MCF: Corporate Governance Report (year 2019)

Long An, 13 Jan 2020
REPORT ON CORPORATE GOVERNANCE OF LISTING COMPANY
(Year 2019)
- Name of listing company: Mechanics Construction and Foodstuff Joint Stock Company
- Address of headoffice: No. 29, Nguyen Thi Bay, Ward 6, Tan An City, Long An province
- Telephone: 0272 3820 509

Fax: 0272 3521 252
- Email: info@mecofood.com.vn 

- Charter capital: VND 107,778,380,000
- Securities code: MCF
I. Activities of annual General Meeting of Shareholders 
	No
	Resolutions/ Decisions 
	Date
	Content

	1
	No. 26/ NQ – DHCD.MCF
	12 Jun 219
	Article 1: Approve the following reports: 

1. Report on result of business and production operation in 2018, business plan in 2019; Report on result of business and production operation in the term III (2014 – 2018), Business plan in the term IV (2019 – 2023) 

2. Report of Board of Directors on performance in the term III (2014 – 2018) and orientation in the term IV (2019 – 2023) 

3. Report of Board of Supervisors on performance in the term III (2014 – 2018), orientation of Board of Supervisors in the term IV (2019 – 2023) and the evaluation report on the financial statement of 2018 audited by AASC Auditing Firm Co., Ltd 

Article 2: Approve the following submissions: 

1. Approve the proposal on implementation of salary fund, remuneration in 2018 and plan on salary fund and remuneration in 2019 

a. Implementation of salary fund in 2018: VND 34,068,000,000

In which: 

+ Salary fund for managerial staff: VND 2,290,000,000

+ Salary fund for employees: VND 31,778,000,000

(Rate of salary in 2018: 73.12% of total profit including salary) 

b. Plan on salary fund in 2019: VND 35,700,000,000

In which: 

+ Salary fund for managerial staff: VND 2,340,000,000

+ Salary fund for employees: VND 33,360,000,000

(Rate of salary in 2019: 73.61% of total profit including salary)

c. Salary of Chair of Board of Directors, Head of Board of Supervisors (specialized): 

· Average salary of specialized Chair of Board of Directors: VND 36,000,000/ month 

· Average salary of specialized Head of Board of Supervisors: VND 18,000,000/ month 

d. Remuneration of Board of Directors, Board of Supervisors and Secretary of Board of Directors: 

· Approve the report on remuneration of Board of Directors, Board of supervisors and Secretary of Board of Directors in 2018 with the amount of VND 295,200,000 and approve remuneration of Board of Directors, Board of Supervisors and Secretary of Board of Directors in 2019 as follows: 

+ Member of Board of Directors: VND 4,600,000/ person/ month 

+ Member of Board of Supervisors: VND 2,100,000/ person/ month 

+ Secretary of Board of Directors: VND 2,000,000/ person/ month 

2. Proposal on result of business and production operation, profit distribution of 2018 and business plan, profit distribution of 2019 

· Result of business and production operation, profit distribution of 2018: 

a. Result of business and production operation in 2018: 

Approve the result of business and production operation in 2018 which was reported by Board of Directors, the financial settlement of 2018 which was evaluated by Board of Supervisors and audited by AASC Auditing Firm Co., Ltd at the Document No.260219003/ BCTC.HCM dated 26 Feb 2019 including the following main contents: 

· Yield of rice purchased: 39,361 tons 

· Yield of rice sold: 38,390 tons 

Packages: 9.031 million packages 

· Total revenue: VND 549,610,552,456

· Profit before tax: VND 12,522,391,708

b. Plan on profit distribution of 2018: 

Unit: VND 

No.

Contents

Rate

Amount

1

Profit before tax 

12,522,391,708

2

Distributed profit after tax 

10,011,317,306

Remuneration of non- specialized Board of Directors 

110,400,000

Bonus fund for Executive Board (According to the Decree No.53) 

286,250,000

3

Extraction of funds and dividend payment 

9,614,667,306

Investment and development fund 

10%

961,467,000

Welfare and bonus fund 

15%

1,442,200,000

Dividend payment with the rate of 6.68% of the charter capital 

75%

7,199,595,784

4

Remaining profit after distributing 

11,404,522

c. Basic construction investment - Purchase of assets in 2018: VND 3.31 billion (The portfolios of investment are presented on the final report on result of business and production operation in 2018)  

· Business plan and profit distribution of 2019: 

a. Business plan in 2019: 

· Yield of rice purchased: 34,000 tons 

· Yield of rice sold: 34,000 tons 

Packages: 12 million packages 

· Total revenue: VND 520,000,000,000

· Profit before tax: VND 12,800,000,000

b. Plan on profit distribution of 2019: 

No.

Contents

Rate

Amount

1

Profit before tax 

12,800,000,000

2

Distributed profit after tax 

10,240,000,000

Remuneration of non- specialized Board of Directors 

110,400,000

Bonus fund for Executive Board (According to the Decree No.53) 

292,500,000

3

Extraction of funds and dividend payment 

9,837,100,000

Investment and development fund 

10%

983,710,000

Welfare and bonus fund 

15%

1,475,565,000

Dividend payment with the rate of 6.8% of the charter capital 

75%

7,328,929,840

4

Remaining profit after distributing 

48,895,160

3. Proposal on authorizing Board of Directors to decide the contents on basic construction investment, purchase of assets and contracts or transactions belonging to the authority of General Meeting of Shareholders. 

4. Proposal on selecting an auditing institution to audit the financial statement of 2019 of Mechanics Construction and Foodstuff Joint Stock Company

Article 3: General Meeting of Shareholders elected Board of Directors and Board of Supervisors in the term IV (2019 – 2023) 

· List of candidates elected to be members of Board of Directors: 

No.

Full name

Number of votes

Rate compared to total number of shares participating in the Annual General Meeting of Shareholders (%)

1

Mr. Vo Hung Dung 

5,570,133

62.35

2

Mr. Nguyen Binh Hien 

7,688,702

86.06

3

Mrs. Nguyen Thi Hoai 

10,916,682

122.19

4

Mr. Nguyen Van Kiet 

11,712,908

131.10

5

Mr. Le Truong Son 

8,558,010

95.79

· List of candidates elected to be members of Board of Supervisors: 

No.

Full name

Number of votes

Rate compared to total number of shares participating in the Annual General Meeting of Shareholders (%)

1

Mrs. Hoang Thi Lien 

8,891,079

99.52

2

Mrs. Le Thi Hong Nhung 

9,315,029

104.26

3

Mr. Tran Vinh Thanh 

8,570,587

95.93

Article 4: Board of Directors held the first meeting to elect Chair of Board of Directors and General Manager of the Company in the term IV (2019 – 2023) 

· Approve electing Mr. Nguyen Van Kiet to hold the position of Chair of Board of Directors of Mechanics Construction and Foodstuff Joint Stock Company in the term IV (2019 – 2023) 

· Approve electing Mr. Le Truong Son to hold the position of General Manager of Mechanics Construction and Foodstuff Joint Stock Company cum the Legal Representative of the Company 

Article 5: Board of Supervisors held the first meeting to elect Head of Board of Supervisors in the term IV (2019 – 2023) 

· Approve electing Mrs. Hoang Thi Lien to hold the position of Head of Board of Supervisors of Mechanics Construction and Foodstuff Joint Stock Company in the term IV (2019 – 2023) 

Article 6: Implementation 

This Annual General Mandate of 2019 is valid from 12 June 2019. Members of Board of Directors, Supervisory Board, General Director will take responsibility for implementing the General Mandate in accordance with the law and Charter of the Company

 The Board of Directors will take responsibility for reporting the results to the 2020 annual General Meeting of Shareholders 


II. Board of Directors 
1. Information about members of the Board of Directors (BOD)

a. From 01 Jan 2019 to 11 Jun 2019
	No.
	Members of Board of Directors
	Position
	Date of becoming/ no longer being a member of the Board of Directors
	Number of attendances
	Percentage
	Reason for absence

	1
	Mr. Nguyen Van Kiet
	Chair of Board of Directors
	25 Jan 2014
	4/4
	100%
	

	2
	Mr. Le Truong Son
	Member of Board of Directors cum General Director 
	29 Nov 2010
	4/4
	100%
	

	3
	Mr. Nguyen Binh Hien
	Member of Board of Directors cum Vice- General Director 
	25 Mar 2011
	4/4
	100%
	

	4
	Mr. Le Van Loc
	Member of Board of Directors
	04 Apr 2015
	4/4
	100%
	

	5
	Mr. Le Hoang Nhu
	Member of Board of Directors
	04 Apr 2017
	4/4
	100%
	


b. From 12 Jun 2019 to 30 Jun 2019

	No.
	Members of Board of Directors
	Position
	Date of becoming/ no longer being a member of the Board of Directors
	Number of attendances
	Percentage
	Reason for absence

	1
	Mr. Nguyen Van Kiet
	Chair of Board of Directors
	12 Jun 2019
	3/ 3
	100%
	

	2
	Mr. Le Truong Son
	Member of Board of Directors cum General Director 
	12 Jun 2019
	3/ 3
	100%
	

	3
	Mr. Nguyen Binh Hien
	Member of Board of Directors cum Vice- General Director 
	12 Jun 2019
	3/ 3
	100%
	

	4
	Ms. Nguyen Thi Hoai
	Member of Board of Directors
	12 Jun 2019
	3/ 3
	100%
	

	5
	Mr. Vo Hung Dung
	Member of Board of Directors
	12 Jun 2019
	3/ 3
	100%
	


2. Supervision by the Board of Directors over the Management Board 
3. Activities of sub-committees under Board of Directors

4. Resolutions/Decisions of the Board of Directors 
	No
	Resolutions/ Decisions 
	Date
	Content

	1
	03/ NQ – HDQT. MCF
	28 Jan 2019
	1. Approve the operation situation of Q.IV/ 2018 and operation plan of 2019

2. Approve the 2018 financial statement appraisal report of the Supervisory Board with main indicators as follows:
- Total revenue: VND 549,610,552,456

- Profit: VND 12,522,391,708

3. Approve report on drafted results of income distribution in 2018 and plan on income distribution in 2019

	2
	10/ NQ – HDQT. MCF
	26 Apr 2019
	1. Approve the operation situation of Q.I/ 2019 and operation plan of Q.II/ 2019

2. Approve the Q.I/ 2019 financial statement appraisal report of the Supervisory Board with main indicators as follows:

- Total revenue: VND 111,136,461,736
- Profit: VND 2,577,981,740

	3
	12/ NQ – HDQT. MCF
	26 Apr 2019
	1.
Approve the date of the Annual General Meeting of Shareholders 2019: 12 Jun 2010

2.
Approve the 2018 dividend payment advance in cash:

a.
Payment rate: 6.68%/ par value (one share receives VND 668)/ the total number of 10,777,838 outstanding shares, equivalent to the advance for the 1st dividend payment: VND 107,778,380,000 x 6.68% = VND 7,199,595,784

b.
Record date for the list of shareholders receiving dividend payment: In May 2019

c.
Implementation time: In June 2019

d.
Authorize the General Manager of the Company to implement the procedures for the advance to shareholders in accordance with current Securities Law and the Charter of the Company

3.
Approve the documents being reported to the Annual General Meeting of Shareholders 2019:

+ Report on operating results of 2018 and operating plan of 2019

+ Report on operating results in term of 2014 – 2018 and operating plan in the term of 2019 – 2023

+ Report on operations of Board of Directors in the term of 2014 – 2018 and orientation in the term of 2019 – 2023

+ Report on evaluating the 2018 financial statements of Board of Supervisors

+ Report on operations of Board of Supervisors in the term of 2014 – 2018 and orientation in the term of 2019 – 2023

4.
Approve the plan on selecting various qualified auditors to submit to the Annual General Meeting of Shareholders 2019 for selection

Board of Directors assigned Management Board of the Company to implement the procedures for holding the Annual General Meeting of Shareholders 2019 in accordance with regulations, orders of Securities Law. Management Board of the Company is responsible for enforcing this General Mandate as assigned functions, tasks and rights

	4
	15/ NQ – HDQT. MCF
	17 May 2019
	Approve nominating personnel participating in Board of Directors and Board of Supervisors of Mechanics Construction and Foodstuff Joint Stock Company in the term of 2019 – 2023 

1.
Mrs. Nguyen Thi Hoai – Permanent Vice- Chair of Board of Directors of Viet Nam Southern Food Corporation runs for the position of member of Board of Directors of Mechanics Construction and Foodstuff Joint Stock Company in the term of 2019 – 2023 

2.
Mr. Nguyen Van Kiet – Chair of Board of Directors of Mechanics Construction and Foodstuff Joint Stock Company runs for the position of Chair of Board of Directors of Mechanics Construction and Foodstuff Joint Stock Company in the term of 2019 – 2023 

3.
Mr. Le Truong Son – Member of Board of Directors – General Manager of Mechanics Construction and Foodstuff Joint Stock Company runs for the position of Member of Board of Directors cum General Manager of Mechanics Construction and Foodstuff Joint Stock Company in the term of 2019 – 2023 

4.
Mr. Nguyen Binh Hien – Member of Board of Directors – Vice- General Manager of Mechanics Construction and Foodstuff Joint Stock Company runs for the position Member of Board of Directors cum Vice- General Manager of Mechanics Construction and Foodstuff Joint Stock Company in the term of 2019 – 2023 

5.
Mr. Vo Hung Dung – Vice- Manager of Board of Technical Investment of Viet Nam Southern Food Corporation runs for the position of Independent Member of Board of Directors of Mechanics Construction and Foodstuff Joint Stock Company in the term of 2019 – 2023 

6.
Mr. Tran Vinh Thanh – Vice- Manager of Department of Accounting and Finance of Viet Nam Southern Food Corporation runs for the position of Member of Board of Supervisors of Mechanics Construction and Foodstuff Joint Stock Company in the term of 2019 – 2023

7.
Mrs. Hoang Thi Lien – Head of Department of Handicrafts and Packaging Enterprise of Mechanics Construction and Foodstuff Joint Stock Company runs for the position of Head of Board of Supervisors of Mechanics Construction and Foodstuff Joint Stock Company in the term of 2019 – 2023 

8.
Mrs. Le Thi Hong Nhung – Accountant of Mechanics Construction Enterprise of Mechanics Construction and Foodstuff Joint Stock Company runs for the position of Member of Board of Supervisors of Mechanics Construction and Foodstuff Joint Stock Company in the term of 2019 – 2023 

Board of Directors assigned Board of Management Board to implement the nomination procedures according to the procedures and Enterprise Law, Securities Law and the Charter of Mechanics Construction and Foodstuff Joint Stock Company

	5
	36/ NQ – HDQT. MCF
	06 Aug 2019
	1-
Approve the report on business operation status of the first 06 months and orientations for the business operation of the last 06 months of 2019

2-
Approve the report on evaluation over the financial statement of the first 06 months of 2019 of the Board of Supervisors

Total revenue: VND 209,926,202,167

Profit before tax: VND 6,771,326,218

3-
Approve the assignment sheet to members of the Board of Directors in the term IV (2019 - 2023)

	6
	41/ NQ – HDQT. MCF
	09 Sep 2019
	- Approve the 2019 operation program of the Board of Directors 

	7
	43/ NQ – HDQT. MCF
	17 Oct 2019
	1-
Approve the report on business operation result of the first 09 months of 2019 and business operation plan for Quarter IV of 2019

2-
Approve the evaluation over Financial Statement of the first 09 months of 2019 issued by the Board of Supervisors, with the following major targets:

-
Total revenue: VND 307,019,396,921

-
Profit before tax: VND 9,733,464,588


III. Activities of Supervisory Board 
1. Information about members of Supervisory Board 
a. From 01 Jan 2019 to 11 Jun 2019

	No.
	Members of Supervisory Board 
	Position
	Date of becoming/ no longer being a member of the Supervisory Board 
	Number of attendance
	Percentage
	Reason for absence

	1
	Mr. Vo Van Let
	Head of Supervisory Board 
	04 Apr 2016
	2
	100%
	

	2
	Ms. Nguyen Thi Bay
	Member of Supervisory Board 
	2009
	2
	100%
	

	3
	Ms. Tran Thi Yen
	Member of Supervisory Board 
	04 Apr 2015
	2
	100%
	


b. From 12 Jun 2019 to 30 Jun 2019

	No.
	Members of Supervisory Board 
	Position
	Date of becoming/ no longer being a member of the Supervisory Board 
	Number of attendance
	Percentage
	Reason for absence

	1
	Ms. Hoang Thi Lien
	Head of Supervisory Board 
	12 Jun 2019
	2
	100%
	

	2
	Mr. Tran Vinh Thanh
	Member of Supervisory Board 
	12 Jun 2019
	2
	100%
	

	3
	Ms. Le Thi Hong Nhung
	Member of Supervisory Board 
	12 Jun 2019
	2
	100%
	


2. Surveillance activities of the Supervisory Board toward the Board of Directors, Board of Management and shareholders
3. The coordination among the Supervisory Board with the Management Board, Board of Directors and different managers

4. Other activities of the Supervisory Board: None
IV. Training on corporate governance
V. List of affiliated persons of the public company as specified in clause 34, Article 6 of the Securities Law and transactions of affiliated persons of the Company with the Company
1. List of connected persons of the Company

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 Subsidiaries, the companies controlled by the listing company: None

4. Transactions between the Company and other partners

4.1 Transactions between the Company and the company whose member of Board of Directors, members of Supervisory Board, Directors (General Directors) have been founding members or member of Board of Directors, Directors (General Directors) in recent 03 years (calculated from the date of making the report)
The Company signed a sale contract with the relevant company as follows:
- The related party: Binh Dong Flour Company
- Content of the contract: Sell PP packs

4.2 Transactions between the Company and the company whose connected persons of member of Board of Directors, members of Supervisory Board, Directors (General Directors) have been founding members or member of Board of Directors, Directors (General Directors): None

4.3 Other transactions of the Company (if any) which may bring material or spiritual benefits to member of Board of Directors, members of Supervisory Board, Directors (General Directors): None

VI. Share transactions of PDMRs and PDMRs’ connected persons/ institutions

1. List of PDMRs and connected persons
a. From 01 Jan 2019 to 11 Jun 2019

	No.
	Name
	Trading account (if any)
	Position of PDMR at the company (if any)
	Number of shares held as a representative
	Number of shares held as an owner
	Shareholding rate at the end of period

	1 
	Nguyen Van Kiet
	
	Chair of Board of Directors 
	2,478,940
	14,280
	23.133

	2 
	Tran Thi Thu Huong
	
	Wife of Chair of Board of Directors - Nguyen Van Kiet
	
	538
	0.005

	3 
	Le Van Loc
	
	Member of Board of Directors 
	
	41,360
	0.3838

	4 
	Nguyen Thi Muon
	
	Wife of Member of Board of Directors - Le Van Loc
	
	58,335
	0.5413

	5 
	Nguyen Binh Hien
	
	Member of Board of Directors – Deputy General Director 
	1,832,260
	36,348
	17.337

	6 
	Dang Thi Be Chinh
	
	Wife of Member of Board of Directors – Deputy General Director - Nguyen Binh Hien
	
	4,041
	0.0375

	7 
	Nguyen Van Cho
	
	Deputy General Director 
	
	269
	0.0025

	8 
	Tran Ngoc Thu Phung
	
	Wife of Deputy General Director - Nguyen Van Cho
	
	269
	0.0025

	9 
	Le Truong Son
	
	Member of Board of Directors – General Director 
	2,155,600
	29,639
	20.275

	10 
	Vo Van Let
	
	Head of Supervisory Board 
	
	538
	0.005

	11 
	Nguyen Thi Bay
	
	Member of   Supervisory Board 
	
	1,538
	0.0143

	12 
	Nguyen Thi Chinh
	
	Sister of Member of   Supervisory Board - Nguyen Thi Chinh
	
	7,653
	0.071

	13 
	Tran Thi Yen
	
	Member of Supervisory Board 
	
	52,812
	0.49

	14 
	Tran Thi Phuong
	
	Chief Accountant 
	
	8,083
	0.075

	15 
	Tran Thi Hong Duyen
	
	Sister of Chief Accountant - Tran Thi Phuong
	
	2,694
	0.025

	16 
	Nguyen Hoang Diep
	
	Husband of Chief Accountant - Tran Thi Phuong
	
	7,275
	0.0675


b. From 12 Jun 2019 to 31 Dec 2019

	No.
	Name
	Trading account (if any)
	Position of PDMR at the company (if any)
	Number of shares held as a representative
	Number of shares held as an owner
	Shareholding rate at the end of period

	1 
	Nguyen Thi Hoai
	
	Member of Board of Directors 
	2,155,600
	
	20%

	2 
	Nguyen Van Kiet
	
	Chair of Board of Directors 
	2,155,600
	14,280
	23.133

	3 
	Tran Thi Thu Huong
	
	Wife of Chair of Board of Directors - Nguyen Van Kiet
	
	538
	0.005

	4 
	Nguyen Binh Hien
	
	Member of Board of Directors – Deputy General Director 
	1,077,800
	36,348
	10.337

	5 
	Dang Thi Be Chinh
	
	Wife of Member of Board of Directors – Deputy General Director - Nguyen Binh Hien
	
	4,041
	0.037

	6 
	Le Truong Son
	
	Member of Board of Directors – General Director 
	1,077,800
	29,639
	10.275

	7 
	Nguyen Van Cho
	
	Deputy General Director 
	
	369
	0.0034

	8 
	Tran Ngoc Thu Phung
	
	Wife of Deputy General Director - Nguyen Van Cho
	
	269
	0.0025

	9 
	Tran Thi Phuong
	
	Chief Accountant 
	
	8,083
	0.075

	10 
	Tran Thi Hong Duyen
	
	Sister of Chief Accountant - Tran Thi Phuong
	
	2,694
	0.025

	11 
	Nguyen Hoang Diep
	
	Husband of Chief Accountant - Tran Thi Phuong
	
	7,275
	0.0675

	12 
	Hoang Thi Lien
	
	Head of Supervisory Board 
	
	20,208
	0.187


2. Transactions of PDMRs and connected persons/ institutions for shares of the listing company
	No.
	Transaction executor
	Relationship with internal person
	Number of shares owned at the beginning of the period
	Number of shares owned at the end of the period
	Reasons for increase,decrease (purchase, sale, switch, reward...)

	
	
	
	Number of shares
	Percentage
	Number of shares
	Percentage
	

	1
	Mr. Nguyen Van Cho
	Vice- General Director 
	269
	0.0025
	369
	0.0034
	Order matching 


VII. Other significant issues: None
