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CORPORATE GOVERNANCE REPORT
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Name of Company: 
Tay Ninh Tourist – Trading Joint Stock Company


Head Office Address
123 Street CMT8, Ninh Phuoc Residential Zone, Ninh Thanh Ward, Tay Ninh City, Tay Ninh Province

Phone number: 

066 382 2376


Fax: 066 382 8645

Email:


taintour.tayninh@gmail.com 


Website:

tanitour.com.vn 


Charter capital:

VND 45,702,100,000

Stock code: 

TTT
I. BOD Activities 

Meetings: 

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

	1
	Le Huu Phuoc
	Chairman of Board of Directors
	10
	100%
	

	2
	Tran Anh Minh
	Vice Chairman of Board of Directors
	10
	100%
	

	3
	Pham Van Hai
	Member of Board of Directors
	10
	100%
	

	4
	Nguyen Thanh Huy
	Member of Board of Directors
	10
	100%
	

	5
	Tran Trung Kien
	Member of Board of Directors
	10
	100%
	


II. Board Resolutions 
	No.
	Board Resolution No.
	Date
	Contents

	1
	01/QD-HDQT
	25/01/2017
	Appoint General Manager

	2
	01/NQ-HDQT
	28/02/2017
	1. The record date for holding the 2017 annual general meeting of shareholders and advancing the 2016 dividend: 23/03/2017
1.1. Hold the 2017 annual general meeting of shareholders

- Time: In Apr 2017

- Location: announce in the invitation letter

1.2. Advance the 2016 dividend in cash

- Ratio: 7%

- Payment date: From 26/05/2017

	3
	01/NQ-HDQT
	28/02/2017
	1. Nominate members to Board of Directors of new term
1.1. Mr. Le Huu Phuoc – Chairman of Board of Directors

1.2. Mr. Tran Anh Minh – Vice chairman of Board of Directors cum General Manager

2. Approve the plan on purchasing a 5-seat car with the value of not over VND 720 million.

	4
	2A/NQ-HDQT
	20/03/2017
	1. Settle the 2016 salary fund
2. Complete reports: The 2016 report and the 2017 orientation of Management Board, the 2016 report and the 2017 orientation of Board of Directors, the general report of term 2012 – 2016, the 5-year orientation of the period 2017 – 2021.

3. Approve the 2016 report and the general report of term 2012 – 2016 of Supervisory Board

4. Approve the audited separate and consolidated financial statement presented to the 2017 annual general meeting of shareholders

5. Complete the statement on distributing the 2016 profit and extracting the 2016 funds and the 2017 financial plan

6. Approve selecting Vietnam Auditing Partnership Company or International Auditing & Finance Consulting Joint Stock Company – the HCM branch as the unit auditing the 2017 financial statement.

7. Approve the statement on the 2017 salary of Chairman of BOD, the 2017 remuneration of BOD, SB and Secretary.

8. Complete the plan on issuing shares to increasing charter capital

9. Build the plan on changing the operational and organizational model

10. Approve the statement on amending and supplement the operational and organizational charter

11. Approve the document on consulting the opinion of general meeting of Telpher JSC.
12. Approve the document on consulting the opinion of general meeting of Tay Ninh Tourism JSC.
12.1. Distribute the 2016 profit

- Charter capital: VND 3 billion

- Profit before tax: VND 316,913,658

- Business income tax: VND 63,411,188

- Profit after tax: VND 253,502,470

- Remuneration of Board of Directors, Supervisory Board and BOD’s Secretary: VND 22 million

- Fund extraction: VND 81,502,470

+ Development and investment fund: VND 12,675,123

+ Bonus and welfare fund: VND 68,827,347

- Dividend (5% of charter capital): VND 150 million

12.2. The 2017 business plan

- Total revenue: VND 8.5 billion

- Profit: VND 240 million

- Payout ratio: 6%

13. Approve the 2016 business result and the 2017 business plan of Brick and Tile JSC:

* Business result of year 2016:

- Total revenue: VND 9,900,000,000/ VND 10,300,000,000, reaching 96.11%

- Profit: VND -379,000,000/ VND 850,000,000, reaching -144.5%

- Dividend payment: 3/5%, reaching 60%

* The 2017 business plan

- Total revenue: VND 10,100,000,000

- Profit: VND 385,000,000

- Dividend payout ratio: 0%

	5
	2B/NQ-HDQT (consulting in writing)
	25/08/2017
	1. Approve the working regulations in the 2017 annual general meeting of shareholders
2. Approve the meeting agenda, date and location of the 2017 annual general meeting of shareholders:

2.1. Date and location of the meeting:

- Date: 8:00, 25 Apr 2017

- Location: Conference room – Nui Ba Tay Ninh Telpher JSC – Ninh Son Ward – Tay Ninh City

3. Personnel appointment

3.1. Elect Board of Directors and Supervisory Board

* Board of Directors:

- Le Huu Phuoc

- Tran Anh Minh

- Pham Van Hai

- Tran Trung Kien

- Nguyen Thanh Huy

* Supervisory Board

- Ly Binh Hoa

- Lam Thi Ngoc Chau

- So Kim Y

3.2. Appoint the capital representatives in Nui Ba Tay Binh Telpher JSC:

- Mr. Le huu Phuoc

- Mr. Tran Anh Minh

- Mr. Tran Trung Kien

3.3. Nominate members to Supervisory Board

- Mr. Dang Van Hoang

- Mr. Ly Binh Hoa

- Ms. Tran Thi Hien

4. Approve the 2016 report, the 2017 orientation and the 2017 summarized financial plan of Management Board

- Total revenue: VND 182 billion

- Profit: VND 18.3 billion

- Dividend payout: 14%

5. Approve the 2016 report and the 2017 orientation of Board of Directors

6. Approve the general report of term 2012 – 2016 and the 5-year orientation of the period 2017 – 2021, including the business plan and the investment plan

7. Approve the statement on distributing the 2016 profit and extracting the 2016 funds:
- Charter capital: VND 45,702,100,000

- Profit before tax: VND 17,022,539,480

- Income tax: 0

- Profit after tax: VND 17,022,539,480

- Remuneration of BOD, SB and BOD’s Secretary: VND 245,500,000

- Fund extraction: VND 10,378,745,480

+ Development and investment fund: VND 5,106,761,844

+ Undistributed profit: VND 3,647,388,000

+ Bonus and welfare fund: VND 1,491,695,636

+ Bonus to management officers: VND 132,900,000,000

- Dividend (14% of charter capital): VND 6,398,294,000

8. Approve not issuing shares to increase charter capital

9. Approve continuing the model of using Supervisory Board
10. Board of Directors doesn’t give opinion on the statement on authorizing Board of Directors to amend the operational and organizational charter because of not implementing the plan of issuing shares to increase charter capital

11. Assign Mr. Pham Van Hai – member of Board of Directors issue documents to direct the capital representative in Nui Ba Telpher JSC to vote at the meeting of Board of Directors and General Meeting of Shareholders

11.1. Approve the plan on distributing the 2016 profit, paying the 2016 dividend and paying the 2016 remuneration to BOD, SB and BOD’s Secretary

- Charter capital: VND 127,880,000,000

- After-tax profit: VND 69,152,640,880

- Dividend payment (45% of charter capital): VND 57,546,000,000

- Remuneration of BOD, SB and BOD’s Secretary: VND 505,000,000

11.2. The 2017 business plan

- Total revenue: VND 147,000,000,000

- Profit: VND 80,000,000,000

- Payout ratio: 30%

11.3. The 2017 remuneration of Board of Directors, Supervisory Board and the BoD’s Secretary is paid according to Article 16 of Circular 28/2016/TT-BLDTBXH dated 01/09/2016

11.4. Request the Company to temporarily continue maintaining the operational model of using Supervisory Board.

11.5. Authorize Board of Directors of Nui Ba Telpher JSC to pay or advance the dividend to shareholders with the rate of not over 90%

11.6. Approve the 2017 salary of CEO: VND 374,400,000 per year
11.7. Request the Company to implement procedures of nominating members of Board of Directors and Supervisory Board

12. Assign Mr. Le Huu Phuoc to supplement the approved contents and issue documents to direct the representative to vote at the 2017 annual general meeting of shareholders, as follows:

12.1. Dismiss Mr. Ho Phuoc Duc – Member of Board of Directors

12.2. Approve nominating Mr. Nguyen Trong Linh to Board of Directors

13. Approve the settlement report of quarter 1.2017:

- Total revenue: VND 57,167,162,871

- Profit: VND 7,326,190,401

	6
	04/NQ-HDQT
	26/04/2017
	- Approve contents:
1. Appoint Ms. Ly Thi Thu Hong as the Secretary of Board of Directors in the term 2017 – 2021

2. Nominate candidates to Board of Directors and Supervisory Board

2.1. Board of Directors

- Mr. Nguyen Thanh Huy – Member of Board of Directors
2.2. Supervisory Board

- Mr. Dang Van Hoang – Financial Assistant

- Mr. Ly Binh Hoa – Chief of Supervisory Board

- Ms. Tran Thi Hien – Chief Accountant

3. Approve paying the bonus fund of VND 132.9 million to managerial positions

Assign Management Board to continue considering increasing the salary for Chief Accountant in the coming years

	7
	05/NQ-HDQT
	22/05/2017
	Approve contents:
1. Board of Directors approves the plan on the share price of the first trading day

+ Registration time: May – June 2017

+ The share price of the first trading day: VND 61,800

2. Assign Management Board to direct related functional departments to implement next procedures as regulated by law.

	8
	06/NQ-HDQT
	01/07/2017
	Approve contents:
1. Approve the operational report of the first 6 months and the orientation for the last 6 months of 2017 of Management Board; assign Management Board to direct Department of Accounting and Finance to change revenue and cost in the financial cost of the last 6 months of 2017 according to the actual situation.
2. Assign Management Board to consider purchasing life insurance for employees and report the result to Board of Directors

3. Approve the plan on temporarily extracting bonus and welfare fund of the first 6 months of 2017 based on the audited result of the first 6 months of 2017.

4. Approve the plan on investing the restaurant at Ba Den Mountain National Tourism Area

5. Approve the recommendation of Management Board on handling individuals and collectives who are responsible for overdue debts to recover capital for the Company; assign Management Board to direct Business Department to continue working with competent authorities to recover debts and build regulations on handling debts

6. Not approve the plan on borrowing capital to upgrade the chute system of Nui Ba Telpher JSC. Approve the plan on borrowing the short-term capital to support for basic construction projects in the period that deposit contracts are not due.

7. Approve the resignation of Mr. Le Huu Phuoc from Vice Chairman of Board of Directors of the term 2013 – 2017 in Hoa Binh Hotel Joint Stock Company and the resignation of the Company’s capital representative in Tay Ninh Brick and Tile Joint Stock Company from member of Board of Directors and Supervisory Board.

	9
	07/NQ-HĐQT
	04/10/2017
	1. Sign contract on hiring agent for confirm start price with the State capitals and consulting with capitals withdrawal procedures 
2. Stop investing in some projects at Ba Den Mountain National Tourism
3. Approve Report of consulting representative of travel capitals at Nu Ba Cable JSC

	10
	08/NQ-HĐQT
(On phone)
	17/10/2017
	Adjust Article 3.2 of Resolution No. 07/NQ-HĐQT issued on 04 Oct 2017 by BOD of the Company

	11
	09/NQ-HĐQT
(On phone)
	15/12/2017
	1. Mr. Pham Van Hai was not cum Executive Manager anymore
2. Approve the resignation of Mr. Nguyen Trong Linh for Vice Chairman
3. Appoint Mr. Ho Phuoc Duc to be Vice Chairman cum Executive Manager
4. Assign Management Board of TTT to move Mr. Ho Phuoc Duc to get duty

5. Assign capitals representative to combine with BOD on deciding appointments and dismastments 

6. Assign Mr. Le Huu Phuoc to sign decision on authorizing capitals for Mr. Ho Phuoc Duc


III. Board of Supervisors  

1. Information on members of Board of Supervisors 

	No.
	Member of Board of Supervisors
	Title 
	Attendance
	Rate 
	Reason for not attending 

	1
	Mr. Ly Binh Hoa
	Chief of BOS 
	3
	100%
	

	2
	Ms. Nguyen Thi Kim Phung
	Member of BOS
	1
	100%
	

	3
	Ms. Lam Thi Ngoc Chau
	Member of BOS
	3
	100%
	

	4
	Ms. So Kim Y
	Member of BOS
	2
	100%
	


IV. Change in connected persons/ institutions: 
	No.
	Persons/institutions
	Position of PDMR at the company (if any)
	Time of starting to be affiliated person
	Time of ended to be affiliated person
	Reason

	1
	Le Huu Phuoc
	Chairman of Board of Directors
	26/04/2017
	
	

	2
	Tran Anh Minh
	Vice Chairman of Board of Directors cum General Manager
	26/04/2017
	
	

	3
	Pham Van Hai
	Deputy General Manager
	26/04/2017
	
	

	4
	Tran Trung Kien
	Member of Board of Directors
	26/04/2017
	
	

	5
	Nguyen Thanh Huy
	Member of Board of Directors
	26/04/2017
	
	

	6
	Ly Binh Hoa
	Chief of Supervisory 
	26/04/2017
	
	

	7
	Lam Thi Ngoc Chau
	Member of Supervisory Board
	26/04/2017
	
	

	8
	So Kim Y
	Member of Supervisory Board
	26/04/2017
	
	

	9
	Tran Thi Hien
	Chief Accountant
	26/04/2017
	
	

	10
	Ly Thi Thu Hong
	Information Disclosure Officer
	26/04/2017
	
	


V. Transactions of PDMRs and connected persons/ institutions

1. Transactions of PDMRs and connected persons/ institutions: 

	No.
	Name
	Trading account (if any)
	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
	Ly Thi Thu Hong
	
	Manager of Administration and Organization Department – Information Disclosure Officer 
	700
	0.015%
	


2. Other transactions: None

VI. Other issues: None

