NRC: Annual Corporate Governance Report (2019)

Ho Chi Minh City, 14 Jan 2020
ANNUAL CORPORATE GOVERNANCE REPORT
(2019)
- Name of listing company: NETLAND Real Estate Joint Stock Company
- Address of headoffice: No. 3 Tran Nhat Duat, Tan Dinh Ward, District 1, Ho Chi Minh City
- Telephone: (84-28) 3846 9839

Email: info@netland.com.vn     

- Charter capital: VND 240,000,000,000
- Securities code: NRC
I. Activities of the General Meeting of Shareholders
Annual General Meeting of Shareholders of 2019 of Netland organized on 25 Apr 2019 approved these following contents:
	No.
	Resolution/ Decision No.
	Date
	Content

	1
	08/ 2019/ NQ - DHDCD
	25 Apr 2019
	Approved the contents under the authorities of the General Meeting of Shareholders


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

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

	1
	Mr. Le Thong Nhat
	Chair of Board of Directors cum General Manager
	06 Jul 2017
	19/19
	100%
	

	2
	Mr. Tran Khanh Quang
	Vice- Chair of Board of Directors
	26 Aug 2017
	19/19
	100%
	

	3
	Mr. Nguyen Huu Quang
	Member of Board of Directors cum Vice- General Manager
	26 Aug 2017
	19/19
	100%
	

	4
	Mr. Tran Vi Thoai
	Member of Board of Directors
	26 Aug 2017
	19/19
	100%
	

	5
	Mr. Vu Ngoc Chau
	Member of Board of Directors
	26 May 2018
	19/19
	100%
	


Board of Directors had no change in personnel and number in the first 06 months of 2019. Number of independent members of Board of Directors was 2/5 members, responded the regulated standards
2. Supervision by the Board of Directors over the Board of Management
3. Activities of sub-committees under Board of Directors
4. Resolutions/ Decisions of the Board of Directors (Annual reports)

	No.
	Resolution/ Decision No.
	Date
	Content

	1. 
	180219/ NQ – HDQT
	18 Feb 2019
	Approve the record date for the list of shareholders in service of the share issuance under ESOP and share issuance to existing shareholders

	2. 
	1802191/ NQ – HDQT
	18 Feb 2019
	Approve the record date for the list of shareholders in service of the Annual General Meeting of Shareholders of 2019

	3. 
	190219/ NQ – HDQT
	19 Feb 2019
	Approve the change in account number of the blocked account opened at bank for collecting cash of NRC

	4. 
	180319/ NQ – HDQT
	18 Mar 2019
	Approve handling the unsold ESOP shares

	5. 
	200319/ NQ – HDQT
	20 Mar 2019
	Approve carrying out the organization for Annual General Meeting of Shareholders of 2019 of the Company

	6. 
	01/ 2019/ NQ – HDQT
	02 Apr 2019
	Approve the result from share private placement and ESOP; change the charter capital; register for additional listing and depository

	7. 
	04/ 2019/ NQ – HDQT
	11 Apr 2019
	Approve the contents for the Annual General Meeting of Shareholders; Dismiss, appointing additionally for Secretary of Board of Directors

	8. 
	05/ 2019/ NQ – HDQT
	16 Apr 2019
	Approve the result from proceeds collected from the share issuance to existing shareholders and plan on unsold, odd-lot shares of the issuance

	9. 
	10/ 2019/ NQ – HDQT
	28 May 2019
	Approve the application to State Securities Commission of Vietnam on renewing the effective term of share public offer registration certificate No. 14/ GCN – UBCKNN dated 12 Feb 2019

	10. 
	12/ 2019/ NQ – HDQT
	20 Jun 2019
	Approve appointing the Vice- Manager in charge of Sales and Marketing of the Company

	11. 
	43/ 2019/ NQ – HDQT
	20 Jun 2019
	Approve signing for the supplement of appendix for frame contract on transferring a part of Project “Housing area on the west of Thu Luu Channel, Long Toan Ward, Ba Ria – Vung Tau City” and some approved issues of the subsidiary

	12. 
	49/ 2019/ NQ – HDQT
	28 Jun 2019
	Approve the investment cooperation and profit distribution at some projects of the Company and subsidiaries

	13. 
	0107/ 2019/ NQ – HDQT
	01 Jul 2019
	Approve borrowing capitals at PVcombank in service of the business operation plan of the Company

	14. 
	92/ 2019/ NQ – HDQT
	04 Nov 2019
	Approve the result from share public offer of the Company

	15. 
	1511/ 2019/ NQ – HDQT
	15 Nov 2019
	Approve carrying out the dividend payment of 2018 for shareholders of the Company

	16. 
	1911-1/ 2019/ NQ – HDQT
	19 Nov 2019
	Approve the plan on share issuance for dividend payment of 2018

	17. 
	1911/ 2019/ NQ – HDQT
	19 Nov 2019
	Approve carrying out the plan on share issuance for dividend payment of 2018

	18. 
	0312/ 2019/ NQ – HDQT
	03 Dec 2019
	Approve appointing strategy advisor for Board of Directors of the Company

	19. 
	161219/ 2019/ NQ – HDQT
	16 Dec 2019
	Approve carrying out the share issuance for dividend payment of 2018 to shareholders of the Company


III. Activities of the Board of Supervisors
1. Information about members Board of Supervisors (BOS)
	No.
	Members of Board of Supervisors
	Position
	Day of becoming a member of the Supervisory Board
	Day of no longer being a member of the Supervisory Board
	Number of attendance
	Percentage
	Reason for absence

	1
	Ms. Le Thi Ngoc Hien
	Chief of Board of Supervisors
	26 Aug 2017
	25 Apr 2019
	2/2
	100%
	Dismissed

	2
	Ms. Vu Thi Nguyet Nhung
	Member of Board of Supervisors
	26 Aug 2017
	25 Apr 2019
	2/2
	100%
	Dismissed

	3
	Ms. Nguyen Thi Hang
	Member of Board of Supervisors
	26 Aug 2017
	25 Apr 2019
	2/2
	100%
	Dismissed


According to the Annual General Mandate 2019 dated 25 Apr 2019 of the Company, the General Meeting of Shareholders of the Company approved dismissing all supervisors under the Board of Supervisors of the Company
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 Board of Management, Board of Directors and different managers
4. Other activities of Board of Supervisors (if any): None
IV. Training on corporate governance: None
V. List of affiliated persons of the public company as specified in clause 34, Article 6 of the Securities Law (Semi-annual reports) and transactions of affiliated persons of the Company with the Company)
1. List of affiliated persons of the Company
2. Transactions between the company and the affiliated persons of the Company or between the company and major shareholders, PDMRs and related person of PDMR: None
3. Transaction between PDMR of listed company and company’s subsidiaries, or the company in which listed company takes controlling power: None
4. Transactions between the company and other objects:
4.1. Transactions between the company and the company that members of Board of Management, members of the Supervisory Board, Director (CEO) has been a founding member or members of Board of Management, Director (CEO) in three (03) years (calculated at the time of reporting):
- On 20 Jun 2019, Danh Khoi Real Estate Joint Stock Company (subsidiary) approved the divestment of all capitals valued VND 48,000,000,000 (equivalent to 40%), owned by Danh Khoi Real Estate Joint Stock Company at Danh Khoi Group – Joint Stock Company from 20 Jun 2019 (Mr. Nguyen Huy Cuong – Vice- General Manager of the project as legal representative Danh Khoi Group – Joint Stock Company)
- On 28 Jun 2019, Board of Directors of the Company approved the cooperation investment with Hanoi Non Nuoc Tourism & Investment Joint Stock Company with Mr. Nguyen Huy Cuong as Chair of Board of Directors and Mr. Cuong also concurrently took charge of Vice- General Manager at Netland
- Cooperation investment with VHR Investment Joint Stock Company with Mr. Le Thong Nhat as Chair of Board of Directors cum General Manager at VHR. Mr. Nhat also concurrently took charge of Chair of Board of Directors cum General Manager at Netland
- Transactions Danh Khoi Holdings Investment Joint Stock Company (Mr. Le Thong Nhat takes charges of Chair of Board of Directors cum General Manager), ASIA CONSTRUCTION INVESTMENT AND TOURIST JOINT STOCK COMPANY (Mr. Le Thong Nhat takes charges of Chair of Board of Directors), VHR Investment Joint Stock Company (Mr. Le Thong Nhat takes charges of Chair of Board of Directors cum General Manager) were presented at the Annual Financial Statement of 2019 of the Company
4.2. Transactions between the company and the company that related person of members of Board of Management, members of the Supervisory Board, Director (CEO) as a member of Board of Management, Director (CEO): None
4.3. Other transactions of the company (if any) may be beneficial material or immaterial for members of Board of Management, members of the Supervisory Board, Director (CEO): None
VI. Transactions of PDMRs and related person of PDMR (Semi-annual reports)
1. List of PDMRs and their affiliated persons
	No.
	Name
	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
	Le Thong Nhat
	Chair of Board of Directors cum General Manager
	8,400,000
	35.00%
	

	
	Nguyen Ngoc Thuy
	
	3,150,000
	13.13%
	Wife

	2
	Tran Khanh Quang
	Vice- Chair of Board of Directors
	197,600
	0.82%
	

	3
	Nguyen Huu Quang
	Member of Board of Directors cum Vice- General Manager
	200,000
	0.83%
	

	4
	Tran Vi Thoai
	Member of Board of Directors
	41,400
	0.17%
	

	5
	Vu Ngoc Chau
	Member of Board of Directors
	5,300
	0.02%
	

	6
	Nguyen Ngoc Tram
	General Manager in charge of Operation
	43,200
	0.18%
	

	7
	Nguyen Huy Cuong
	General Manager in charge of project
	87,000
	0.36%
	

	8
	Nguyen Quoc Bao
	Vice- General Manager in charge of Sales and Marketing
	49,000
	0.20%
	

	9
	Vu Thi Bao Tuyen
	Active Finance Manager cum Secretary of Board of Directors
	2,800
	0.01%
	

	10
	Nguyen Thic Ngoc Bich
	Chief Accountant
	117,700
	0.49%
	

	
	Nguyen Hoang Son
	
	45,950
	0.19%
	Husband


2. Transactions of PDMRs and affiliated persons on shares of the listed company:

	No.
	Transaction executor
	Position
	Relationship with PDMR
	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
	Le Thong Nhat
	Chair of Board of Directors cum General Manager
	
	4,800,000
	40.00%
	8,400,000
	35.00%
	Existing shareholder

	2
	Nguyen Ngoc Thuy
	
	Wife of Chair of Board of Directors
	1,800,000
	15.00%
	3,150,000
	13.13%
	Existing shareholder

	3
	Tran Khanh Quang
	Vice- Chair of Board of Directors
	
	108,000
	0.90%
	197,600
	0.82%
	ESOP
Existing shareholder

	4
	Nguyen Huu Quang
	Member of Board of Directors cum General Manager
	
	200,000
	1.67%
	200,000
	0.83%
	ESOP
Existing shareholder
Sold

	5
	Tran Vi Thoai
	Member of Board of Directors
	
	20,000
	0.17%
	41,400
	0.17%
	ESOP
Existing shareholder

	6
	Vu Ngoc Chau
	Member of Board of Directors
	
	0
	0%
	5,300
	0.04%
	ESOP

	7
	Nguyen Ngoc Tram
	Vice- General Manager in charge of running machines
	
	0
	0%
	43,200
	0,18%
	Purchased

ESOP

Existing shareholder Sold

	8
	Nguyen Huy Cuong
	Vice- General Manager in charge of projects
	
	14,000
	0.12%
	87,000
	0.36%
	ESOP
Existing shareholder

	9
	Nguyen Quoc Bao
	Vice- General Manager in charge of Sales and Marketing
	
	
	
	49,000
	0.20%
	

	10
	Vu Thi Bao Tuyen
	Active Finance Manager cum Secretary of Board of Directors
	
	
	
	2,800
	0.01%
	

	11
	Le Thi Ngoc Hien
	Chief of Board of Directors
	
	65,000
	0,54%
	Dismissed
	

	12
	Vu Thi Nguyet Nhung
	Member of Board of Supervisors
	
	24,000
	0,20%
	Dismissed
	

	13
	Nguyen Thi Hang
	Member of Board of Supervisors
	
	2,000
	0.02%
	Dismissed
	

	14
	Nguyen Thi Ngoc Bich
	Chief Accountant
	
	80,000
	0.67%
	117,700
	0.49%
	ESOP

Sold
Existing shareholder

	15
	Nguyen Hoang Son
	
	Husband of Chief Accountant
	27,000
	0.225%
	49,950
	0.19%
	ESOP

Sold
Existing shareholder


(*) Calculation number and rate over 12,000,000 shares
(**) Calculation number and rate over 24,000,000 shares (according to the list recorded on 27/12/2019)
VII. Other significant issues: None
