HST: Corporate Governance report of 2018
CORPORATE GOVERNANCE REPORT
(Year 2018)


- Company name: Hung Yen Book Publishing and Educational Equipment Joint Stock Company 

- Headquarter address: No. 601 Nguyen Van Linh street, An Tao ward, Hung Yen city, Hung Yen province

- Tel.: 0321 3 863 892



Fax: 0231 3 864 095

- Email: phs_hy@yahoo.com.vn 

- Charter capital: VND 15 billion

- Stock code: HST
I. Activities of the General Meeting of Shareholders

Information about meetings and General Mandates of the General Meeting of Shareholders in 2018 (including the General Mandates approved under consulting shareholders via a ballot)

	No.
	General Mandate 
	Date
	Content

	No. 01
	01- 2018 / NQ - DHDCD
	28/ 04/ 2018
	Article 1: Approve the 2017 report and plan for 2018 of the Board of Directors 

Approval rate: 100% of total number of voting shares at the meeting;

Article 2: Approve the 2018 business plan

· Turnover: 60 billion dongs

In which:

 
+ Revenue from textbooks: 23 billion dongs

+ Revenue from supplementary books: 13 billion dongs

+ Revenue from reference books: 6.5 billion dongs

+ Revenue from elective books: 4 billion dongs

+ Revenue from kindergarten books: 2.0 billion dongs

+ Revenue from notebooks, calendars: 6.0 billion dongs

+ Revenue from educational equipment and pictures: 2 billion dongs

+ Revenue from leasing property: 2.2 billion dongs

+ Revenue from school services: 1.3 billion dongs

Approval rate: 100% of total number of voting shares at the meeting;

Article 3: Approve the audited financial statement of 2017 and the 2018 plan with some specific contents as follow:

+ The business results in 2017

- Net revenue from merchandises and service supply: VND 59,137,825,766

- Total profit before tax: VND 1,450,348,756

- Corporate income tax: VND 330,788,482

- Profit after tax: VND 1,119,560,274

+ The 2017 profit distribution plan

- Undistributed profit after tax: VND 1,119,560,274

+ Dividend payment (6%/ year):  VND 893,064,000

(Dividend payment in cash in August 2018)

+ Investment and Development fund: VND 171,496,274

+ Bonus and Welfare fund: VND 55,000,000

- Other targets:

+ Realized salary fund: VND 1,716,239,168

+ Remuneration for the Board of Directors: VND 81,600,000

+ Remuneration for the Supervisory Board: VND 21,600,000

+ The 2018 financial plan

- Expected net revenue: 60 billion dongs

- Profit before tax: 1.4 billion dongs

- Dividend payment: 6%/ share/ year

- Wage fund: applying the payroll system developed by the company and the regional minimum wage in accordance with government regulations

+ Investment and Development fund: 5% - 7%

+ Bonus and welfare fund: 3% - 5%

- Remuneration for the Board of Directors: VND 81,600,000

- Remuneration for the Supervisory Board: VND 21,600,000

Approval rate: 100% of total number of voting shares at the meeting;

Article 4: Approve the report of the Supervisory Board

Approval rate: 100% of total number of voting shares at the meeting;

Article 5: Approve selecting AAC Auditing and Accounting Co., Ltd – international member of POLARIS INTERNATIONAL; its head office is at Lot 78 – 80, Street 30/4, Hai Chau district, Da Nang city 

Approval rate: 100% of total number of voting shares at the meeting;

Article 6: Asking permission for going down the stock exchange

Approval rate: 69.15% of total number of voting shares at the meeting;

Article 7: Stop investing and constructing the 7-floor building complex with the 4-floor supermarket; deploy to construct the temporary 2-floor steel frame factory with floor area of 556 m2
Approval rate: 100% of total number of voting shares at the meeting;

Article 8: Approve the Charter, governance regulation and information disclosure regulations of the Company (in accordance with Decree No. 71/2017 of Government and the Circular No. 95/ 2017/ TT - BTC of Ministry of Finance on directing the corporate governance applied for public companies)
a. The Company’s Charter: Approval rate: 100% of total number of voting shares at the meeting;

b. The governance regulation of the Company: Approval rate: 100% of total number of voting shares at the meeting;

c. The information disclosure regulation: Approval rate: 100% of total number of voting shares at the meeting;

The Annual General Meeting of Shareholders 2018 of Hung Yen Book Publishing and Educational Equipment Joint Stock Company was approved with 100% of approval rate of total number of voting shares at the meeting; 


II. Activities of the Board of Directors
1. Information about members of the Board of Directors 
	No.
	Members of Board of Directors 
	Title
	Date becoming/ No longer being member of Board of Directors
	Attendance
	Rate
	Reasons for not attending

	1
	Mr. Nguyen Van Luan
	Chair of Board of Directors 
	
	9
	100 %
	

	2
	Mr. Nguyen Thanh Luan
	Deputy Chair of Board of Directors 
	
	9
	100 %
	

	3
	Mr. Vu The Phuong
	Member of Board of Directors 
	
	9
	100 %
	

	4
	Mr. Dang Minh Hai
	Member of Board of Directors 
	
	8
	88.9 %
	

	5
	Mr. Dao Anh Son
	Member of Board of Directors 
	
	8
	88.9 %
	


2. Supervision activities of the Board of Directors on the Management Board 

3. Other activities of sub-boards of the Board of Directors 

4. Board Resolutions/ Decisions
	No.
	Board Resolution 
	Date
	Content

	

	1
	No. 01/ 2018
	03/ 01/ 2018
	Article 1: Discuss the business cooperation between the Company and Nguyen Kim Company
Article 2: Approve the payment of 13th month salary for employees of the Company

	2
	No. 17/ 2018
	17/ 01/ 2018
	Article 1: Evaluate implementation of resolution of Dec 2017
· Encouraged employees of the Company to implement successfully the 2017 plan
· Issue a Decision on applying the regional minimum wage in 2018, Decision on increasing salary for employees, the stable allowance used to pay insurance

· Business activity: business activity in 2017 of the Company and the exploitation of other book piece 
· Marketing activity was promoted. The Management Board of the Company discussed and created favorable conditions for staff of the Marketing Department to work 
· The release of calendar was implemented well

· Liquidated old books and ensured a transparent financial system

+ Ngo Quyen High School

· Continued to enhance quality of teaching and learning

· Implemented well learning festival month, teaching festival month; let students to participate in learning festival month, teaching festival month; improve quality of protection, quality of student management
· People’s bookstore and the exploitation of good location interests

· Promoted operation of Bookstores and people’s bookstores; reviewed, researched to solve bookstores which have run out of long-term contracts

· Made plans to survey and put multi-functional houses and An Thi People’s Bookstore into operation

· Other activities:

+ Taken inventory, audit; report to the superior to be recognized as a clean and strong unit
+ Continue to enhance governance quality and role of leader of units/ departments of the Company

+ Continue to solve the supermarket fire incident 

Article 2: Key activities in Q.I/ 2018

· Focus on making the Company more and more developed
· Prepare to hold the General Meeting of Shareholder of 2018 and prepare reports to submit the Meeting

· Approve the payment for regional minimum wage in accordance with regulation of the Government

· Change in labor contracts for guards, housekeepers, guest teachers

· For organization: at units/ departments of the Company, People’s bookstore: appoint Deputy Head of Marketing Department, Head of An Thi People’s bookstore

· Continue to research depreciation of fixed assets at some new stores
- For the retirement of Mr. Luan: in Oct 2018, the Company will make a decision to allow Mr. Luan to retire from Dec 2018 and request Mr. Luan to continue to hold the position of Chair of Board of Directors until the end of the his term 
· Direct the following business activities:

+ Decide bonus in 2017

+ Summarize operation of the whole of Company before 2017 Lunar New Year

+ Make and assign plans to units of the Company

+ Make summary reports of the education sector: Mr. Vu Phuong will do
+ Hold successfully a Meeting to sign agreements with units
+ Repair and maintain machinery and factories before book season

	3
	No. 03/ 2018
	14/ 03/ 2018
	Article 1: Plan to hold annual General Meeting of Shareholder 2018
· Record date: 09/ 04/ 2018

· Time to hold the Meeting (expected): 16/ 04/ 2018

· Contents of the Meeting:

· Approve 4 reports: report of the Board of Directors, financial statement, business operation plan and report of the Supervisory Board 
· Approve the amended Charter of the Company and governance regulation of the Company

· Decide some issues under authority of the General Meeting of Shareholders 

Article 2: The plans are applied to An Thi People’s Bookstore and other projects

· Implemented in accordance with set plans

· The partner of Nguyen Kim Company sent a report to Provincial President

Article 3: The fixed plan for Marketing Department

· Mr. Dang Minh Hai presented difficult plans and asked Marketing Department to make preschool products

· Lend capital to the Marketing Department: VND 1 billion

· Renovate the working room and display goods

	4
	No. 04/ 2018
	06/ 04/ 2018
	Article 1: Approve Decision of Provincial People’s Committee on constructing a temporary house on Nguyen Van Linh Street (2 floors with floor area of 556 square meters for a period of 5 years. Meanwhile, the contract signed with Nguyen Kim Company lasts 15 years, therefore:
· Calculate remaining time after the expiry of the construction permit

· Terminate the contract to hire warehouse of Hao Phong Company and solve problems before handing over to Nguyen Kim Company; build warehouse at Ngo Quyen High School and move Hao Phong Company to that location
Article 2: Mixed-used building

· The first floor is used to deal in consumer goods

· The second and third floors are leased to use as office and classroom

· Build a warehouse with area of 1,000 square meters and move Thegioididong Joint Stock Company there
Article 3: Because of demand for development of system of People’s bookstores, the Company continues to hire, purchase land or ask for permission to use land at places having no bookstore such as Thi Market area

	5
	No. 05/ 2018
	16/ 04/ 2018
	PART A:
Article 1: Prepare to hold of General Meeting of Shareholder of 2018

· Time of the Meeting: 28 Apr 2018
· Approve contents of the Meeting

· Approve 4 reports: the report of the Board of Directors, business operation plan, financial statement, report of the Supervisory Board  

· Approve the amended Charter of the Company and regulations

· Decide some issues under authority of the Meeting

Article 2: Evaluate the implementation of An Thi Bookstore

· The bookstore will be inaugurated in Jun 2018

· Personnel: will be recruited or transferred from other units

· Expected finance

· Supplement the project management board: Mr. Le Minh for An Thi People’s Bookstore; Mr. Nguyen Manh Ha for the construction of warehouse at Ngo Quyen High School

Article 3: Implement procedures for appointing Deputy Head of Marketing Department: Mr. Le Van Pho is appointed as Deputy Head of Marketing Department from 01 May 2018; allowance coefficient: 0.15
· The Company signs an agreement with Marketing Department on capital, vehicles

PART B:

Article 1: Evaluate the implementation of resolution of Q.I/ 2018

· The Management Board of the Company implemented assigned tasks successfully, scientifically, on schedule

· Purchase land in Hong Quang ward, An Thi district in a timely manner

· Assign plans to bookstores

· Selected individuals closed list of shareholders in a timely manner

· The exploitation of good location interests reached high results 

Article 2: Key tasks in Q.II/ 2018

· Approve contents of the General Meeting of Shareholders 

· Time to hold General Meeting of Shareholder: 28/ 04/ 2018

· Business activity: mobilize all human, material and financial resources for textbook reason

· Promote operation of the Marketing Department

· Continue to mobilize employees’ idle capital

· Ngo Quyen High School: promote learning movement; direct students to select a group of subjects; train students for graduation; enroll students in accordance with the fixed form 
· The School sends an application for reducing teaching hours

- The School cooperates with other units of the Company to build Ngo Quyen warehouse
· Promote the construction of 2-floor steel-structure building, the liquidation with Hao Phong; expand bookstore up to the third floor after AIA ends the rental agreement 
· Implement the project in Hong Van Commune
· Prepare personnel and necessary conditions to put the two stores into operation

· Organizational activity: appoint Mr. Pho as Deputy Head of Marketing Department

	6
	No. 06/ 2018
	16/ 06/ 2018
	Article 1: Build An Thi People’s Bookstore,  Thi market, Warehouse at Ngo Quyen High School is basically completed
· Warehouse  of Thegioididong Joint Stock Company is being completed; pavement of Ngo Quyen High School is under construction

Article 2: Project to build 2-floor supermarket which is rented by Nguyen Kim Company received construction certificate
· Nguyen Kim Company will hold ground-breaking ceremony on May 9, 2018 Lunar calendar

· Discuss  validity of contract; approve some adjusted contents in the contract signed with Nguyen Kim

· Authorizing Mr. Luan – Chair of Board of Directors to work and sign contracts with Nguyen Kim

· Use certificate of land use right of People’s Bookstore in Kim Dong district to increase borrowing limit at Vietnam Bank for Agriculture and Rural Development

	7
	07/ 2018
	17 / 07/ 2018
	Article 1: Review the activities of Q.II/ 2018

· Preparation for the 2018 annual General Meeting of Shareholders 

· Business operation

+ Preparation for capital, collection of debts at Tien Lu People’s bookstore, adjustment of the fixed work at People’s bookstore in Vuong Town

+ Marketing activities: the fixed work has been agreed, enhancing the Company’ position

· Personnel organizing: recruiting personnel for new bookstores

· Ngo Quyen School: management and enhancement of teaching and learning activities

· Project activities: Implementation and ensuring the plan and quality of 2 bookstores (An Thi and Thi market) which were signed for Nguyen Kim to build

Article 2: Implementing the plan of Q.III/ 2018

· Completing the legal basis to put An Thi People’s bookstore, Hong Van bookstore and Ngo Quyen warehouse into operation; considering the appointment of Mr. Ha to the position of Head of An Thi People’s bookstore

· Project: continuing to strengthen the leasing of new locations, completing the construction contracts

· Business activities: Promote the educational book issue month, especially people’s bookstores

· Ngo Quyen High School: continuing the recruitment in the form of fixed work

	8
	08/ 2018
	16 / 09/ 2018
	Article 1: Assessment of activities of Q.III/ 2018

· Directing the good implementation of the following tasks: Completing the legal basis of the people’s bookstores, multi-functional houses, ensuring the timely, effective operation, exact appointment and recruitment
· The document on asking the State Securities Committee to withdraw from the stock exchange
· Business activities: implementing the issue well to serve the school year of 2018 – 2019

· The marketing department accessed and gained the goods resources from Q.IV/ 2018

· Ngo Quyen School: active in the admission for the school year of 2018 – 2019

· Project: good implementation of procedures for putting the projects into operation, ensuring safety and avoiding waste

· Having completed the legal procedures to create favorable conditions for Nguyen Kim Company to come into operation

Article 2: Tasks of Q.IV/ 2018

· Personnel organizing: Deployment of signing between Director and marketing department

· Carrying out the propaganda of the Company’s position through newspapers, radio, internet, especially directing the 10th anniversary of founding Ngo Quyen School

· Business activities: continuing to supplement the purchase, issue of calendar, urging the implementation of the stores’ plans
· Ngo Quyen High School: enhancing the quality of teaching and learning, supplementing the school’s private criteria

· Exploitation of good locations

+ Continuing to complete the red book for Thi market people’s bookstore

+ Postponing the plan on building Pho xuoi People’s bookstore

+ Coordinating with Nguyen Kim Company to complete the legal basis and good implementation of the plans

+ The Management Board researched and made detailed plans on building the 5th floor of the supermarket

+ Approval of cutting 1/3 of the land of the main gate of Ngo Quyen School for business

+ Completing the settlement of projects for depreciation

	9
	09/ 2018
	20 / 12/ 2018
	Article 1: Reviewing the activities in the quarter

· Implementing the procedures for converting the land use right at Ngo Quyen High School

· Cooperation with Nguyen Kim: completing the fire protection

Article 2: Tasks of the next quarter

· Supporting the Management Board and the functional departments to do the following:

+ Stocktaking, settling statements, collecting debts

+ Regional minimum wage in accordance with 2019 Decree applied from 01 / 01/ 2019
+ Completing the settlement for Kim Dong People’s bookstore


III. Supervisory Board 
1. Information about members of Supervisory Board 

	No.
	Member of Supervisory Board 
	Title 
	Date becoming/ No longer being member of Supervisory Board  
	Attendance
	Rate
	Reasons for not attending

	1
	Mr. Trinh Xuan Hien 
	Head of Supervisory Board  
	
	3
	100 %
	

	2
	Nguyen Thi Nga
	Member of Supervisory Board  
	
	3
	100 %
	

	3
	Le Thi Mai Lan
	Member of Supervisory Board  
	
	3
	100 %
	


2. Supervision of the Supervisory Board on the Board of Directors, Management Board and shareholders

3. Operation cooperation between the Supervisory Board, Board of Directors, Management Board and managers 

4. Other activities of the Supervisory Board (if any): None

IV. Training on corporate governance

V. List of connected persons/ institutions of the listing company based on clause 34, article 6 in Securities Law and transactions of the connected persons of the Company with the Company 

1. List of the connected persons/institutions of the Company
	No.
	Name of connected persons/institutions
	Trading account (if any)
	Position of PDMR at the company (if any)
	Date of becoming connected persons/ institutions
	Date of no longer being connected persons/ institutions
	Reasons

	1 
	Nguyen Van Luan
	
	Chair of Board of Directors 
	01/ 09/ 2014
	
	

	2 
	Nguyen Thanh Luan
	
	Deputy Chair of Board of Directors 
	17/ 06/ 2015
	
	

	3 
	Vu The Phuong
	
	Member of Board of Directors cum Deputy Director
	01/ 01/ 2008
	
	

	4 
	Dang Minh Hai
	
	Member of Board of Directors cum Deputy Director
	01/ 09/ 2008
	
	

	5 
	Dao Anh Son
	
	Member of Board of Directors 
	24/ 10/ 2014
	
	

	6 
	Dinh Thi Bich Dung
	
	Chief Accountant 
	01/ 10/ 2008
	
	

	7 
	Trinh Xuan Hien
	
	Head of Supervisory Board  
	17/ 06/ 2015
	
	

	8 
	Nguyen Thi Nga
	
	Member of Supervisory Board  
	14/ 04/ 2017
	
	

	9 
	Le Thi Mai Lan
	
	Member of Supervisory Board  
	14/ 04 /2017
	
	

	10 
	Nguyen Thi Thu Huong
	
	
	17/ 06/ 2015
	
	Wife of Mr. Nguyen Thanh Luan

	11 
	Trinh Xuan Huy
	
	
	17/ 06/ 2015
	
	Child of Mr. Trinh Xuan Hien

	12 
	Trinh Thi Bich Diep
	
	
	17/ 06/ 2015
	
	Child of Mr. Trinh Xuan Hien


2. Transactions between the Company and the Company’s connected persons or between the Company and major shareholders, PDMRs, PDMRs’ connected persons
3. Transactions between the PDMRs of the listing company, PDMRs’ connected persons and subsidiaries, the companies controlled by the listing company: None

4. Transactions between the Company and other subjects: None
VI. Share transactions of PDMRs and PDMRs’ connected persons 

1. List of PDMRs and PDMRs’ connected persons 
	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 
	Nguyen Van Luan
	
	Chair of Board of Directors 
	159,150
	10.69 %
	

	2 
	Nguyen Thanh Luan
	
	Deputy chairman of Board of Directors cum Director
	108,600
	7.30 %
	

	3 
	Vu The Phuong
	
	Member of Board of Directors cum Deputy Manager
	55,000
	3.70 %
	

	4 
	Dang Minh Hai
	
	Member of Board of Directors 
	93,350
	6.27 %
	

	5 
	Dao Anh Son
	
	Member of Board of Directors 
	
	 
	

	6 
	Dinh Thi Bich Dung
	
	Chief Accountant 
	117,640
	7.90 %
	

	7 
	Trinh Xuan Hien
	
	Head of Supervisory Board   
	13,000
	0.87 %
	

	8 
	Nguyen Thi Nga
	
	Member of Supervisory Board  
	296,200
	19.90 %
	

	9 
	Le Thi Mai Lan
	
	Member of Supervisory Board  
	1,830
	0.12 %
	

	10 
	Nguyen Thi Thu Huong
	
	
	37,850
	2.54 %
	Wife of Mr. Nguyen Thanh Luan

	11 
	Trinh Xuan Huy
	
	
	3,700
	0.25 %
	Child of Mr. Trinh Xuan Hien

	12 
	Trinh Thi Bich Diep
	
	
	3,000
	0.20 %
	Child of Mr. Trinh Xuan Hien


2. Transactions of PDMRs and connected persons/ institutions on shares of the listing company: None
VII. Other notes: None

