DL1: Corporate Governance Report (2017)

CORPORATE GOVERNANCE REPORT

(The year 2017)

Company name: Duc Long Gia Lai Public Works Service Development Investment Joint Stock Company
Headquarter address: 43 Ly Nam De, Tra Ba Ward, Pleiku City, Gia Lai.
Telephone: 0269 3829 021 Fax: 0269 3829 021

Charter capital: 1,011,773,530,000 dong

Stock code: DL1
I. Activities of General Assembly of Shareholders:
	No.
	Resolution No
	Date
	Description

	1
	01/NQ-
DHDCD2017
	30/04/2017
	The Resolution of the Annual General Meeting of Shareholders held in 2017 passes the following contents:
· Report of the Board of Directors
· Report of the Board of Management
· Report of the Board of Supervisors
· Amendment and supplementation of some contents of the Company Charter
· The Financial Statements of 2016 audited by the AAC Auditing and Accounting Company.
· Profit distribution plan for 2016.
· Unanimous agreement on the plan of revenue, profit, and dividends for 2017.
· Unanimous agreement on the remuneration of the Board of Directors and Board of Supervisors in 2016 and the remuneration plan in 2017.
· Selection of AAC Auditing and Accounting Limited Liability Company as the auditor to audit the Company's 2017 financial statements.
· Acknowledgment of the results of dismissal and election of additional members of Board of Directors. Dismissal of Mr. Le Hoang Ngoc and additional election of Mr. Nguyen Tuyen 
· Acknowledgment of the results of dismissal and election of additional members of the Board of Supervisors. 
· Dismissal of Ms. Ly Thi Bac and additional election of Mr. Vo Sy Viet
· The General Assembly of Shareholders authorizes the Board of Directors to decide on the following contents:


	
	-
	
	+ Decide to invest, contribute capital or buy or sell assets with value equal to or greater than 35% of the total value of assets of the Company and its branches recorded in the latest audited financial statements.
+ Report on the implementation of the contents mentioned above at the latest Meeting of the General Assembly of Shareholders.
- The General Assembly of Shareholders authorizes the performance of contracts, transactions between the Company with relevant subjects and persons with the following contents:
+ Decide on contracts and transactions valued at 35% or more of the total value of the Company’s assets recorded in the latest audited financial statements between the Company and relevant subjects and persons in accordance with clause 2 of Article 159 and clause 1 of Article 162 of the Enterprise Law 2014.
+ Decision on selection of other subjects to implement contracts and transactions in accordance with clause 2 of article 159 and clause 1 of Article 162 of the Enterprise Law 2014.
+ The Board of Directors shall direct the Manager to execute and perform contracts and transactions according to the provisions of laws, take responsibility before laws and the Company’s Board of Directors for the execution and performance of contracts

	2
	02/NQ-ĐHĐCĐ 2017
	15 Jul 2017
	· Operating plan of the Company in 2017-2020
· Shares issuance for existing shareholders for increasing charter capitals 
· Adjust business lines

· Dismiss and vote additionally for Members of Board of Directors term 2013-2018 


II. Board of Directors
1. Information about members of Board of Directors (BOD)
	No.
	BOD Member
	Position
	Starting date of being BOD member
	Date of no longer being a BOD member
	Number of BOD meetings attended
	Attendance rate
	Reason for not attending

	1.
	Mr. Tran Cao Chau
	Chairman
	17/04/2016
	-
	15/15
	100%
	

	2.
	Mr. Nguyen Tuyen
	Member
	30/04/2017
	-
	13/15
	86%
	- Election of BOD members on
30/04/2017.

	3.
	Mr. Ho Hoang Duc Huy
	Member
	15/07/2017
	-
	9/15
	60%
	- Election of BOD members on
15/07/2017

	4.
	Mr. Nguyen Tuong Cot
	Member
	15/07/2017
	-
	9/15
	60%
	- Election of BOD members on
15/07/2017

	5.
	Mr. Chu Sy Hoat
	Member
	15/07/2017
	-
	9/15
	0%
	- Election of BOD members on
15/07/2017

	6.
	Mr. Bui Phap
	Member
	27/11/2009
	06/06/2017
	1/15
	6.6%
	- Resigned as a member of the Board of Directors on 06/06/2017.

	7.
	Mr. Nguyen Dinh Trac
	Member
	27/11/2009
	26/06/2017
	2/1.5
	13%
	- Resigned as a member of the Board of Directors on 26/6/2017.

	8.
	Mr. Pham Anh Hung
	Member
	26/05/2013
	14/06/2017
	1/15
	6.6%
	- Resigned as a member of the Board of Directors on 14/6/2017.

	9.
	Mr. Le Hoang Ngoc
	Member
	26/05/2013
	20/02/2017
	0/15
	0%
	- Resigned as a member of the Board of Directors on 20/2/2017.


4. Resolutions/ Decisions of Board of Directors 
	No.
	Resolution/ Decision No.
	Date
	Description

	1
	01/QD- HDQT-DL1
	20/02/2017
	on approval of resignation application of BOD members

	2
	02/QD- HDQT-DL1
	13/03/2017
	about finalizing the list of shareholders to exercise the right to attend the AGM and the date of AGM

	3
	03/QD- HDQT-DLGL
	27/03/2017
	on adjustment of type of securities for shareholders holding shares to offer individually to swap shares with Tay Nguyen Minerals and Metallurgy Joint Stock Company

	4
	05/QD- HDQT-DL1
	03/06/2017
	On finalizing the list of shareholders to exercise the right to attend the AGM and the date of the 1st anomaly AGM in 2017

	5
	06/QD-
Board of Directors
	24/06/2017
	On the adjustment of type of securities for securities holders

	6
	07/QD-HDQT
	28/06/2017
	About changing the time of holding anomaly AGM in 2017

	7
	08/QD-HDQT
	17/07/2017
	Shares issuance for existing shareholders 

	8
	09/QD-HDQT
	17/07/2017
	Commit to implement according to Clause 03 of Article 09 of Decree 58/2012/NĐ-CP and Clause 07 of Article 01 of Decree 60/2015/NĐ-CP

	9
	10/QD-HDQT
	17/07/2017
	Limit in transfer within 01 year from the final date of the offering for other objects with unsold shares

	10
	11/QD-HDQT
	17/07/2017
	Commit to implement according to Clause 03 of Article 01 of Decree 60/2015/NĐ-CP

	11
	12/QD-HDQT
	17/07/2017
	Shares issuance for existing shareholders of 2017

	12
	03/NĐ-HĐQT
	06/09/2017
	Record date for implementing rights of purchasing additionally shares of 2017 for existing shareholders

	13
	13/QD-HDQT
	15/09/2017
	Change in blocked account for collecting payments

	14
	04/NQ-HĐQT
	27/10/2017
	Renew registration payments time 

	15
	14/NĐ-HĐQT
	17/11/2017
	Adjust Article 05 of Charter

	16
	15/NĐ-HĐQT
	20/11/2017
	Increase charter capital

	17
	16/NĐ-HĐQT
	28/11/2017
	Adjust and supplement into BRC

	18
	17/NĐ-HĐQT
	29/11/2017
	Assign capitals manager of contributions 

	19
	18/NĐ-HĐQT
	29/12/2017
	Withdraw capitals


III. Board of Supervisors:
1. Information of members of the Board of Supervisors (BOS):
	No.
	BOS Member
	Position
	Starting date of being BOS member
	Date of no longer being a BOS member
	Number of BOS meetings attended
	Attendance rate
	Reason for not attending

	1
	Vo Sy Viet
	Chief of
Board of Supervisors
	30/04/2017
	-
	2/3
	66%
	· Election of BOD members on
30/04/2017.
· Elected as Chief of the Board of Supervisors on 03/05/2017.

	2
	Tran Thi Kim Cuc
	Member of Board of Supervisors
	15/09/2009
	-
	3/3
	100%
	

	3
	Ly Thi Bac
	Member of Board of Supervisors
	26/05/2013
	30/04/2017
	2/3
	66%
	- Dismissal of Member of Board of Supervisors on 30/04/2017

	4
	Vu Van Nghia
	Member of Board of Supervisors
	29/05/2015
	-
	3/3
	100%
	


IV. Corporate Governance Training.
V. List of relevant people of the listed Company is in accordance with Clause 34, Article 6 of the Law on securities and transactions of relevant people of the Company with the Company itself.

1. List of relevant people of the company

	No.
	Name of organization/individual
	Account of securities trading
(If any)
	Position at Company (if any)
	Starting time of being a relevant person
	Time of no longer being a relevant person
	Reasons

	I. Board of Directors

	1
	Tran Cao Chau
	
	Chairman of Board of Directors
	21/04/2016
	-
	

	2
	Bui Phap
	
	Member of
Board of Directors
	27/11/2009
	6/6/2017
	Resigned

	5
	Nguyen Dinh Trac
	
	Member of
Board of Directors
	27/11/2009
	26/06/2017
	Resigned

	4
	Pham Anh Hung
	
	Member of
Board of Directors
	26/05/2013
	14/06/2017
	Resigned

	5
	Le Hoang Ngoc
	
	Member of
Board of Directors
	26/05/2013
	20/02/2017
	Resigned

	6
	Nguyen Tuyen
	
	Member of
Board of Directors
	30/04/2017
	-
	

	7
	Ho Hoang Duc Huy
	
	Member of
Board of Directors
	15/07/2017
	-
	

	8
	Nguyen Tuong Cot
	
	Member of
Board of Directors
	15/07/2017
	-
	

	9
	Chu Sy Hoat
	
	Member of
Board of Directors
	15/07/2017
	-
	

	II. BOARD OF MANAGEMENT
	

	1
	Mr. Nguyen Tuong Cot
	
	Manager / Legal Representative / Information Disclosure Person
	15/07/2017
	-
	

	2
	Pham Tien Dung
	061C12
0084
	Deputy General Manager
	14/05/2010
	-
	

	3
	Chu Sy Hoat
	
	Deputy General Manager
	06/05/2016
	-
	

	III. BOARD OF SUPERVISORS

	1
	Vo Sy Viet
	
	Chief of Board of Supervisors
	30/04/2017
	-
	

	2
	Tran Thi Kim Cuc
	
	Member of Board of Supervisors
	15/09/2009
	-
	

	3
	Vu Van Nghia
	
	Member of Board of Supervisors
	29/05/2015
	-
	

	4
	Ly Thi Bac
	
	Member of Board of Supervisors
	26./05/2013
	30/04/2017
	Reigned

	IV/ Chief Accountant

	1
	Ha Thi Phuong Oanh
	
	Chief Accountant
	21/12/2017
	
	

	VI. Connected institutions

	1
	TN MM JSC
	
	Subsidiary
	01/04/2016
	27/12/2017
	

	2
	Phu Thanh Gia Pleiku Limited Company
	
	Subsidiary
	06/04/2016
	
	

	3
	Van Gia Long Investment & Construction Joint Stock Company
	
	
	
	
	

	4
	Dong Phu Hung Processing Commercial Services Joint Stock Company 
	
	Subsidiary
	17/11/2017
	
	


IV. Stock trading between insiders and relevant people of insiders

1. List of insiders and relevant people of insiders

	No.
	Full name
	Account of securities trading (if any)
	Position at Company (if any)
	Number of end-of-term owned shares
	Ratio of end-of-term ownership
	Remarks

	I. BOARD OF DIRECTORS

	1
	Tran Cao Chau
	
	Chairman of Board of Directors
	0
	0%
	

	2
	Bui Phap
	
	Member of Board of Directors
	0
	0%
	Resigned on 6/6/2017

	2.3
	Bui Thi Bo
	061C120219
	
	123
	0.001%
	Elder Sister


	2.7
	Bui Thi Anh
	
	
	24,413
	0.145%
	Elder Sister

	2.8
	Nguyen Thi Huong
	
	
	129,051
	0.764%
	Wife

	3
	Nguyen Dinh Trac
	
	Member of Board of Directors
	162,768
	0.964%
	Resigned on 26/6/2017

	3.8
	Lam Thi Ngoc Phuong
	
	
	2,555
	0.015%
	Wife

	4
	Le Hoang Ngoc
	
	Member of Board of Directors
	2,555
	0.015%
	Resigned on 20/2/2017

	5
	Pham Anh Hung
	
	Member of Board of Directors
	0
	0%
	Resigned on 14/6/2017

	6
	Nguyen Tuyen
	
	Member of Board of Directors
	0
	0%
	

	7
	Ho Hoang Duc Huy
	
	Member of Board of Directors
	0
	0%
	

	8
	Mr. Nguyen Tuong Cot
	
	Member of Board of Directors
	965,700
	5.72%
	

	8.1
	Huynh Thi Ho
	
	
	23,716
	0.14%
	Mother

	8.2
	Nguyen Thi Le Hoa
	
	
	973,058
	5.76%
	Wife

	9
	Chu Sy Hoat
	
	Member of Board of Directors
	2553
	0.02%
	

	II. BOARD OF MANAGEMENT

	1
	Nguyen Tuong Cot
	
	Manager / Legal Representative / Information Disclosure Person
	965,700
	5.72%
	

	2
	Pham Tien Dung
	
	Deputy General Manager
	2,555
	0.02%
	

	3
	Chu Sy Hoat
	
	Deputy General Manager
	2,553
	0.015%
	

	III. BOARD OF SUPERVISORS

	1
	Vo Sy Viet
	
	Chief of Board of Supervisors
	0
	0%
	

	2
	Tran Thi Kim Cuc
	
	Member of Board of Supervisors
	2,555
	0.015%
	

	3
	Vu Van Nghia
	
	Member of Board of Supervisors
	0
	0%
	

	4
	Ly Thi Bac
	
	Member of Board of Supervisors
	0
	0%
	Resigned on
30/4/2017

	IV. CHIEF ACCOUNTANT
	

	1
	Ha Thi Phuong Oanh
	061C1203
46
	Chief Accountant
	2,555
	0.015%
	

	VI. RELATED ORGANIZATIONS

	1.
	Tay Nguyen Minerals and Metallurgy JSC
	
	Subsidiaries
	0
	0%
	DL1 owns 96,024% of the number of shares.
Withrew capitals on 27/12/2017

	2.
	Phu Thanh Gia Pleiku Co., Ltd
	
	Subsidiaries
	0
	0%
	DL1 owns 80% of the number of shares.

	3
	Van Gia Long Investments and Constructions Joint Stock Company 
	
	Subsidiaries
	0
	0%
	DL1 owns 98% of the number of shares.

	4
	Dong Phu Hung Limited Comapny
	
	Subsidiaries
	0
	0%
	DL1 owns 98.787% of the number of shares.


2. Transactions of insiders and relevant persons of the listed company's shares:

	No.
	Person conducting transaction
	Relationship with insiders
	Number of beginning-of-term owned shares
	Number of end-of-term owned shares
	Reasons for increase or decrease (buy, sell, transfer, reward, etc.)

	
	
	
	Number of shares
	Ratio
	Number of shares
	Ratio
	

	1
	Duc Long Gia Lai Group Joint Stock Company
	Mr. Bui Phap (as Chairman of BOD) *
	1,906,720
	11.29%
	0
	0%
	Sold to structure the investment portfolio

	2
	Nguyen Tuong Cot
	Member of Board of Directors, Information Disclosure and Manager 
	965,700
	5.72%
	965,700
	0%
	Transfer shares purchase rights 

	3
	Pham Tien Dung
	Vice Manager
	2,555
	0,015%
	2,555
	0%
	Transfer shares purchase rights

	4
	Chu Sy Hoat
	Member of Board of Directors  cum General Manager
	2,553
	0.015%
	2,553
	0%
	Transfer shares purchase rights

	5
	Ha Thi Phuong Oanh
	Chief Accountant
	2,553
	0.015%
	2,553
	0%
	Transfer shares purchase rights

	6
	Nguyen Thi Le Hoa
	Connected person
	973,058
	5.760%
	973,058
	0%
	Transfer shares purchase rights

	7
	Huynh Thi Ho
	Connected person
	23,716
	0.14%
	23,716
	0%
	Transfer shares purchase rights

	8
	Tran Thi Kim Cuc 
	Member of Board of Supervisors  
	2,553
	0.015%
	2,553
	0%
	Transfer shares purchase rights


(*) On 06/06/2017 Mr. Bui Phap has resigned from his position as a member of the Board of Directors of Duc Long Gia Lai Public Works Service Development Investment Joint Stock Company.

VII. Other issues to be noted: None
