
	Rate
	Reasons for not attending

	1
	Mr. Ly Van Kha
	Chief of the Supervisory Board 
	20/04/2012
	2/2
	100%
	-

	2
	Mr. Tran Anh Tu
	Member of the Supervisory Board 
	02/02/2016
	2/2
	100%
	-

	3
	Mr. Nguyen Toan Thang
	Member of the Supervisory Board 
	02/02/2016
	2/2
	100%
	-


IV. Corporate management training: None
V. List of related persons of the listed Corporation as stipulated in Clause 34, Article 6 of the Law on Securities (2017) and transactions of related persons of the company with the Corporation itself.
VI. Transactions of internal persons and related persons of the internal persons (the first 6 months of 2017)

1. List of internal persons and related persons of the internal persons.
	No.
	Full name 
	Position (if any)
	Shareholding at the end of period
	Shareholding percentage at the end of period (%)

	1
	Phan Minh Tuan
	Chairman of the Board of Directors/General Director
	393,300
	1.49%

	2
	Nguyen Hung
	Member of the Board of Directors/Deputy General Director
	0
	0%

	3
	Ly Quoc Hung
	Member of the Board of Directors/Deputy General Director
	1,962,400
	7,44%

	4
	Tran Khanh
	Member of the Board of Directors
	2,994,110
	11,36%

	5
	Chu Thi Hong Hanh
	Member of the Board of Directors
	1,690,996
	6,41%

	6
	Dinh Minh Son
	Deputy General Director
	0
	0%

	7
	Ngo Hoai Nam
	Deputy General Director
	0
	0%

	8
	Tran Anh Hai
	Chief accountant
	0
	0%

	9
	Ly Van Kha
	Chief of Supervisory Board
	80
	0,0003%

	10
	Tran Anh Tu
	Member of Supervisory Board
	0
	0%

	11
	Nguyen Toan Thang
	Member of Supervisory Board
	0
	0%


2. Transactions of internal persons and related persons for shares of the listed company:
	No
	Transaction implementer
	Relationship with PDMR
	Shareholdings at the beginning of the term
	Shareholdings at the end of the term
	Reason for increase, decrease

	
	
	
	Number
	Percentage
	Number
	Percentage
	

	1
	Ly Van Kha
	
	20,080
	0.08%
	80
	0.0003%
	Sell

	2
	Nguyen Hung
	
	15,000
	0.06%
	0
	0%
	Sell


VII. Other significant issues: None
