HAD: Corporate Governance Report (Year 2018)

CORPORATE GOVERNANCE REPORT

(Year 2018)

- Name of listed company: Hanoi - Hai Duong Beer Joint Stock Company 
- Headquarter address: Quan Thanh Street, Hai Duong City, Hai Duong Province
- Telephone: 0220 3852319 - Fax: 0220 3859835 - Email: biahnhd@yahoo.com
- Charter capital: 40 billion dongs
- Stock code: HAD
I. Activities of the General Meeting of Shareholders 
	No.
	General Mandate  No.
	
	No.

	1
	01/ 2018/ NQ - DHCD
	28 Mar 2018
	The General Meeting of Shareholders of 2018 approved the following:

1. Approve operation results of 2017 

2. Approve report of Board of Directors on operation results of 2017 and operation plan 2018

3. Approve report of Supervisory Board on operation results of 2017 

4. Approve audited financial statement of 2017

5. Approve dividend payment 2017: 20%/ share capital 

6. Approve plan on profit distribution of 2017 

7. Approve operation plan and dividend payment plan for 2018

8. Approve plan on remuneration for Board of Directors, Supervisory Board and secretary in 2018 

9. Approve authorizing the Board of Directors to choose an auditor to audit financial statement of 2018

10. Approve the amendment, supplement to the Charter 

11. Approve the amended and supplemented regulation on company administration

12. Approve dismissal of Ms. Le Thi Von Ga from position of member of Board of Directors and appointment of Mr. Tran Van Ha to the position of member of Board of Directors  to replace

13. Approve the dividend payment as inquired by the State Audit Office

	2
	02/ 2018/ NQ - DHCD
	15 Jun 2018
	The extraordinary General Mandate 2018 approved the following:
1. Approve the adjustment of profit distribution for 2017

2. Approve supplements to the business line of the Company (goods transport by road)
3. Approve dismissal of Ms. Vu Thi Minh Lan from the position of member of Supervisory Board and appointment of Ms. Chu Thi Thu Trang to the position of member of Supervisory Board to  replace

	3
	03/ 2018/ NQ - DHCD
	11 Sep 2018
	The 2018 General Mandate (consulting shareholders via a ballot) approved the following:

1. Changing the short name of the Company as follows:

- Old name: HADUBECO

- New name: HABECO HD

2. Amending clause 1, article 2 in the Charter of the Company in accordance with the changed short name 
3. Authorizing the Board of Directors to implement the procedures for registration for the short name change and the amended Charter mentioned above


II. Board of Directors

1. Information about members of Board of Directors:
	No.
	Member of Board of Directors 
	Position
	Date of beginning /no longer being member of Board of Directors  
	Number of meetings 
	Ratio
	Reason for not attending

	1
	Mr. Vuong Toan
	Chairman of Board of Directors 
	25 Apr 2012
	6/6
	100%
	

	2
	Mr. Tran Huy Loan
	Vice Chairman of Board of Directors 
	08 Apr 2017
	6/6
	100%
	

	3
	Mr. Tran Van Trung
	Member of Board of Directors 
	18 Apr 2017
	5/6
	83.3%
	Business trip

	4
	Mr. Nguyen Dang Toan
	Member of Board of Directors 
	25 Apr 2012
	5/6
	83.3%
	Business trip 

	5
	Ms. Le Thi Von Ga
	Member of Board of Directors 
	28 Mar 2018
	3/6
	50%
	Business trip

	6
	Mr. Tran Van Ha
	Member of Board of Directors 
	28 Mar 2018
	2/6
	33.3%
	New member


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.
	Resolution/Decision No
	Date
	Description

	1 
	25/ NQ - HDQT
	08 Feb 2018
	- Board resolution on holding annual General Meeting of Shareholders of 2018

	2 
	27/ QD – HDQT
	08 Mar 2018
	- Decision on issuing the financial management regulation

	3 
	28/ QD – HDQT
	08 Mar 2018
	- Decision on issuing regulation on procurement of goods and services 

	4 
	29/ QD – HDQT
	08 Mar 2018
	- Decision on issuing regulation on internal expenditure

	5 
	30/ QD – HDQT
	08 Mar 2018
	- Decision on issuing regulation on personnel management

	6 
	46/ NQ - HDQT
	26 Apr 2018
	- General Mandate on holding extraordinary General Meeting of Shareholders of 2018

	7 
	61/ NQ - HDQT
	03 Aug 2018
	- Board resolution on consulting shareholders related to change in the short name of the Company

	8 
	62/ QD – HDQT
	14 Aug 2018
	- Decision on approving the salary of 2018

	9 
	64/ QD – HDQT
	14 Aug 2018
	- Decision on approving the plan on Hanoi Beer license

	10 
	65/ NQ - HDQT
	07 Sep 2018
	- Board resolution on the first dividend payment (80%) from the Investment Development Fund to shareholders

	11 
	67/ QD – HDQT
	11 Oct 2018
	- Decision on raising the salary of the Chief Accountant 

	12 
	70/ QD – HDQT
	05 Dec 2018
	- Decision on sending personnel abroad for business


III. Supervisory Board 
1. Information of members of the Supervisory Board 
	No.
	Member of Supervisory Board 
	Position
	Date of beginning /no longer being member of Board of Directors  member
	Number of meetings 
	Ratio
	Reason for not attending

	1
	Ha Thi Thuy Duong
	Head of Supervisory Board 
	18 Apr 2017
	5/5
	100%
	

	2
	Vu Thi Luyen
	Member of Supervisory Board  
	26 Apr 2014
	5/5
	100%
	

	3
	Vu Thi Minh Lan
	Member of Supervisory Board 
	15 Jun 2018
	3/5
	60%
	Resigned

	4
	Chu Thi Thu Trang
	Member of Supervisory Board  
	15 Jun 2018
	2/5
	40%
	New member


2. Supervisory activity of Supervisory Board on Board of Directors, Management Board and shareholders

3. Coordination between Supervisory Board and Board of Directors, Management Board and managers

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
1. List of relevant people of the company
	No.
	Name of organization/individual
	Trading account (if any)
	Position at
Company (if any)
	Start time of being a relevant person
	Time of no longer being a relevant person
	Reasons
	

	1
	Trinh Duc Hoan
	
	
	28 Mar 2018
	
	Relevant person of PDMR - Le Thi Von Ga, member of Board of Directors  
	

	2
	Trinh Duc Thien
	
	
	28 Mar 2018
	
	
	

	3
	Trinh Xuan Huy
	
	
	28 Mar 2018
	
	
	

	4
	Nguyen Van Tuyen
	030c096821
	
	25 Apr 2012
	
	Relevant People of PDMR - Nguyen Dang Toan
	

	5
	Dang Thi Nguyet
	030c096824
	
	25 Apr 2012
	
	
	

	6
	Nguyen Dang Tuan
	030c096818
	
	25 Apr 2012
	
	
	

	7
	Nghiem Thi Thuy
	
	
	18 Apr 2017
	
	Relevant People of PDMR - Tran Van Trung
	

	8
	Dinh Thi Huyen Linh
	
	
	18 Apr 2017
	
	
	

	9
	Vu Dinh Bien
	
	
	26 Apr 2014
	
	Relevant People of PDMR - Vu Thi Luyen
	

	10
	Nguyen Thi Nam
	
	
	26 Apr 2014
	
	
	

	11
	Nguyen Thanh Hai
	
	
	26 Apr 2014
	
	
	

	12
	Dinh Thi Ha
	007c436165
	
	01 Jul 2017
	
	Relevant People of PDMR - Tran Van Ha
	


	13
	Ha Duy Hung
	
	
	18 Apr 2017
	
	Relevant people of PDMR - Ha Thi Thuy Duong
	

	14
	Nguyen Thi Xoa
	
	
	18 Apr 2017
	
	
	

	15
	Bui Thi Van
	
	
	15 Jun 2018
	
	Relevant people of PDMR - Vu Thi Minh Lan
	

	16
	Nguyen Xuan Hong
	
	
	15 Jun 2018
	
	
	

	17
	Tran Quang Hieu
	
	
	15 Jun 2018
	
	Relevant people of PDMR - Chu Thi Thu Trang
	

	18
	Le Thi Ha
	
	
	15 Jun 2018
	
	Relevant people of PDMR - Chu Thi Thu Trang
	

	19
	Pham Van Huy
	
	
	01 Oct 2015
	
	Connected person to PRMR - Dang Thi Minh Duyet
	


2. Transaction between the Company and connected persons of the Company or between the Company and major shareholders, PDMRs, PDMR’s connected persons: None

3. Transaction between PDMRs, PDMR’s connected persons and subsidiaries: None

4. Transaction between the Company and others: None
IV. Stock trading between PDMRs and relevant people of PDMRs
1. List of PDMRs and relevant people of PDMRs
	No.
	Name of organization/individual
	Trading account (if any)
	Position at Company (if any)
	Shareholding at the end of the period
	Shareholding rate at the end of the period
	Remarks

	1 
	Ha Noi Beer - Alcohol - Beverages Joint Stock Corporation
	
	
	2,200,000
	55.0%
	Holding company 

	2 
	Vuong Toan
	
	Chairman of Board of Directors
	5,380
	0.13%
	PDMR

	3 
	Tran Huy Loan
	069c003121
	Vice Chairman of Board of Directors, Director, information disclosure officer
	0
	0.0%
	PDMR

	4 
	Le Thi Von Ga
	
	Member of Board of Directors
	0
	0.0%
	Resigned from 28 Mar 2018

	5 
	Trinh Duc Hoan
	
	
	0
	0.0%
	Relevant person of PDMR - Le Thi Von Ga, member of Board of Directors 

	6 
	Trinh Duc Thien
	
	
	0
	0.0%
	

	7 
	Trinh Xuan Huy
	
	
	0
	0.0%
	

	8 
	Nguyen Dang Toan
	030c051069
	Member of Board of Directors
	23,200
	0.58%
	PDMR

	9 
	Nguyen Van Tuyen
	030c096821
	
	22,800
	0.57%
	Relevant People of PDMR Nguyen Dang Toan

	10 
	Dang Thi Nguyet
	030c096824
	
	153,600
	2.37%
	

	11 
	Nguyen Dang Tuan
	030c096818
	
	20
	0.0005
	

	12 
	Tran Van Trung
	
	Member of Board of Directors
	0
	0.0%
	PDMR

	13 
	Nghiem Thi Thuy
	
	
	0
	0.0%
	Relevant persons of PDMR – Tran Van Trung

	14 
	Dinh Thi Huyen Linh
	
	
	0
	0.0%
	

	15 
	Tran Van Ha
	007c436183
	Deputy General Director 
	910
	0.02%
	PRMR

	16 
	Dinh Thi Ha
	007c436165
	
	40
	0.001%
	Relevant persons of PDMR – Tran Van Ha

	17 
	Ha Thi Thuy Duong
	
	Head of Supervisory Board 
	0
	0.0%
	PDMR

	18 
	Ha Duy Hung
	
	
	0
	0.0%
	Relevant persons of PDMR – Ha Thi Thuy Duong

	19 
	Nguyen Thi Xoa
	
	
	0
	0.0%
	

	20 
	Vu Thi Luyen
	
	Member of Supervisory Board 
	0
	0.0%
	PDMR

	21 
	Vu Dinh Bien
	
	
	0
	0.0%
	Relevant persons of PDMR – Vu Dinh Luyen

	22 
	Nguyen Thi Nam
	
	
	0
	0.0%
	

	23 
	Nguyen Thanh Hai
	
	
	0
	0.0%
	

	24 
	Vu Thi Minh Lan
	
	Member of Supervisory Board 
	0
	0.0%
	Resigned from 15 Jun 2018

	25 
	Bui Thi Van
	
	
	0
	0.0%
	Relevant persons of PDMR – Vu Thi Minh Lan

	26 
	Nguyen Xuan Hong
	
	
	0
	0.0%
	

	27 
	Chu Thi Thu Trang
	
	Member of Supervisory Board from 15 Jun 2018
	0
	0.0%
	PDMR

	28 
	Tran Quang Hieu
	
	
	0
	0.0%
	Relevant persons of PDMR – Chu Thi Thu Trang

	29 
	Le Thi Ha
	
	
	0
	0.0%
	

	30 
	Dang Thi Minh Duyet
	
	Chief Accountant
	37,315
	0.93%
	PDMR

	31 
	Pham Van Huy
	
	
	0
	0.0%
	Relevant persons of PDMR – Dang Thi Minh Duyet

	32 
	Do Xuan Xanh
	
	Deputy Director
	0
	0.0%
	PDMR


2. Transactions of PDMRs and PDMR’s connected persons: Ms. Dang Thi Minh Duyet (chief accountant) sold 58,500 shares.
VII. Other notes:
1. 2018 Annual General Meeting of Shareholders was hold on 28 Mar 2018
- At the General Meeting, Ms. Le Thi Vo Ga was dismissed from position of member of Board of Directors and Mr. Tran Van Ha was appointed as member of Board of Directors to replace
- Based on the minutes of the State Audit Office dated 20 Nov 2017, the State Audit Office requested to reduce the Investment and Development Fund and increase the payables to shareholders an amount of VND 81,800,000,000. The annual General Meeting of Shareholders authorized the Board of Directors to decide the schedule and payment time for the amount mentioned above

2. On 15 Jun 2018, the extraordinary General Meeting of Shareholders 2018 was successfully organized. The General Meeting of Shareholders dismissed Ms. Vu Thi Minh Lan from position of member of Supervisory Board and appointed Ms. Chu Thi Thu Trang to replace

3. On 14 Jun 2018, the 2nd 2017 dividend payment was made with rate of 10%/ share
4. Change in the short name of the Company

- Old name: HADUBECO

- New name: HABECO HD
5.  On 04 Oct 2018, the first  cash dividend payment  as requested by the State Audit Office was approved by the  2018 annual General Meeting of Shareholders  with the rate of 80%/ share (01 share receives VND 8,000)

