PCG: Corporate Governance Report (The year 2018)

CORPORATE GOVERNANCE REPORT

(The year 2018)


Company: Petro Viet Nam Gas City Investment and Development Joint Stock Company

Address: Floor 4, No.167 Trung Kinh, Yen Hoa Ward, Cau Giay District, Hanoi

Tel.: 024.3.734.6858


Fax: 024.3.734.6838


Email: info@pvgascity.com.vn 


Charter capital: VND 188.7 billion

Stock code: PCG

I. General Meeting of Shareholders’ activities
Information about meetings and general mandates
1. Annual General Meeting of Shareholders organized on 26 Apr 2018 and the 1st Extraordinary General Meeting of Shareholders of 2018 organized on 20 Jun 2018
	No.
	Resolution/Decision No.
	Date
	Contents

	1
	01/NQ-DHDCD
	26/04/2018
	Approve the following contents: 
1. Report on result of business and production operation and the audited financial statement of 2017 

2. Plan on profit distribution of 2017 

3. Remuneration of members of Board of Directors, Board of Supervisors of 2017 and plan of 2018 

4. Report on operations of Board of Directors of 2017 and operation plan of 2018 

5. Report on operations of Board of Supervisors of 2017 and operation plan of 2018 

6. Select Deloitte Vietnam Co. Ltd to audit the financial statement of 2018 

7. The Charter of the Company 

8. The internal administration regulation of the Company 

9. Dismiss members of Board of Directors and Board of Supervisors from 26/04/2018

	2
	02/NQ-DHDCD
	20/06/2018
	Approve the following contents: 

1. Resign the position member of Board of Directors from 20/06/2018 

2. Electing regulation for members of Board of Directors and Board of Supervisors in the term of 2018-2023 and the list of candidates of members of Board of Directors and Board of Supervisors in the term of 2018-2023

3. The Charter of the Company 

4. Supplement business lines 

5. Result of electing members of Board of Directors, Board of Supervisors of the Company in the term of 2018-2023 


II. BOD Activities:
1. Information about Board of Directors members:
	No.
	Members of BOD
	Title
	Attendance
	Rate
	Reasons for not attending

	1
	Van Tuan Anh
	Chair of Board of Directors
	01
	16.67%
	Dismissed from 26/04/2018

	2
	Cheung Yipsang
	Member of Board of Directors
	06
	100%
	Authorized to participate

	3
	Gao Zhinxin
	Member of Board of Directors
	06
	100%
	

	4
	Nguyen Quyet Thang
	Member of Board of Directors
	01
	16.67%
	Dismissed from 26/04/2018

	6
	Nguyen Chi Dung
	Member of Board of Directors
	03
	50%
	Dismissed from 20/06/2018

	7
	Nguyen Nhat Duong
	Member of Board of Directors
	03
	50%
	Elected from 20/06/2018

	8
	Nguyen Thanh Tu
	Member of Board of Directors
	03
	50%
	

	9
	Lu Zhiming
	Member of Board of Directors
	03
	50%
	


2. Board Resolutions/ Decisions:
	No.
	Resolution / Decision No.
	Date
	Content

	1
	01/KDT-NQHDQT
	05/02/2018
	· Assign Manager of the Company to review, adjust targets of business plan of 2018 and submit Board of Directors to approve in 03/2018 
· Approve implementing works to solve requirements of Board of Supervisors 

· Approve purchasing 02 cars to serve business and production operations 

· Assign Manager to decide and implement the works which relate to the holding of Annual General Meeting of Shareholders in 04/2017 

Prepare documents to submit Board of Directors in the first meeting of 2018 in 03/2018 

	2
	02/KDT-NQHDQT
	25/03/2018
	Approve some contents to submit Annual General Meeting of Shareholders of 2018 
· Business result of 2017 

· For business plan of 2018, require Manager to command related departments to review, authorize Manager to submit Annual General Meeting og Shareholders of 2018 

· Audited Financial Statement of 2017 

· Profit distribution of 2017 

· Report on remuneration of Board of Directors, Board of Supervisors of 2017 and plan of 2018 

· Amend the Charter of the Company 

· The internal administration regulation of the company 

· Hold Annual General Meeting of Shareholders of 2018 on 26/04/2018 

	3
	03/KDT-NQHDQT
	12/04/2018
	· Supplement the electing of member of Board of Directors in the contents of Annual General Meeting of Shareholders of 2018 of the Company 

	4
	04/KDT-NQHDQT
	26/04/2018
	· Elect Mr. Gao Zhixin - member of Board of Directors to be Chair of Board of Directors from 26/04/2018 
· Hold Extraordinary General Meeting of Shareholders of 2018 to elect additionally members of Board of Directors and Board of Supervisors as follows: 

+ Record date: 23/05/2018 

+ Assign Manager of the Company to decide holding date and related problems 

· Invite members of Board of Directors to be consultants 

	5
	05/KDT-NQHDQT
	07/05/2018
	· Authorize Manager of the Company to decide partners who receive authorization/borrow, level of authorization/lend, interest rate of authorization/lend, time, term of authorization/lend; Decide to sign contract/minute with partners who receive authorization, lend 
· Amend the financial regulation 

	6
	06/KDT-NQHDBQT
	16/05/2018
	· Supplement the content in Extraordinary General Meeting of Shareholders of 2018: Amend the Charter of the company and supplement/amend business lines 
· Approve that Mr. Nguyen Chi Dung – member of Board of Directors authorizes Mr. Nguyen Nhat Duong to participate the meetings of Board of Directors of the Company. Term of authorization: 07/05/2018 to 01/05/2019 

	7
	07/KDT-NQHDQT
	20/06/2018
	· Mr. Gao Zhixin resigned the position Chair of Board of Directors of the Company from 21/06/2018 
· Elect Mr. Nguyen Nhat Duong to hold the position Chair of Board of Directors of the company from 21/06/2018 

· Mr. Lu Zhiming resigned the position Manager and the Legal Representative of the Company from 21/06/2018 to hold the position member of Board of Directors (specialized) of the Company 
· Appoint Mr. Van Tuan Anh to hold the position Manager cum the Legal Representative of the Company from 21/06/2018 

· Appoint Mr. Martin Wong Siew Bing to hold the position Vice- Manager of the Company 

	8
	08/KDT-NQHDQT
	19 Jul 2018
	· Assign Mr. Martin Wong Siew Bing to implement some issues related to finance and accountancy of the Company
· Assign duties for Mr. Lu ZhiMing – Specialized Member of Board of Directors of the Company

	9
	09/KDT-NQHDQT
	20 Jul 2018
	· Approve Manager of the Company implementing regulations at MOU on transfer the LPG filling station signed on 12 Jun 2018 between Petro Viet Nam Gas City Investment and Development Joint Stock Company and Gas-DakLak Company Limited
· Assign Manager of the Company to sign contract with International Assess Valuation and Consultancy Corporation for assessing the above assets

	10
	10/KDT-NQHDQT
	17 Sep 2018
	· For the operating plan for the last 04 months of 2018: Assign Manager of the Company to direct the implementations of operating targets of the last 04 months of 2018 ton ensure the operating result as approved
· Adjust the financial regulation of the Company

· For the proposal on establishing 02 under subsidiaries: Assign Chairman of the Company to decide all other relevant issues as laws to complete the above work

	11
	11/KDT-NQHDQT
	20 Nov 2018
	For Khang Duong project:
· Approve the cooperation between the Company and Hong Yeung Vietnam Co., Ltd. for the implementations of the project “Invest for constructing and trading the public infrastructures (water, electricity, gas)” and other energies at Nhon Hoi B industrial area, Nhon Hoi Commune, Quy Nhon City, Binh Dinh Province” as the form of establishing new legal institute with the contribution rate of 70:30 (PV Gas City: 70%/ charter capital; Hong Yeung Vietnam Co., Ltd.: 30%/ charter capital)
· Approve the cooperation investment contract, Manager of the Company has right to negotiate/ work with the partner and decide to sign the contract
· Contribute capitals with Hong Yeung Vietnam Co., Ltd. to establish the new institute from November of 2018 for the above project
For Phu vinh project:

· Approve the cooperation contract on investing for the construction of LPG, LNG supply system for Phu vinh project of Vung Ang economic area, Ky Anh Town, Ha Tinh Province with Phu Vinh Infrastructure Construction Investment Co., Ltd. Manager of the Company has right to negotiate/ work with the partner and decide to sign the contract
· Approve the draft on contract on renting the land use right with Phu Vinh Infrastructure Construction Investment Co., Ltd. for the above project. Manager of the Company has right to negotiate/ work with the partner and decide to sign the contract
· Approve the establishment of new company in Phu Vinh industrial area for the above project

	12
	12/KDT-NQHDQT
	26 Nov 2018
	· Purchase all of contribution capitals of two contributors at Gas-DakLak Company Limited
· Assign Manager for the Company to sign the contract on receiving the transfer of 100% contribution capitals of 02 members of Gas-DakLak Company Limited; implement the related procedures as laws to complete the registration for the change in owner, form of the Company from 02 members company limited into OM company limited
· Assign Chairman of the Company to decide the appointment of capital representative, legal representative at Gas-DakLak Company Limited

	13
	13/KDT-NQHDQT
	24 Dec 2018
	· Establish Vietnam Energy Equipment Trading Company Limited
· Assign Mr. Van Tuan Anh to manage 100% of investments of the Company at Vietnam Energy Equipment Trading Company Limited. Authorization term: 01 year

	14
	14/KDT-NQHDQT
	24 Dec 2018
	· Establish VIETNAM PCG EQUIPMENT AND CONSTRUCTIONS COMPANY LIMITED
· Assign Mr. Chen ZhiBin to manage 100% of investments of the Company at VIETNAM PCG EQUIPMENT AND CONSTRUCTIONS COMPANY LIMITED. Authorization term: 01 year

	15
	15/KDT-NQHDQT
	26 Dec 2018
	· Purchase all of contribution capitals of Gas-DakLak Company Limited’s owner
· Assign Manager to the Company to sign the contract on transferring 100% of contribution capitals of Gas-DakLak Company Limited’s owner; implement all relevant procedures as laws and complete the registration for the change in owner of this Company

· Assign Chairman of the Company to decide the appointment of capital representative at this Company


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

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

	1
	Nguyen Cong Luan
	Head of Board of Supervisors
	0
	0
	Dismissed from 26/04/2018

	2
	Wang LingZhou
	Head of Board of Supervisors
	01
	100%
	Elected from 20/06/2018

	3
	Yang Xing Qiong
	Member of Board of Supervisors
	0
	100%
	Authorize to participate

	4
	Nguyen Thi Thu Huong
	Member of Board of Supervisors
	01
	100%
	


IV. List of connected persons/ institutions:

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

	I
	Organizations 
	
	
	
	
	

	1
	PetroVietnam Gas Joint Stock Corporation 
	
	Capital representatives included: 
Mr. Van Tuan Anh – Chairman cum Manager;
Mr. Nguyen Quyet Thang – Member of Board of Directors
Mr. Nguyen Cong Luan – Head of Board of Supervisors
	
	21/04/2018
	

	2
	Hanoi Construction Corporation 
	
	Representative: Ms. Nguyen Thi Thu Huong – Supervisor
	07/10/2007
	
	

	3
	ENN Energy Holdings Limited 
	
	Representative: Mr. Cheung Yipsang – Member of Board of Directors and Mr. Liuyongxin Michael – Member of Board of Directors; Ms. Yang Xing Qiong – Supervisor
	06/01/2010
	
	

	4
	Viet Tu Investment Joint Stock Company 
	
	Legal representative:

Ms. Nguyen Thanh Tu – Member of Board of Directors; Mr. Nguyen Nhat Duong – Chair of Board of Directors; Mr. Wang Lingzhou – Member of Board of Supervisors
	14/12/2017
	
	

	5
	Tan Viet Viet Nam Investment Co. Ltd.
	
	Chairman is Mr. Nguyen Nhat Duong – Formally the legal representative of Tan Viet Viet Nam Investment Co. Ltd.
	20/06/2018
	
	Following the report on major shareholders of Tan Viet Viet Nam Investment Co. Ltd issued on 15/06/2018

	II
	Individuals 
	
	
	
	
	

	1
	Nguyen Nhat Duong 
	
	Chair of Board of Directors
	20/06/2018
	
	Elected to be Member, Chair of Board of Directors

	2
	Cheung Yipsang 
	
	Member of Board of Directors
	26/06/2010
	
	

	3
	Gao Zhixin 
	
	Member of Board of Directors
	13/01/2017
	
	

	4
	Lu Zhiming 
	
	Member of Board of Directors
	
	20/06/2018
	Elected to be Member of Board of Directors

	5
	Nguyen Thanh Tu 
	
	Member of Board of Directors
	
	20/06/2018
	Elected to be Member of Board of Directors

	6
	Nguyen Quyet Thang 
	
	Member of Board of Directors
	13/01/2017
	26/04/2018
	Dismissed from Member of Board of Directors

	7
	Nguyen Chi Dung 
	
	Member of Board of Directors
	06/09/2016
	20/06/2018
	Dismissed from Member of Board of Directors

	8
	Van Tuan Anh 
	
	
	05/08/2012
	26/04/2018
	Dismissed from Member of Board of Directors

	9
	Nguyen Cong Luan 
	
	Chief of Board of Supervisors
	05/08/2012
	26/04/2018
	Dismissed from Member of Board of Supervisors

	10
	Wang Lingzhou 
	
	Chief of Board of Supervisors
	
	20/06/2018
	Elected to be Member, Head of Board of Supervisors

	11
	Nguyen Thi Thu Huong 
	
	Member of Board of Supervisors
	21/04/2017
	
	

	12
	Yang Xing Qiong 
	
	Member of Board of Supervisors
	05/08/2012
	
	

	13
	Van Tuan Anh 
	
	Manager
	21/06/2018
	
	Appointed to be Manager

	14
	Bui Xuan Nang 
	
	Vice Manager
	02/01/2008
	
	

	16
	Tran Chi Ban 
	
	Vice Manager
	13/01/2017
	
	

	18
	Dang Thai Ha 
	
	Chief Accountant
	11/01/2010
	
	

	19
	Martin Wong Siew Bing
	
	Vice Manager
	20/06/2018
	
	Appointed to be Vice Manager


V. Transactions of PDMRs and connected persons/ institutions

1. List of PDMRs and connected persons

	No.
	Name
	Trading account


	Position of PDMR at the company (if any)
	Shareholding at the end of the term
	Shareholding percentage at the end of the term
	Note

	I
	Board of Directors members and their connected persons/ institutions

	1
	Nguyen Nhat Duong
	
	Chair of Board of Directors 
	23,300
	0.12%
	

	
	Nguyen Dinh Hung
	
	connected person 
	
	
	

	
	Doan Anh Nga
	
	connected person 
	
	
	

	
	Nguyen Doan Nguyet Hang
	
	connected person 
	
	
	

	
	Quach Bao Chau
	
	connected person 
	5,300
	0.03%
	

	
	Nguyen Bao Le Na
	
	connected person 
	
	
	

	
	Nguyen Dinh Nhat Tri
	
	connected person 
	
	
	

	2
	Lu Zhiming
	
	Member of Board of Directors 
	
	
	

	
	La lanfu
	
	connected person 
	
	
	

	
	Wu jinlan
	
	connected person 
	
	
	

	
	Lu Ri
	
	connected person 
	
	
	

	
	Lu zhilan
	
	connected person 
	
	
	

	
	Lu zhilang
	
	connected person 
	
	
	

	3
	Cheung Yipsang
	
	Member of Board of Directors 
	
	
	

	
	Zhang Hongtai
	
	connected person 
	
	
	

	
	Ye Guizhen
	
	connected person 
	
	
	

	
	Zhang Yehong
	
	connected person 
	
	
	

	
	Zhang Yerong
	
	connected person 
	
	
	

	
	Lin Xiaoxia
	
	connected person 
	
	
	

	
	Zhang Zhexi
	
	connected person 
	
	
	

	
	Zhang Zhehao
	
	connected person 
	
	
	

	4
	Gao Zhixin
	
	Member of Board of Directors 
	
	
	

	
	Ding Liping
	
	connected person 
	
	
	

	
	Gaoying
	
	connected person 
	
	
	

	
	Gao Hongdi
	
	connected person 
	
	
	

	
	Gao Hanning
	
	connected person 
	
	
	

	5
	Nguyen Thanh Tu
	
	Member of Board of Directors 
	2,247,700
	11.91%
	

	
	Bui Thi My 
	
	connected person 
	4,600
	0.02%
	

	
	Nguyen Huy Thanh 
	
	connected person 
	
	
	

	II
	Board of Supervisors members and their connected persons/ institutions

	1
	Wang LingZhou
	
	Head of Board of Supervisors 
	
	
	

	
	HemeiLing
	
	connected person 
	
	
	

	
	Wang Heng
	
	connected person 
	
	
	

	
	Wang Xinui
	
	connected person 
	
	
	

	
	Wang Bao Xiang
	
	connected person 
	
	
	

	
	Zhushunyi
	
	connected person 
	
	
	

	
	Wang Zhong Xia
	
	connected person 
	
	
	

	
	Wang Chun Xia
	
	connected person 
	
	
	

	2
	Nguyen Thi Thu Huong
	
	Member of Board of Supervisors 
	
	
	

	
	Nguyen Khoa Bach
	
	connected person 
	
	
	

	
	Nguyen Nga
	
	connected person 
	
	
	

	
	Tran Thi Xuan
	
	connected person 
	
	
	

	
	Nguyen Thi Thu Huyen
	
	connected person 
	
	
	

	
	Nguyen Quoc Trieu
	
	connected person 
	
	
	

	
	Nguyen Ngoc Linh
	
	connected person 
	
	
	

	3
	Yang Xing Qiong
	
	Member of Board of Supervisors 
	
	
	

	
	Zhang Zhu Ying
	
	connected person 
	
	
	

	
	Li Guang Hong
	
	connected person 
	
	
	

	III
	Management Board members and their connected persons/ institutions

	1
	Van Tuan Anh
	
	Manager 
	9,000
	0.05%
	

	
	Bui Thi Thu
	
	connected person 
	
	
	

	
	Van Viet Anh
	
	connected person 
	
	
	

	
	Van Lan Anh
	
	connected person 
	
	
	

	
	Vo Thi Thanh Huong
	
	connected person 
	
	
	

	
	Van Hoang Minh
	
	connected person 
	
	
	

	
	Van Vo Hoang Nam
	
	connected person 
	
	
	

	2
	Bui Xuan Nang
	
	Vice- Manager 
	
	
	

	
	Bui Huu Dien
	
	connected person 
	
	
	

	
	Nghiem Thi Truc
	
	connected person 
	
	
	

	
	Bui Thi Thu Thuy
	
	connected person 
	
	
	

	
	Bui Xuan Chung
	
	connected person 
	
	
	

	
	Nguyen Thi Chi Mai
	
	connected person 
	6,000
	0.03%
	

	
	Bui Xuan Quoc
	
	connected person 
	
	
	

	
	Bui Hong Ngoc
	
	connected person 
	
	
	

	3
	Chen Zhibin
	
	Vice- Manager 
	
	
	

	
	Chen zhongquan
	
	connected person 
	
	
	

	
	Hu jianfen
	
	connected person 
	
	
	

	
	Ping tongkun
	
	connected person 
	
	
	

	
	Chenjiaying
	
	connected person 
	
	
	

	
	Chenjiarun
	
	connected person 
	
	
	

	4
	Martin Wong Siew Bing
	
	Vice- Manager 
	
	
	

	
	Wong Ing Mow
	
	connected person 
	
	
	

	
	Sim Soon Gim
	
	connected person 
	
	
	

	
	Sharon Lau Yew Mei
	
	connected person 
	
	
	

	
	Brian Wong Siew Hung
	
	connected person 
	
	
	

	
	Sharieen Wong Siaw Tien
	
	connected person 
	
	
	

	
	Christine Wong Siaw Wei 
	
	connected person 
	
	
	

	
	Christopher Wong Siong Jun
	
	connected person 
	
	
	

	
	Sophia Wong Xiang En
	
	connected person 
	
	
	

	IV
	Chief Accountant and connected persons/ institutions

	1
	Dang Thai Ha
	
	Chief Accountant 
	
	
	

	
	Dang Van Tuan
	
	connected person 
	
	
	

	
	Nguyen Thi Dao
	
	connected person 
	
	
	

	
	Dang Cam Tu
	
	connected person 
	
	
	

	
	Nguyen Anh De
	
	connected person 
	
	
	

	
	Nguyen Dang Hung Son
	
	connected person 
	
	
	

	
	Nguyen Dang Hung Lam
	
	connected person 
	
	
	

	IV
	Information disclosures officer and connected persons/ institutions

	1
	Nguyen Thi Hue
	
	Person in charge of information disclosure 
	
	
	

	
	Nguyen Van Thiet
	
	connected person 
	
	
	

	
	Nguyen Nhat Khanh
	
	connected person 
	
	
	

	
	Nguyen Tue Anh
	
	connected person 
	
	
	

	
	Nguyen Xuan Quyet
	
	connected person 
	
	
	

	
	Pham Thi Hang
	
	connected person 
	
	
	

	
	Nguyen The Nghiep
	
	connected person 
	
	
	

	
	Nguyen Van Hien
	
	connected person 
	
	
	


2. Transactions of PDMRs and connected persons/ institutions

	No.
	Name
	Relation with PDMR
	Shareholding at the beginning of the term
	Shareholding at the end of the term
	Reason (buy, sell, transfer, dividend, bonus share...)

	
	
	
	Share
	Percentage
	Share
	Percentage
	

	1
	PetroVietnam Gas Joint Stock Corporation
	Representative formally as Chair of Board of Directors
	3,350,000
	17.75%
	0
	0
	Sell shares 

	2
	Nguyen Chi Dung 
	Member of Board of Directors 
	750,900
	3.98%
	0
	0
	Sell shares 

	3
	Bui Thi My 
	Mother of Nguyen Thanh Tu 
	554,600
	2.93%
	4,600
	0.024%
	Sell shares 

	4
	Tan Viet Viet Nam Investment Co. Ltd 
	Chairman formally as legal representative of Tan Viet Viet Nam Investment Co. Ltd
	1,044,600
	5.53%
	1,382,200
	7.32%
	Buy shares 

	5
	Enn Energy Holdings Limited
	Capital representative is Member of Board of Directors
	8,282,000
	43.89
	7.338.500
	38.89
	Sell shares


3. Other transactions: None

VI. Other contents: None
