VE1: Corporate Governance Report 2018
CORPORATE GOVERNANCE REPORT
(2018)


Company:

VNECO 1 Electricity Construction Joint Stock Company

Address:

No. 489 Nguyen Luong Bang, Hiep Hoa Ward, Lien Chieu District, Da Nang City

Tel.:


0236 3 772 001

Fax:


0236 3 772 006

Email: 


vneco1@gmail.com 

Charter capital:

 VND 60 billion

Stock code: 

VE1

Stock trading floor: 

I. Board of Directors’ activities
1. Information about Board of Directors of VNECO 1 Electricity Construction Joint Stock Company
	No.
	Members of Board of Directors 
	Title
	Date becoming member of Board of Directors
	Date no longer member of Board of Directors
	Attendance
	Rate
	Reasons for not attending

	1
	Mr. Hao Dan
	Chairman of Board of Directors 
	30 / 03 / 2017
	
	8
	100 %
	

	2
	Mr. Cai Yu Hai
	Member of Board of Directors 
	30 / 03 / 2017
	
	8
	100 %
	

	3
	Ms. Xu Xiu Li
	Member of Board of Directors 
	30 / 03 / 2017
	
	8
	100 %
	

	4
	Ms. Luu Thi Thanh Thuy
	Member of Board of Directors 
	26 / 04 / 2018
	
	4
	100 %
	

	5
	Ms. Mai Kim Hue
	Member of Board of Directors 
	26 / 04 / 2018
	
	4
	100 %
	

	6
	Ms. Nguyen Thi Dung
	Member of Board of Directors 
	26 / 04 / 2018
	
	4
	100 %
	

	7
	Ms. Nguyen Thanh Tu
	Member of Board of Directors 
	26 / 04 / 2018
	
	4
	100 %
	

	8
	Mr. Tran Hoang Binh
	Member of Board of Directors 
	26 / 04 / 2018
	
	0
	0 %
	Left job

	9
	Mr. Yang Xiao Dong
	Member of Board of Directors 
	26 / 04 / 2018
	
	4
	100 %
	

	10
	Mr. Phan Duc Vinh
	Member of Board of Directors cum Deputy General Manager of the Company
	26 / 04 / 2018
	
	4
	100 %
	

	11
	Ms. Xu Sheng 
	Member of Board of Directors
	26 / 04 / 2018
	
	4
	100 %
	


2. Activities of Board of Directors of VNECO 1 Electricity Construction Joint Stock Company
3. Activities of Subcommittees belonging to Board of Directors of VNECO 1 Electricity Construction Joint Stock Company

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

	01
	No. 44 / 2018 / NQ - DHDCD. VE1
	26 / 04 / 2018
	1. Approve audited financial statement 2017 and plan to distribute profit of 2017 of VNECO 1 Electricity Construction Joint Stock Company as follows:

No.

Target

Amount (VND)

1

Accumulated profit as at 31 Dec 2016

-4,475,345,822

2

Profit of 2017

186,303,675

3

Extract charter capital suppleness fund (5%)

0

4

Extract financial reserve and professional risk funds (5%)

0

5

Pay dividend to shareholders

0

6

Extract reward and welfare funds

0

7

Profit retained (transferred to 2018)

-4,281,585,580

Approval rate: 100% (5,426,720 shares/ 5,426,720 shares)

2. Approve the report on production and business of 2017 and business operations plan of 2018 of VNECO 1 Electricity Construction Joint Stock Company

Target

Unit

Implementation of 2017

Plan of 2018

Charter capital

VND billion

60

180

Revenue

VND billion

25.9

26

Profit after tax

VND billion

0.186

2.0

Dividend rate

%

0

0

Labor 

Person

44

45

Average income of labor

VND million/ month/ person

5.8

5.9

Approval rate: 100% (5,426,720 shares/ 5,426,720 shares)

3. Approve the report on operations of 2017 of Board of Directors and operations plan of 2018 of Board of Directors of VNECO 1 Electricity Construction Joint Stock Company. Approval rate: 100% (5,426,720 shares/ 5,426,720 shares)

4. Approve the report of 2017 of BOs of VNECO 1 Electricity Construction Joint Stock Company. Approval rate: 100% (5,426,720 shares/ 5,426,720 shares)

5. Approve the contents of report on change in purpose of using capital after completing the issuance of share in private placement to increase charter capital from VND 30 billion to VND 60 billion in 2017. Approval rate: 100% (5,426,720 shares/ 5,426,720 shares)

6. Authorize Board of Directors of the Company to select one from the list of 5 audit companies (1. Auditing & Informatic Services Company Limited – Hanoi branch; 2. International Auditing and Financial Consulting Company Limited; 3. Vietnam Auditing and Valuation Company Limited; 4. Auditing & Informatic Services Company Limited – Danang branch; 5. RSM Vietnam Auditing & Consulting Company Limited) as the audit company that reviews semi-annual financial statement 2018 and financial statement 2018 of the Company. Approval rate: 100% (5,426,720 shares/ 5,426,720 shares)

7. Approve the remuneration of 2018 for Board of Directors and Board of Supervisors

Board of Directors:

Chairman of Board of Directors: VND 3,000,000/ month

Member of Board of Directors: VND 1,500,000/ month

Board of Supervisors:

Head of Board of Supervisors: VND 1,500,000/ month

Member of Board of Supervisors: VND 1,000,000/ month

Approval rate: 100% (5,426,720 shares/ 5,426,720 shares)

8. Accept the resignation of Mr. Tran Hoang Binh – member of Board of Directors. Approval rate: 100% (5,426,720 shares/ 5,426,720 shares)

Accept the resignation of Mr. Phan Duc Vinh – member of Board of Directors. Approval rate: 100% (5,426,720 shares/ 5,426,720 shares)

Accept the resignation of Mr. Yang Xiao Dong – member of Board of Directors. Approval rate: 100% (5,426,720 shares/ 5,426,720 shares)

Accept the resignation of Mr. Xu Sheng – member of Board of Directors. Approval rate: 100% (5,426,720 shares/ 5,426,720 shares)

9. Appoint Mr. Hao Dan as chairman of Board of Directors. Approval rate: 100% (5,426,720 shares/ 5,426,720 shares)

Appoint Mr. Cai Yu Hai as member of Board of Directors. Approval rate: 100% (5,426,720 shares/ 5,426,720 shares)

Appoint Ms. Xu Xiu Li as member of Board of Directors. Approval rate: 100% (5,426,720 shares/ 5,426,720 shares)

Appoint Ms. Luu Thi Thanh Thuy as member of Board of Directors. Approval rate: 100% (5,426,720 shares/ 5,426,720 shares)

Appoint Ms. Mai Kim Hue as member of Board of Directors. Approval rate: 100% (5,426,720 shares/ 5,426,720 shares)

Appoint Ms. Nguyen Thi Dung as member of Board of Directors. Approval rate: 100% (5,426,720 shares/ 5,426,720 shares)

Appoint Ms. Nguyen Thanh Tu as member of Board of Directors. Approval rate: 100% (5,426,720 shares/ 5,426,720 shares)

10. Dismiss Mr. Phan Duy Nam from the position of member of Board of Supervisors. Approval rate: 100% (5,426,720 shares/ 5,426,720 shares)

Dismiss Ms. Chu Thi Dieu from the position of member of Board of Supervisors. Approval rate: 100% (5,426,720 shares/ 5,426,720 shares)

11. Appoint Mr. Deng Fu Guo as Head of Board of Supervisors. Approval rate: 100% (5,426,720 shares/ 5,426,720 shares)

Appoint Mr. Vo Ngoc Hai as member of Board of Supervisors. Approval rate: 100% (5,426,720 shares/ 5,426,720 shares)

Appoint Mr. Huynh The Na as member of Board of Supervisors. Approval rate: 100% (5,426,720 shares/ 5,426,720 shares)

12. Approve the cancellation of business line: petroleum business. Authorize Board of Directors of the Company to implement the procedures on cancelling this business line in accordance with regulations of law. Approval rate: 100% (5,426,720 shares/ 5,426,720 shares)

13. Approve the supplementation of business line: investment management. Approval rate: 100% (5,426,720 shares/ 5,426,720 shares)

Approve the supplementation of business line: hotel business. Approval rate: 100% (5,426,720 shares/ 5,426,720 shares)

Approve the supplementation of business line: fabrication, processing. Approval rate: 100% (5,426,720 shares/ 5,426,720 shares)

General meeting of Shareholders authorizes Board of Directors of the Company to implement the procedures on supplementing these business lines in accordance with regulations of law. Approval rate: 100% (5,426,720 shares/ 5,426,720 shares)

14. Approve the amendment and supplementation of operation regulation of VNECO 1 Electricity Construction Joint Stock Company and authorize Board of Directors of the Company to amend and complete charter of the Company to conform to regulations of law. Approval rate: 100% (5,426,720 shares/ 5,426,720 shares)

Content No. 1: supplement this regulation into charter of the Company: “maximum shareholding ratio of foreign investors at the Company is 49%”. Approval rate: 100% (5,426,720 shares/ 5,426,720 shares)

Content No. 2: supplement this regulation into charter of the Company: “General meeting of Shareholders assigns Board of Directors of the Company to implement the procedures on registering to increase charter capital after the end of each share offering”. Approval rate: 100% (5,426,720 shares/ 5,426,720 shares)

Content No. 3: Approve the submission on amendment and supplementation of charter of VNECO 1 Electricity Construction Joint Stock Company. Approval rate: 100% (5,426,720 shares/ 5,426,720 shares)

15. Approve internal governance regulation of VNECO 1 Electricity Construction Joint Stock Company. Approval rate: 100% (5,426,720 shares/ 5,426,720 shares)

16. Approve the whole of contents of the submission on plan to increase charter capital from VND 60 billion to VND 80 billion and make an capital surplus of VND 60 billion in 2018 (equivalent to the number of share issued: 12,000,000 shares). Authorize Board of Directors of the Company to implement: 1. Select and decide the list of strategic partners; 2. Implement and direct the implementation of share issuance, deposit and share listing after issuing in accordance with regulations of law and charter of the Company; 3. Amend charter of the Company to recognize the increase in charter capital in accordance with the result of the issuance and implement the procedure on registering to change charter capital and business registration certificate after completion of share offering; 4. Change the purpose of using capital; 5. Approve records, implement deposit procedures…; 6. Select issuing and underwriting consultancy units; 7. Select the unit reports capital auditing; 8. Other necessary procedures and works of this issuance

 Approval rate: 100% (5,426,720 shares/ 5,426,720 shares)



	

	1
	No. 33 / 2018 / NQ – HDQT - VE1
	08 / 02 / 2018
	1. Approve change in purpose of use of proceeds from issuing 3,000,000 shares in private placement to increase charter capital from VND 30 billion to VND 60 billion. The detailed plan to use proceeds as follows:

1.1. Purpose of use of proceed before change:

No.

Item

Expected investment (unit: VND thousand)

Progress of using capital
1

Repair headquarter

2,000,000

Q.IV/ 2017 to Q.IV/ 2018

2

Upgrade and supplement machinery, equipment and motorcycles
4,000,000

Q.IV/ 2017 to Q.IV/ 2018

3

Cooperate with foreign partners
14,000,000

Q.IV/ 2017 to Q.IV/ 2018

Construct a electrical substation 220KV at Tan Cang – Ho Chi Minh City
14,000,000

4

Supplement working capital

10,000,000

Q.IV/ 2017 

Project DZ 110KV Hy Sung – Dong Nai

5,000,000

Project DZ 110KV Cao Lanh 2, Thanh Hung

1,000,000

Reliability enhancement project in Quang Nam province

1,000,000

Project DZ 110KV Chon Thanh, Binh Phuoc province

3,000,000

Total 

30,000,000

1.2. Purpose of using capital after change

No.

Item

Expected investment (unit: VND thousand)

Progress of using capital
1

Repair headquarter

2,000,000

Q.IV/ 2017 to Q.IV/ 2018

2

Upgrade and supplement machinery, equipment and motorcycles
2,000,000

Q.IV/ 2017 to Q.IV/ 2018

3

Cooperate with foreign partners
21,000,000

Q.V/ 2018 to Q.IV/ 2018

Construct a electrical substation 220KV at Tan Cang – Ho Chi Minh City
14,000,000

4

Supplement working capital

5,000,000

Q.I/ 2018

Project DZ 110KV Hy Sung – Dong Nai

1,000,000

Project DZ 110KV Cao Lanh 2, Thanh Hung

2,000,000

Reliability enhancement project in Quang Nam province

1,000,000

Project DZ 110KV Chon Thanh, Binh Phuoc province

1,000,000

Total 

30,000,000

· Reason: based on actual implementation of investment projects and actual use of capital of the Company to enhance efficacy of using capital, Board of Directors of the Company changed purpose of using capital
· Basis: implement according to authorization of extraordinary General Meeting of Shareholder held on 31 July 2017 in extraodinary General Mandate No. 18/ 2017/ NQ- DHDCDBT. VE1 of VNECO 1 Electricity Construction Joint Stock Company; based on agreement of members of Board of Directors in Meeting of Board of Directors (held on 08 Feb 2018)

	2
	No. 35 / 2018 / NQ – HDQT - VE1
	27 / 02 / 2018
	Board resolution on closing list of shareholders of the Company to hold annual General Meeting of Shareholders 2018

1. Approve closing of list of shareholders of the Company to hold annual General Meeting of Shareholders 2018 as follows:

· Record date: 22 Mar 2018

· Time to hold the Meeting (expected): 23 Apr 2018 to 27 Apr 2018. Official notice will be sent to each shareholder

· Location of the Meeting: VNECO 1 Electricity Construction Joint Stock Company – No. 489 Nguyen Luong Bang, Hoa Hiep Nam ward, Lien Chieu district, Da Nang City

· Contents of the Meeting:

+ Report on iperatinf resutls, financial statement, report of Board of Directors, report of Board of Supervisors of the Company

+ Submission on selecting an audit unit for financial statement 2018 of the Company

+ Submission on paying remuneration of 2018 to Board of Directors and Board of Supervisors of the Company

+ Amend and supplement charter of the Company

+ Elect, dismiss and replace members of Board of Directors and members of Board of Supervisors 

+ Eliminate, supplement some business line

+ Approve regulation on limit of shareholding ratio of foreign investors of the Company

+ General Meeting of Shareholders authorizes Board of Directors of the Company to implement procedures to register to increase charter caital after each share offering

+ Other contents under authority of General Meeting of Shareholders and Board of Directors 

	3
	No. 39 / 2018 / NQ – HDQT - VE1
	09 / 04 / 2018
	1/  Board of Directors decided date of holding annual General Meeting of Shareholders 2018 of the Company on 26 Apr 2018

2.  Board of Directors approved contents to be submitted to the annual General Meeting of Shareholders 2018 as follows:

2.1 Report on operation results, audited financial statement, report of Board of Directors, Supervisory Board of the Company

2.2 Statement on selecting an auditor for 2018

2.3 Statement on remuneration payment to Board of Directors and Supervisory Board in 2018

2.4 Report to the annual General Meeting of Shareholders on change in purpose of use of proceeds after completing the private placement to raise charter capital from 30 billion dongs to 60 billion dongs in 2017

2.5 Appoint, dismiss and replace members of Board of Directors, Supervisory Board 

2.6 Eliminate, supplement some business lines

2.7 Amend, supplement the Charter

2.8 Submit the annual General Meeting of Shareholders to approve internal regulation on administration of the Company

2.9 Submit the annual General Meeting of Shareholders to approve raising charter capital from 60 billion dongs to 240 billion dongs in 2018

2.10 Other contents in the competence of the annual General Meeting of Shareholders 



	4
	No. 42 / 2018 / NQ – HDQT - VE1
	16 / 04 / 2018
	1. Board of Directors decides to amend clause 2.9, article 2 of Board resolution No. 39/ 2018/ NQ- HDQT- VE1 issued on 09/ 04/ 2018 of VNECO 1 Electricity Construction Joint Stock Company as follows: submit increase in charter capital (from VND 60 billion to VND 180 billion to the Meeting and create a capital surplus of VND 60 billion in 2018

2. Board of Directors of the Company approves submission on plan to issue share to increase charter capital in 2018. 

	5 
	No. 48 / 2018 / NQ – HDQT - VE1
	11 / 05 / 2018
	1. Board of Directors of the Company decides to select an audit company for financial statement 2018 of VNECO 1 Electricity Construction Joint Stock Company as follows:

Selected audit company: Viet Nam Auditing and Valuation Company Limited (AVA)

Address: the 11th floor, Song Da Building, No. 165 Cau Giay Street, Dich Vong ward, Cau Giay district, Hanoi city

Tax code: 0101202228

2. Viet Nam Auditing and Valuation Company Limited (AVA) takes responsibility for reviewing financial statement of the first 6 months and auditing financial statement 2018 of the Company

	6
	No. 50/ 2018/ NQ- HDQT- VE1
	29 / 05 / 2018
	1. Approve and decide details business sectors with 03 lines (Investments management; Hotels; Outsourcing manufacture) supplemented and approved at the Annual General Meeting of Shareholders of 2018 of the Company held on 26 Apr 2018

· Business lines: Investments management 

+ Financial services support activity has not been classified

+ Business of real estate, lands using rights of owners, users or renters; consulting or agency of real estate

·  Hotels: Hotels and food - drinks services

· Outsourcing manufacture:

+ Manufacture of products from plastic

+ Manufacture of metal components 

+ Mechanism processing; handling and metal coating

2. Managers Board assigned to implement and completing procedures for business lines registration as Laws

3. This Resolution took effect from the date of signature. Managers Board, Labors Organizational Department, Administration and other related Departments/ Boards assigned to implement this Resolution




III. Supervisory Board’s activities 

1. Information about Supervisory Board of VNECO 1 Electricity Construction Joint Stock Company

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

	1
	Mr. Deng Fu Guo
	Head of Board of Supervisors 
	30 / 03 / 2017
	
	2
	100%
	

	2
	Mr. Vo Ngoc Hai
	Member of Board of Supervisors 
	26 / 04 / 2018
	
	1
	100%
	

	3
	Ms. Huynh The Na
	Member of Board of Supervisors 
	26 / 04 / 2018
	
	1
	100%
	

	4
	Mr. Phan Duy Nam
	Member of Board of Supervisors 
	26 / 04 / 2018
	
	1
	100%
	

	5
	Ms. Chu Thi Dieu 
	Member of Board of Supervisors 
	26 / 04 / 2018
	
	1
	100%
	


2. Surveillance activities of the Supervisory Board toward the Board of Directors and Board of Chief Executive Officers of VNECO 1 Electricity Construction Joint Stock Company
3. The cooperation between the Supervisory Board with Board of Directors and Board of Chief Executive Officers of VNECO 1 Electricity Construction Joint Stock Company
4. Other activities of Supervisory Board of VNECO 1 Electricity Construction Joint Stock Company
IV. Corporate governance training

Training courses on corporate governance which members of Board of Directors and members of Supervisory Board, Chief Executive Officer of the Company and other managers and Secretary of the Company was involved in accordance with regulations on corporate governance.
V. List of connected persons/ institutions of the Compay as stipulated in Clause 34 of Article 36 of Securities Law: 
	No.
	Name of connected persons/institutions
	Business registration certificate
	Position of PDMR at the company (if any)
	Date to become connected persons/ institutions
	Address
	Reasons

	1
	Name of connected institution: Long Viet Investment Management Joint Stock Company
	Business registration certificate No. 0107625854 changed the 6th time on 23/ 08/ 2017 by Hanoi Department of Planning and Investment
	Major shareholders
	
	The 23rd floor, - West Tower, Lotte Center Building, No. 54 Lieu Giai Street, Cong Vi Ward, Ba Dinh District, Hanoi
	Relates to Mr. Cai Yu Hai – member of Board of Directors of the Company (appointed on 30 / 03 / 2017)

	2
	Name of connected institution: Viet Tu Investment Joint Stock Company 
	Business registration certificate No. 0107865359 issued on 29 / 05 / 2017 by Hanoi Department of Planning and Investment
	Major shareholders
	
	The 23rd floor, - West Tower, Lotte Center Building, No. 54 Lieu Giai Street, Cong Vi Ward, Ba Dinh District, Hanoi
	Relates to Ms. Nguyen Thanh Tu – member of Board of Directors (appointed on 26 / 04 / 2018)


2. Transaction between the Company and connected persons of the Company or between the Company and its major shareholders, internal persons, connected persons of the internal persons: None

3. Transactions between the Company and its internal persons, transactions between connected persons of the internal persons and subsidiaries of the Company, the companies that the Company controls: None

4. Transactions between the Company and other entities: None 

4.1. Transactions between the Company and the companies which members of Board of Directors, members of Board of Supervisors, Chief Executive Office have been founding members or members of Board of Directors, Chief Executive Office in the latest three years: None 

4.2. Other transactions of the Company which may create material benefits or non- material benefits for members of Board of Directors, members of Board of Supervisors, Chief Executive Office: None

4.3. Transactions between the Company and the companies which connected persons of members of Board of Directors, members of Board of Supervisors, Chief Executive Office are members of Board of Directors, Chief Executive Office: None
V. Transactions of PDMRs and connected persons/ institutions
1. List of PDMRs and 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
	Hao Dan
	
	Chairman of Board of Directors 
	889,300
	14.82 %
	

	2
	Cai Yu Hai
	
	Member of Board of Directors 
	0
	0 %
	

	3
	Xu Xiu Li
	
	Member of Board of Directors 
	333,100
	5.55 %
	

	4
	Luu Thi Thanh Thuy
	
	Member of Board of Directors 
	105,300
	1.76 %
	

	5
	Mai Kim Hue
	
	Member of Board of Directors 
	0
	0 %
	

	6
	Nguyen Thi Dung
	
	Member of Board of Directors 
	0
	0 %
	

	7
	Nguyen Thanh Tu
	
	Member of Board of Directors 
	35,900
	0.605 %
	

	8
	Deng Fu Guo
	
	Head of Board of Supervisors 
	0
	0 %
	

	9
	Vu Ngoc Hai
	
	Member of Board of Supervisors 
	3,010
	0.05 %
	

	10
	Huynh The Na
	
	Member of Board of Supervisors 
	0
	0 %
	


2. Transactions of PDMRs and connected persons/ institutions: None
3. Other transactions: None
VI. Other contents: None

