XPH: Corporate Governance Report (Year 2018)
CORPORATE GOVERNANCE REPORT
(Year 2018)


Company: 
Hanoi Soap Joint Stock Company

Address: 
No. 233B, Nguyen Trai Street, Thuong Dinh Ward, Thanh Xuan District, Hanoi City

Tel.: 

04.3858.7051

Fax: 

04.3858.4486

Email:

 

Charter capital: VND 129,724,750,000

Stock code: 
XPH
I. General Meeting of Shareholders’ activities 

	No.
	Resolution/ Decision No.
	Date
	Contents

	1
	No. 62/ NQ – XPHN 
	15 Jun 2018
	· Approve the report of Manager on the result of business and production operation of 2017 and the business plan of 2018 
· Approve the report of Board of Directors in management works, commandments, supervision operation of 2017 and tasks of 2018 
· Approve the financial statement of 2017 audited by Vietnam Auditing and Evaluation Co. Ltd (VAE)
· Approve the report of Board of Supervisors 

· Approve the major business targets of 2018 and authorizing Board of Directors to decide the rate of dividend payment in advance and implement the dividend payment in advance for shareholders in accordance with the business result of the Company of 2018 

· Approve selecting auditing institution for the financial statement of 2018 of the Company 
· Approve the report on remuneration of Board of Directors, Board of Supervisors, Secretary of the Company of 2017 and the plan on remuneration for Board of Directors, Board of Supervisors and Secretary of the Company of 2018 

· Approve the supplemented and amended Charter of the Company 
· Approve the internal administration regulation of the Company 

· Approve electing additionally member of Board of Directors in the term of 2013-2018 

· Approve the result of electing member of Board of Directors in the term of 2018-2023 as follows: 

1. Mr. Tran Anh Vu 

2. Mr. Do Huy Lap 

3. Mr. Nguyen Tuan Anh 

4. Mr. Le Quang Hoa 

5. Mrs. Doan Thi Thanh Huong 

· Approve the result of electing Board of Supervisors in the term of 2018-2023 as follows: 

1. Mr. Nguyen Tuan Anh 

2. Mrs. Nguyen Thi Van Hoa 

3. Mrs. Nguyen Thi Huyen 




II. Board of Directors 
1. Information on members of Board of Directors: 
	No.
	Members of Board of Directors 
	Title
	Date of becoming/ no longer members of Board of Directors 
	Attendance
	Rate
	Reasons for not attending

	1
	Tran Anh Vu
	Chair of Board of Directors 
	15 Jun 2018 
	3
	100%
	

	2
	Le Viet Phuong 
	Chair of Board of Directors 
	15 Jun 2018 
	8
	100%
	No longer Member and Chair of Board of Directors from 15 Jun 2018 

	3
	Truong Van Minh 
	Member of Board of Directors
	15 Jun 2018 
	8
	100%
	No longer Member of Board of Directors from 15 Jun 2018 

	4
	Do Huy Lap 
	Member of Board of Directors
	15 Jun 2018 
	11
	100%
	

	5
	Nguyen Tuan Anh 
	Member of Board of Directors
	15 Jun 2018 
	3
	100%
	

	6
	Le Hai Son 
	Member of Board of Directors
	15 Jun 2018 
	8
	88%
	No longer Member of Board of Directors from 15 Jun 2018 

	7
	Le Quang Hoa 
	Member of Board of Directors 
	15 Jun 2018 
	3
	100%
	

	8
	Doan Thi Thanh Huong 
	Member of Board of Directors 
	15 Jun 2018 
	2
	67%
	


2. Supervision operation of Board of Directors for Board of Managers: 

3. Activities of the subsidiaries of Board of Directors 

4. Board Resolutions/ Decisions 
	No.
	Resolution / Decision No.
	Date
	Content

	1
	83/ NQ- HDQT 
	11 Jan 2018 
	· Approve the report on supervising finance of 12/2017 
· Approve the financial statement of Q.IV/2017 

· Approve the financial statement of 2017 

· Approve the business plan of 01/2018 

· Approve the policy on renting Chief Accountant. Assign Executive Board to implement in 01/2018 

· Approve the policy on appointing 01 Vice- Head of Department of Marketing and Sales 

	2
	84/ QD – HDQT 
	11 Jan 2018 
	· Issue the selling regulation 

	3
	85/ NQ – HDQT 
	28 Feb 2018 
	· Stop electing Mr. Truong Van Minh – Member of Board of Directors as the capital representative of the Company at Xavinco Real Estate Joint Stock Company; Stop introducing persons participating in Board of Directors of Xavinco Real Estate Joint Stock Company from 01 Mar 2018 
· Elect Mr. Do Huy Lap – Manager of the Company to be the capital representative of the Company at Xavinco Real Estate Joint Stock Company; Introduce Mr. Do Huy Lap to participate in Board of Directors of Xavinco Real Estate Joint Stock Company from 01 Mar 2018 
· Allocate Mr. Truong Van Minh – Member of Board of Directors of the Company to hold the position Assistant of Manager with the salary of VND 8,500,000/month; telephone support: VND 350,000/month; remaining the regimes of social insurance (with the salary to pay social insurance: VND 13,500,000/month from 01/01/2018 to 28/02/2018) 
· Terminate the labor contract for Mr. Truong Van Minh – Member of Board of Directors – Assistant of Manager from 01 Mar 2018 

· Assign Executive Board to implement the above contents 

	4
	86/ QD – HDQT 
	01 Mar 2018 
	· Elect the capital representative at Xavinco Real Estate Joint Stock Company 

	5
	87/ NQ – HDQT 
	05 Mar 2018 
	· Approve the report on monitoring finance of 01/2018 
· Approve the business plan of 02/2018 

· Approve the policy on changing designs of products. Assign Executive Board to implement 
· Expect the holding time of the Annual General Meeting of Shareholders of 2018 in June. Assign Executive Board to implement the related procedures according to the regulation of law 

· Assign Executive Board to build the plan on restructuring the Company in the period of 2018-2020 and unify to give trading business in the restructuring plan 
· Assign Executive Board to implement works according to the conclusion of the State Audit for the project 233B Nguyen Trai 

	6
	88/ NQ – HDQT 
	10 Jan 2018 
	· Approve not assigning Mrs. Vu Thi Huong to implement functions and tasks of Chief Accountant of the Company from 01 Sep 2017 

	7
	89/ NQ – HDQT 
	16 Mar 2018 
	· Approve the report on monitoring finance of 02/2018 
· Approve the business plan of 03/2018 

	8
	90/ NQ – HDQT 
	23 Mar 2018 
	· Approve issuing the regulation on brokerage commissions and remuneration of part-time staff  

	9
	91/ QD – HDQT 
	23 Mar 2018 
	· Issue the regulation on brokerage commissions and remuneration of part-time staff  

	10
	92/ NQ – HDQT 
	13 Apr 2018 
	· Approve the report on monitoring finance of 03/2018 
· Approve the business plan of 04/2018 

· Approve completing and supplementing the legal documents of the Company 

	11
	93/ NQ – HDQT 
	10 May 2018 
	· Approve the financial statement of Q.I/2018 
· Approve the report on monitoring finance of 04/2018 

· Approve the business plan of 05/2018 

	12
	94/ NQ – HDQT 
	08 Jun 2018 
	· Approve the report on monitoring finance of 05/2018 
· Approve the business plan of 06/2018 

· Approve the report on personnel work of Board of Directors and Board of Supervisors in the term of 2018-2020 of Chair of Board of Directors 

	13
	01/ NQ – HDQT 
	15 Jun 2018 
	· Approve electing Mr. Tran Anh Vu – Member of Board of Directors to hold the position Chair of Board of Directors of the Company 

	14
	02/ NQ – HDQT 
	26 Jul 2018 
	· Approve selecting Vietnam Auditing and Evaluation Co. Ltd to review the financial statement of the first 6 months of 2018 and audit the financial statement of 2018 of the Company 
· Assign Manager of the Company to negotiate and sign contract with an auditing institution which was selected by Board of Directors to review the financial statement of the first 6 months of 2018 and audit the financial statement of 2018 of the Company 

	15
	03/ NQ – HDQT 
	22 Aug 2018 
	· Approve the marketing- sales program according to the content of the Report No.01/TTr-GD dated 16/08/2018 and the expected expense of the marketing- sales program by Manager of the Company 
· Assign Manager of the Company to select, negotiate and sign contract to rent an institution advertising product image of the Company and sell at the markets, at the same time train sales team of the Company 
· Manager of the Company is responsible for using expenses effectively in accordance with the regulation of law and the Company; reporting the implementing result to Board of Directors twice a week; Finish the stage 1 of the marketing-sales program, Manager of the Company is responsible for summarizing, assessing and reporting the effectiveness to Board of Directors before implementing the stage 2 of the program 
· Approve the policy on building the store system to introduce products at Districts of Hanoi. Assign Manager to build plan and submit Board of Directors 

	16
	04/ NQ – HDQT 
	20 Sep 2018 
	· Assign Manager of the Company (the capital representative of the Company at Xavinco Real Estate Joint Stock Company) to make the document on requiring Xavinco Real Estate Joint Stock Company to implement the dividend payment of 2017 for shareholders and hold the General Meeting of Shareholders according to the regulation of law 
· Assign Manager of the Company to give solutions to recovery products of the Company at Dai Thuy Moc and Pham Ngu Lao warehouses; confirm responsibilities of individuals; groups relating to the lack of products of the Company at Dai Thuy Moc and Pham Ngu Lao warehouses 
· Assign Manager of the Company to research, consider and propose the change in the organizational structure of the Company in accordance with the real situation of the Company and submit Board of Directors of the Company to consider and decide 
· Require Manager of the Company to review the appointment term of the positions: Manager, Vice- Manager of the Company; Head, Vice- Head of Departments; Vice- Manager of workshops; report Board of Directors to re-appoint 
· Board of Directors allocates Manager of the Company to appoint, re-appoint, dismiss, last the term of the positions, reward and discipline the positions: Head, Vice- Head, Manager, Vice- Manager of workshops. The appointment term is 03 years and may be re-appointed 
· Assign Manager of the Company to review the wage scale of the Company, build the salary payment regulation following each unit work, effectiveness of work in accordance with the current requirement with the principles of increasing productivity and submit Board of Directors to consider and decide. 

	17
	05/ NQ – HDQT 
	25 Sep 2018 
	· Approve the plan on divesting capital of the Company at Xavinco Real Estate Joint Stock Company according to the contents of the Report dated 09/07/2018 by Manager of the Company 
· Assign Manager of the Company to divest capital of the Company at Xavinco Real Estate Joint Stock Company according to the regulation of law. Report the implementing result to Board of Directors 

	18
	06/ NQ – HDQT 
	26 Dec 2018 
	· Assign Manager of the Company to follow Department of Natural Resources and Environment and the People’s Committee of Hanoi City on handling land area 314-316-318 Nguyen Trai, Thanh Xuan, Hanoi. Report Board of Directors when having the decision of the State Agencies for land area 
Have the document to send the People’ Committee of Thanh Xuan District, Department of Natural Resources and Environment, the People’s Committee of Hanoi City on ensuring safety for households living around land area when not returning keys to the Company to collapse old constructions, cut trees and take responsibility for not handing over ground to Management Board of Project on expanding Vu Trong Phung Road 
· Assign Manager of the Company to report the implementing of the marketing – sales program approved at the Resolution No.03/NQ- HDQT dated 22/08/2018 from the starting date to currently. Report Board of Directors before 15/01/2019 

Assign Manager to build the marketing plan to develop the market of 2019 of the Company and submit Board of Directors before 31/01/2019 to consider and approve 
· Approve the temporary operating expense of Q.I/2019 of the Company with the amount of VND 2.5 billion 

Assign Manager of the Company on the basic of business and production operation of Q.IV/2018 to review business plan of the Company of 2019 and submit Board of Directors before 31/01/2019  

· Assign Manager of the Company to review, build, amend, supplement the draft of the regulation and submit Board of Directors according to the following time: 

+ Cadre regulation: before 15 Jan 2019 

+ Production consumption regulation: before 15 Jan 2019 

+ Purchasing regulation of supplies: before 31 Jan 2019 

+ Financial regulation: before 31 Jan 2019  

+ Writing regulation: before 31 Jan 2019 

+ Internal target regulation: before 31 Jan 2019 

+ Labor regulation: before 31 Jan 2019 

+ Standard set of enterprise culture: before 28 Feb 2019 


	19
	07/ NQ – HDQT 
	26 Dec 2018 
	· Board of Directors didn’t have basis to approve the problems according to the content of the Report No.04/NDD-XAVINCO dated 19/12/2018 by the Representative because the procedures of holding the Annual General Meeting of Shareholders of Xavinco Real Estate Joint Stock Company didn’t comply with the regulation of Enterprise Law and the Charter of Xavinco Real Estate Joint Stock Company 
· Assign Manager of the Company (the capital representative of the Company at Xavinco Real Estate Joint Stock Company) to make the document on requiring Xavinco Real Estate Joint Stock Company to implement the Annual General Meeting of Shareholders according to the regulation of Enterprise Law and the Charter of Xavinco Real Estate Joint Stock Company 


III. Board of Supervisors

1. Information on members of Board of Supervisors: 

	No.
	Members of Board of Supervisors 
	Title
	Date of becoming/ no longer members of Board of Supervisors 
	Attendance
	Rate
	Reasons for not attending

	1
	Nguyen Tuan Anh 
	Head of Board of Supervisors 
	09 May 2016 
	3
	100%
	No longer Head of Board of Supervisors from 26 Dec 2018 

	2
	Nguyen Thi Van Hoa 
	Member of Board of Supervisors 
	29 Jun 2013 
	3
	100%
	

	3
	Do Thuy Ngoc 
	Member of Board of Supervisors 
	29 Jun 2013 
	2
	100%
	No longer Member of Board of Supervisors from 15 Jun 2018 

	4
	Nguyen Thi Huyen 
	Member of Board of Supervisors 
	15 Jun 2018 
	1
	100%
	


2. Supervision operation of Board of Supervisors for Board of Directors, Board of Managers and shareholders 

3. Coordination between Board of Supervisors and Board of Directors, Board of Managers and other cadres 

4. Other activities of Board of Supervisors: 

IV. Train corporate governance 

V. List of connected persons of the Company and transactions of connected persons with the Company 
1. List of connected persons of the Company 
	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

	
	
	
	
	
	
	


2. Transactions between the Company and connected persons of the Company; or between the Company and major shareholders, PDMRs, connected persons of PDMRs: None 

3. Transactions between PDMRs of the listing company, connected persons of PDMRs and the subsidiaries and companies controlled by the listing company: None 

4. Transactions between the Company and other entities 

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

4.2. Transactions between the Company and the companies which connected persons of members of Board of Directors, members of Board of Supervisors, Chief Executive Officer (General Manager) are members of Board of Directors, Chief Executive Officer (General Manager): None 

4.3. 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 Officer (General Manager): None 

VI. 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

	01
	Vietnam National Chemical Group
	
	
	10,378,030
	80
	

	02
	Mr. Do Huy Lap
	
	Member of Board of Directors 
	6,100
	0.047
	

	03
	Ms. Le Dieu Thuy
	
	Vice Manager
	12,150
	0.090
	


2. Transactions of PDMRs and connected persons/ institutions: None
	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
	

	
	None 
	
	
	
	
	
	


3. Other transactions: None 
VII. Other contents: None 
