VSA: Corporate Governance report (first 6 months of 2017)

CORPORATE GOVERNANCE REPORT

 (first 6 months of 2017)

	Name of listing company: 
	VIETNAM OCEAN SHIPPING AGENCY CORPORATION

	Head office:
	5th floor – No. 12 Tan Trao – Tan Phu Ward – District 7 – Ho Chi Minh City 

	Tel: 
	(028) 5416 1820 Fax: (028) 5416 1824 

	Email:
	trancongtoan@vosagroup.com

	Charter capital: 
	VND 116,500,000,000

	Securities ID:
	VSA 


I. Activities of General Meeting of Shareholders 
Information on meetings and resolutions/ decisions of General Meeting of Shareholders (including resolutions of General Meeting of Shareholders approved in the form of written opinion poll)

	No.
	Resolution/ Decision no.
	Date
	Content

	1
	01/2017/NQ-DHDCD
	19/5/2017
	Article 1. Approving annual report and financial statements in 2016 
- Total revenue: VND 913,633,192,038 

- Sales revenue: VND 863,511,317,762 

- Total profit before tax: VND 52,752,985,484,

- Profit after tax: VND 44,724,708,101

- Basic earning per share: VND 3,461/ share 

Article 2. Approving profit distribution plan in 2016: 
Payment of dividend and public funds in 2016
Amount
Development investment fund 

15,653,647,835

Dividend: 

- Dividend in cash: 15% of charter capital 

- Dividend by share: 10% of charter capital 

17,475,000,000 
1,165,000 shares

Bonus and welfare fund 

4,472,470,810

External fund for business development 

1,341,741,243

Bonus fund for Board of Directors and Board of Supervisors 

872,470,810

Article 3. Voting to approve share issuance plan to pay dividend in 2016 
3.1 Approving the share issuance plan to pay dividend in 2016 as follows: 

1

Share name 

Shares of Vietnam Ocean Shipping Agency Corporation

2

Share type 

Ordinary share 

3

Share par value 

VND 10,000/ share 

4

Total shares issued 

11,650,000 shares 

5

Estimated shares circulating at the time of issuance 

From 11,067,500 to 11,650,000 shares (*)

6

No. of treasury stocks estimated at the time of issuance 

From 0 to 582,500 shares (*) 

7

No. of shares estimated to be issued 

Up to 11,165,000 shares 

(From 1,106,750 to 1,165,000 shares) (*)

8

Total issuance value by par value 

Up to VND 11,650,000,000
(From VND 11,067,500,000 to 11,650,000,000) (*)

9

Issuing percentage (no. of shares estimated to issue/ no. of circulating shares) 

10%
10

Capital resource 

Undistributed profit after tax based on 2016 audited financial statements 
11

Time of implementation 

After VOSA has finished the acquisition of shares as treasury stocks in 6/2017 
12

Plan on handling excessive shares

Number of shares issued additionally to pay dividend when allocating shareholders shall be rounded to unit. Excessive shares arising due to rounding (if any) shall be deleted. 

For example: On the date of closing list of shareholders to issue more shares to pay dividend, shareholder Nguyen Van A owns 311 shares. Then, shareholder A shall be entitled to 311 x 10% = 31.1 more shares. Based on the above principle, the number of shares that shareholder A is entitled after rounding to unit shall be 31. The excessive share of 0.1 shall be deleted. 
13

The positive difference between the total estimated amount used to issue shares to pay dividend (based on the par value of VND 10,000/ share) compared to the total par value of shares actually distributed to existing shareholders shall be retained at the undistributed profit after tax of the company. 

(*): No. of shares intended to be issued shall be based on the number of shares in circulation of VOSA after the company finished its share acquisition as treasury stock on 03/06/2017. 
3.2 Approving and authorizing Board of Directors: 

- To actively create and explain documents of application for issuing securities sent to State Securities Commission of Vietnam. In addition, the Board shall actively adjust the issuance plan (including the supplement, adjustment and completion of documents at the request of State Securities Commission of Vietnam and other competent authorities);

- To select the suitable time to conclude the date of performing right and time of implementing the issuance;

- Fulfilling necessary legal procedures to issue shares, registering for addition and depository at Vietnam Securities Depository Center, additionally listing in Hanoi Stock Exchange for the entire shares issued; 

- To amend articles related to charter capital, shares, and stocks in the Charter on Organization and Operation of the company after the completion of the share issuance; 

- Fulfilling necessary legal procedures to change Business Registration Certificate of the company related to changes in its charter capital based on result of issuance; 
- To guide, control and handle issues arising during the implementation of the above;
- Other related works.

Article 4. Approving the production and business plan and profit distribution plan in 2017 
- Total revenue: VND 850 billion 

- Sales revenue: VND 835 billion 

- Total profit before tax: VND 51 billion 

- Profit after tax: VND 40.8 billion 

- Basic earning per share: VND 3,117/ share 

- Intended investment plan: VND 12,83 billion 

Plan on dividend payment and fund in 2017 
Amount 
Development investment fund 

14,280,000,000

Dividend: 

12% charter capital

Bonus and welfare fund 

4,080,000,000

External fund for business development 

1,224,000,000

Bonus fund for Board of Directors and Board of Supervisors 

408,000,000

Article 5. Approving the remuneration and bonus of Board of Directors, Board of Management, Board of Supervisors and secretary in 2017 
Article 6. Approving plan on selecting auditing company in 2017. 
- Assigning Board of Directors to decide to select one of the following auditing companies (After consulting with Board of Supervisors of the company) to review semi-annual financial statements and 2017 financial statements of the company: 

+ A&C Auditing and Consulting Company Limited.
+ KPMG Vietnam Company

Article 7. Implementation 

- This resolution was approved by 2017 annual General Meeting of Shareholders of Vietnam Ocean Shipping Agency Company in full and took effect from 19/5/2017.

- Board of Directors and Board of Management of the company shall implement the resolution based on its contents. 


II. Activities of Board of Directors (report of the first six months of 2017) 
1. Members of Board of Directors 

	No.
	Member of Board of Directors
	Title
	Date of becoming/ no longer being member of Board of Directors
	Attendance
	Rate (%)
	Reason for not attending 

	1
	Pham Manh Cuong 
	Chairman of BOD
	04/06/2014
	1
	100%
	

	2
	Vu Xuan Trung 
	Vice Chairman of BOD
	04/06/2014
	1
	100%
	

	3
	Hoang Hoa Phong 
	Member of BOD
	04/06/2014
	1
	100%
	

	4
	Trinh Vu Khoa 
	Member of BOD
	04/06/2014
	1
	100%
	

	5
	Nguyen Thi Thanh Trang 
	Member of BOD
	04/06/2014
	1
	100%
	

	6
	Nguyen Hoai An 
	Member of BOD
	04/06/2014
	1
	100%
	

	7
	Le Anh Tuan 
	Member of BOD
	04/06/2014
	1
	100%
	


In the first six months of 2017, Board of Directors held one meeting and 12 opinion polls in writing among members of the Board. 

4. Resolutions/ Decisions of Board of Directors 

	No.
	Resolution/ Decision no.
	Date
	Content

	1
	01/2017/NQ/HDQT- NK3-THYK
	11/01/2017
	Acquiring shares as treasury shares of the company. In particular: 
- Total shares acquired as treasury shares : Up to 05% (or 582,500 shares) 
- Purpose of acquisition: To reduce the circulating shares, assisting transaction, increasing value of shareholders. While becoming the source of reserve shares for share issuance according to preferential program for working staff (ESOP) in 2017 when it is eligible. 
- Capital source: Development investment fund and/ or undistributed profit after tax; total estimated expense (based on reference price on 30/12/2016): 23,200 x 582,500 = VND 13,514,000,000 
- Intended time of transaction: Within 15 days, from the date when documents of registration for purchase is accepted by State Securities Commission of Vietnam and when the company has completed information disclosure as regulated. Time of transaction: No more than 30 days as regulated. 

- Method of transaction: Order matching or as agreed. 

- Principles of pricing: In accordance with provisions in Circular no. 203/TT-BTC dated 21/12/2015 of Ministry of Finance and current regulations on securities trading of Hanoi Stock Exchange on transaction of treasury shares. 

- Quantity of purchase/sale every day:  In accordance with provisions in Circular no. 203/TT-BTC dated 21/12/2015 of Ministry of Finance and current regulations on securities trading of Hanoi Stock Exchange on transaction of treasury shares. 

- Price (price range): Based on price of share of VSA in Hanoi Stock Exchange 

- Name of securities company assigned as the agent performing share acquisition as treasury share transaction: Ho Chi Minh City Securities Joint Stock Company

	2
	02/2017/NQ/HDQT- NK3-THYK
	06/01/2017
	- Approving General Director to negotiate, sign contracts and related documents with Bank for Investment and Development of Vietnam – Ha Long Branch (BIDV HA Long) to perform the guarantee of tax temporary payment when providing import and export and transition services for customers. 

	3
	03/2017/NQ/HDQT- NK3-THYK
	/03/2017
	- Appointing Mr. Trinh Vu Khoa – Deputy General Director of the company to the position of Deputy General Director of the company with a specific term. 

	4
	04/2017/NQ/HDQT- NK3-THYK
	/02/2017
	- To extend the time in office of Mr. Hoang Hoa Phong – Deputy General Director of the company in the position of Deputy General Director of the company until his retirement under regime. 

	5
	01/2017/NQ/HDQT- NK3
	30/03/2017
	1. Board of Directors approved report of General Director on production and business result in 2016 and production and business plan in 2017: 
* Production and business result in 2016: 
+ Consolidated revenue: 

- Total revenue: VND 913,633,192,038 

- Sales revenue: VND 863,511,317,762 

- Total profit before tax: VND 52,752,985,484,

- Profit after tax: VND 44,724,708,101

- Basic earning per share: VND 3,461/ share 

* Production and business result of parent company: 

Total revenue: VND 917,175,268,621
- Sales revenue: VND 863,320,476,854
- Total profit before tax: VND 61,484,109,138
- Profit after tax: VND 53,166,543,402
- Total employees as of 31/12/2016: 643 persons
* Production and business plan in 2017: 

Total revenue: VND 850,000,000,000
- Sales revenue: VND 835,000,000,000
- Total profit before tax: VND 51,000,000,000
- Payment to budget: 
- Total estimated employees to 31/12/2017: 678 persons 

_Managing employees: 5 person 
_ Professional employees: 115 persons 

_Direct employees: 492 persons 

_ Serving employees: 66 persons 

2. Board of Directors approved Audited financial statements of the company in 2016 (submission no. 75TT-TGD dated 15/3/2017 of General Meeting of Shareholders of the company submitted to Board of Directors on approving the audit report on 2016 financial statements of the company (consolidated and specific financial statements) 
- Assigning General Director to work with KPMG Company to complete audit report to promptly disclose information in accordance with regulations. 

3. Board of Directors approved Report of General Director on capital construction investment projects under progress. 

- Assigning General Director to continue to implement and report Board of Directors on: 

+ Plan on purchasing houses and land at No. 25 Dien Bien Phu, Hai Phong City 

+ Divestment project VOSALAND 

+ Project on repair of office building of Vitamas 

+ Project on building offices of VOSA Nha Trang

4. Board of Directors approved submission no. 87/TTr-TGD dated 23/3/2017 of General Director asking for opinion from Board of Directors in “appointing Director of VOSA Saigon”. 
5. Board of Directors approved submission no. 96/TTr-TGD dated 28/3/2017 of General Director submitted to Board of Directors on “Approving salary fund in 2016 of chairman of Board of Directors and Board of Management of the company”. 
6. Board of Directors approved plan on organizing 2017 annual General Meeting of Shareholders in 05/2017 in Ho Chi Minh City. 

- Assigning Sub-committee to prepare documents of General Meeting of Shareholders and submit them to Board of Directors for approval before 25/4/2017. 
7. Regarding administration: 

- Managing staff: Assigning General Director to prepare report on managing staff planning of branches; reviewing personnel to be appointed/ re-appointed for approval by Board of Directors. 

	6
	06/2017/NQ/HDQT- NK3-THYK
	24/04/2017
	Board of Directors agreed to approve: 
- 2016 Annual report 

- Plan on organization of 2017 annual General Meeting of Shareholders: 

+ Time: 08.00, Friday, 19/5/2017 (estimated ½ day) 
+ Location: Classic meeting hall, Crystal Palace Hotel, No. C17-1-2 Nguyen Luong Bang Street – District 7 – Ho Chi Minh City 

- Submissions sent to General Meeting of Shareholders:

1. Submission of profit distribution in 2016 
2. Submission of production and business plan and profit distribution plan in 2017 
3. Submission of remuneration and bonus of Board of Directors, Board of Management and Board of Supervisors in 2016 and plan in 2017 

4. Submission of plan on selecting auditing company in 2017 
5. Submission approving annual report and financial statements in 2016 (audited) 

	7
	07/2017/NQ/HDQT- NK3-THYK
	05/05/2017
	Board of Directors agreed to approve production and business plan in 2017 of Vietnam Ocean Shipping Agency Corporation as follows: 
* Consolidated production and business result: 

- Total revenue: VND 850,000,000,000

- Sales revenue: VND 835,000,000,000

- Total profit before tax: VND 51,000,000,000

* Production and business result of parent company: 
- Total revenue: VND 850,000,000,000

- Sales revenue: VND 835,000,000,000

- Total profit before tax: VND 51,000,000,000

- Salary expense: 
+ Planned salary fund of employee: VND 98,500,000,000

+ Salary fund of Chairman of BOD and BOM: VND 3,240,000,000

+ Provisional salary fund: VND 17,295,800,000 

- Payment to budget: In accordance with legal regulations 

+ Managing employees: 5 person 

+ Professional employees: 115 persons 

+ Direct employees: 492 persons 

+ Serving employees: 66 persons 

	8
	08/2017/NQ/HDQT- NK3-THYK
	05/06/2017
	Article 1. Board of Directors agreed to approve dividend payment plan in 2016 of Vietnam Ocean Shipping Agency Corporation as follows: 
1. To pay dividend in 2016 by share: 

- Dividend payment: 10% of charter capital 

- Number of shares issued: 1.165.000 shares 

- Total value of shares issued: 11.650.000.000

- Method of dealing with excessive shares: shares issued to pay dividend shall be rounded to unit. Excessive shares arising due to rounding (if any) shall be deleted. 

- Time of issuance: June – July 2017 
- Last date of registration: estimated on 30/06/2017 
2. To pay dividend in 2016 in cash: 
- Dividend payment ratio: 15% of par value (1 share receives VND 1,500) 
- Method of payment: in cash 

- Last date of registration: estimated on 30/06/2017

- Date of dividend payment: estimated on 25/7/2017 
Article 2. Approving documents of share issuance for dividend payment 
- Board of Directors considered and created necessary documents for the issuance and approved documents of issuance and submitted to State Securities Commission of Vietnam. 

Article 3. Authorizing Mr. Vu Xuan Trung – General Director – to perform necessary procedures to perform dividend payment plan in 2016 as specified in this resolution, changing corporate registration and changing and supplementing charter of the company to recognize charter capital and new shares based on actual result of share issuance for dividend payment and depository registration and additional listing of the issued shares. 

	9
	09/2017/NQ/HDQT- NK3-THYK
	05/06/2017
	Board of Directors agreed to approve reward coefficient to members of Board of Directors, Board of Supervisors and Board of Management and managing staff of Vietnam Ocean Shipping Agency Corporation

	10
	10/2017/NQ/HDQT- NK3-THYK
	16/06/2017
	Board of Directors agreed to approve the assignation of the following persons to the Council Member of AUTO LOGISTIC NYK Company (Vietnam): 
1. Mr. Vu Xuan Trung – Vice Chairman of Board of Directors cum General Director of the company – representing 10% of contributed capital 

2. Ms. Nguyen Thi Thanh Trang – Member of Board of Directors cum Deputy General Director – Representing 10% of contributed capital. 

	11
	11/2017/NQ/HDQT- NK3-THYK
	16/06/2017
	Board of Directors agreed to approve the selection of KPMG Company to review semi-annual financial statements of 2017 and 2017 financial statements of Vietnam Ocean Shipping Agency Corporation

	12
	12/2017/NQ/HDQT- NK3-THYK
	16/06/2017
	- Appointing Mr. Tran Nguyen Sang – Director of branch of Vietnam Ocean Shipping Agency Corporation – Nha Trang Shipping Agency Agent (VOSA Nha Trang) to the position of Director of VOSA Nha Trang with the term of 3 years. 


III. Board of Supervisors 
1. Information on Board of Supervisors 

	No.
	Member of Board of Supervisors
	Title
	Date of becoming/ no longer being member of Board of Supervisors
	Attendance 
	Rate (%)
	Reason for not attending 

	1
	Hoang Viet 
	Chief of BOS 
	04/06/2014
	1
	100%
	

	2
	Nguyen Manh Hung 
	Member of BOS 
	04/06/2014
	1
	100%
	

	3
	Le Hoang 
	Member of BOS 
	04/06/2014
	1
	100%
	

	4
	Vu Xuan Hung 
	Member of BOS 
	04/06/2014
	1
	100%
	

	5
	Dang Thi Hong Lien 
	Member of BOS 
	04/06/2014
	1
	100%
	


V. List of related persons of the listing company in accordance with provisions specified in Clause 34, Article 6 of Securities Law (Report of the first 6 months of 2017) and transactions of related persons of the company with the company
1. List of related persons of the company 

	No.
	Name of organization/ individual
	Title
	Time of becoming related person of the company
	Time no longer being related member of the company
	Reason

	1
	Pham Manh Cuong 
	Chairman of BOD
	04/06/2014
	
	

	1.10
	Vietnam Yusen Logistic and Transport Company 
	Chairman of Member Council 
	04/06/2014
	
	

	1.11
	China Shipping Vietnam Co., Ltd 
	Member of BOD
	04/06/2014
	
	

	1.12
	VOSA LAND 
	Member of BOD
	04/06/2014
	
	

	2
	Vu Xuan Trung 
	Vice Chairman of BOD
	04/06/2014
	
	

	2.2
	Vu Hai 
	NV TMDV 
	04/06/2014
	
	

	2.6
	China Shipping Vietnam Co., Ltd
	Vice chairman of BOD 
	04/06/2014
	
	

	2.7
	VOSA LAND
	Chairman of BOD 
	04/06/2014
	
	

	2.8
	Vietnam Yusen Logistic and Transport Company
	Member of BOD 
	04/06/2014
	
	

	3
	Trinh Vu Khoa 
	Member of BOD, deputy General Director 
	04/06/2014
	
	

	4
	Hoang Hoa Phong 
	Member of BOD
	04/06/2014
	
	

	5
	Nguyen Thi Thanh Trang 
	Member of BOD
	04/06/2014
	
	

	6
	Le Anh Tuan 
	Member of BOD
	04/06/2014
	
	

	6.6
	Da Nang Ship Supply Joint Stock Company 
	Chairman of BOD 
	04/06/2014
	
	

	7
	Nguyen Hoai An 
	Member of BOD
	04/06/2014
	
	

	7.9
	Vietnam Ocean Shipping Corporation 
	Vice Chairman of Committee 
	04/06/2014
	
	

	8
	Nguyen Manh Hung 
	Chief of BOS
	04/06/2014
	
	

	8.5
	VOSA LAND
	Vice Chairman of Committee
	04/06/2014
	
	

	9
	Le Hoang 
	Member of BOS 
	04/06/2014
	
	

	11
	Vu Xuan Hung 
	Deputy Chief of Administration Department 
	04/06/2014
	
	

	12
	Dang Thi Hong Lien
	Member of BOS 
	04/06/2014
	
	

	13
	Vu Trung Thang 
	Deputy in charge of commute 
	
	
	

	II
	Person disclosing information and related person 
	
	
	
	

	
	Tran Cong Toan 
	Secretary 
	04/06/2014
	
	


VI. Share transactions of internal persons and their related persons  

1. List of internal persons and their related persons 

	No.
	Name of organization/ individual 
	Securities trading account (if any)
	Title in the company (if any)
	No. of shares owned at term end
	Percentage of shares owned at term end
	Notes

	1
	Pham Manh Cuong 
	Chairman of BOD
	
	2,500
	0.02
	

	1.1
	Le Thi Huong 
	None 
	
	151,500
	1.3
	

	1.2
	Pham Ngoc Duy 
	Employee 
	
	1,000
	0.009
	

	2
	Vu Xuan Trung 
	Vice Chairman of BOD
	
	2,300
	0.01
	

	2.2
	Vu Hai 
	NV TMDV 
	
	26,800
	0.23
	

	2.6
	China Shipping Vietnam Co., Ltd
	Vice chairman of BOD 
	
	0
	0
	

	2.7
	VOSA LAND
	Chairman of BOD 
	
	0
	0
	

	2.8
	Vietnam Yusen Logistic and Transport Company
	Member of BOD 
	
	0
	0
	

	3
	Trinh Vu Khoa 
	Member of BOD, deputy General Director 
	
	900
	0.008
	

	4
	Hoang Hoa Phong 
	Member of BOD
	
	2,600
	0.02
	

	5
	Nguyen Thi Thanh Trang 
	Member of BOD
	
	1,200
	0.01
	

	6
	Le Anh Tuan 
	Member of BOD
	
	766,638
	6.58
	

	6.2
	Nguyen Minh Hang 
	None 
	
	490,000
	4.20
	

	6.6
	Da Nang Ship Supply Joint Stock Company 
	Chairman of BOD 
	
	0
	0
	

	7
	Nguyen Hoai An 
	Member of BOD
	
	0
	0
	

	7.9
	Vietnam Ocean Shipping Corporation 
	Vice Chairman of Committee 
	
	5,947,800
	51
	

	8
	Nguyen Manh Hung 
	Chief of BOS
	
	0
	0
	

	8.5
	VOSA LAND
	Vice Chairman of Committee
	
	5,947,800
	51
	

	9
	Nguyen Manh Hung 
	Member of BOS
	1,000
	0.009
	
	

	10
	Le Hoang 
	Member of BOS 
	
	500
	0.004
	

	11
	Vu Xuan Hung 
	Deputy Chief of Administration Department 
	
	100
	0.0009
	

	13
	Vu Trung Thang 
	Deputy in charge of commute 
	
	500
	0.004
	

	4
	Tran Cong Toan 
	Secretary 
	
	500
	0.004
	


VII. Other issues to be noted: None 

