HNF: Corporate Governance Report (year 2019)
REPORT ON CORPORATE GOVERNANCE OF LISTING COMPANY
(Year 2019)
- Name of listing company: HuuNghi Food Joint Stock Company
- Address of headoffice: No. 122 Dinh Cong, Dinh Cong Ward, Hoang Mai District, Ha Noi
- Securities code: HNF
I. Activities of the General Meeting of Shareholders
- On 10 Apr 2019, consulting shareholders via a ballot 
- On 22 May 2019, the annual General Meeting of Shareholders of HuuNghi Food Joint Stock Company was held at No. 122 Dinh Cong, Dinh Cong Ward, Hoang Mai District, Ha Noi, Vietnam
	No
	Resolutions/ Decisions 
	Date
	Content

	1
	General Mandate on consulting shareholders via a ballot No. 82/ NQ – DHDCD - TPHN
	10 Apr 2019
	1. The General Meeting of Shareholders approved that major shareholder – Mr. Trinh Trung Hieu transfers the ownership for the whole number of HNF shares (4,915,905 shares) through Vietnam Securities Depositary (VSD) to DNA Holding Joint Stock Company to contribute the charter capital to DNA Holding Joint Stock Company, which makes DNA Holdings Joint Stock Company hold from 25% voting HNF shares upward 

2. The General Meeting of Shareholders approved “the internal governance regulation of HuuNghi Food Joint Stock Company” which is built according to the Enterprise Law dated 26 Nov 2014, Securities Law dated 29 June 2006 amended and supplemented on 24 Nov 2010 and Decree No.71/ 2017/ ND- CP dated 06 June 2017 by the State on guiding the governance applied for the public companies. This rule gives basic principles, regulations on governance of the Company with the purpose of implementing and complying with the current law as well as implementing information disclosure according to the regulations 

	2
	General Mandate No. 129/ NQ - TPHN
	23 May 2019
	1. The General Meeting of Shareholders approved the structure of personnel of Presidium, the election of Chairman and assistance Committees at the Annual General Meeting of Shareholders of 2019; approving the contents and programs, the working regulation at the Annual General Meeting of Shareholders of 2019 
2. The General Meeting of Shareholders approved the report of Board of Directors on operations in 2018 and operational plan in 2019 

3. The General Meeting of Shareholders approved the result of business and production operation of Management Board in 2018 and business plan in 2019 

4. The General Meeting of Shareholders approved the operation report of Board of Supervisors, evaluation of the audited financial statement of 2018, the result of business and production operation in 2018 and plan in 2019 of Board of Supervisors 

5. The General Meeting of Shareholders approved investing in Huu Nghi Food Factory at expanded Yen Phong Industrial Zone according to the contents of the Proposal No.II.1/ TTr- TPHN dated 10 May 2019 
6. The General Meeting of Shareholders approved the plan on share issuance to increase the charter capital of HuuNghi Food Joint Stock Company according to the contents of the Proposal No.II.2/ TTr- TPHN dated 10 May 2019
7. The General Meeting of Shareholders approved the Proposal on profit distribution and funds of 2018 according to the contents of the Proposal No.II.4/ TTr- TPHN dated 10 May 2019

8. The General Meeting of Shareholders approved the plan on dividend payment of 2019 according to the contents of the Proposal No.II.5/ TTr- TPHN dated 10 May 2019

9. The General Meeting of Shareholders approved the plan on selecting an auditing institution to audit the financial statement of 2019 of the Company according to the contents of the Proposal No.II.6/ TTr- TPHN dated 10 May 2019

10. The General Meeting of Shareholders approved remuneration of Board of Directors, Board of Supervisors and Secretary of Board of Directors in 2019 according to the contents of the Proposal No.II.7/ TTr- TPHN dated 10 May 2019

11. The General Meeting of Shareholders approved the listing of HNF share on Stock Exchange according to the contents of the Proposal No.II.8/ TTr- TPHN dated 10 May 2019

12. The General Meeting of Shareholders approved that major shareholder – DNA Holding Joint Stock Company (code of enterprise: 2301054242, at present holding 7,659,391 HNF shares, equivalent to 38.30% of the charter capital; 40.70% number of outstanding voting shares) can receive the transfer of HNF shares, which makes the holding percentage increase to 51% of the charter capital of HuuNghi Food Joint Stock Company, equivalent to 54.20% number of outstanding shares with voting rights without implementing the tender offer according to the contents of the Proposal No.II.9/ TTr- TPHN dated 12 May 2019 

13. The General Meeting of Shareholders approved the resignation letter and the proposal on additional election of member of Board of Directors according to the contents of the Proposal No.III.1/ TTr- TPHN dated 10 May 2019 

14. The General Meeting of Shareholders approved the list of personnel nominated to be member of Board of Directors in the term of 2017 – 2022. The General Meeting of Shareholders approved the additional election result of member of Board of Directors


II. Activities of Board of Directors 
1. Meetings of the Board of Directors 
	No.
	Member of Board of Directors 
	Position
	Date of  becoming/no being longer member of the Board of Management
	Number of attendance
	Percentage
	Reason for absence

	1
	Trinh Trung Hieu
	Chair of Board of Directors
	
	34/ 34
	100%
	

	2
	Le Thi Lan Anh
	Vice- Chair of Board of Directors
	
	34/ 34
	100%
	

	3
	Trinh Xuan Tien
	Member of Board of Directors
	
	14/ 14
	100%
	

	4
	Bui Tuan Anh
	Member of Board of Directors
	
	34/ 34
	100%
	

	5
	Le Viet Anh
	Member of Board of Directors
	
	34/ 34
	100%
	

	6
	Nguyen Thai Duong
	Member of Board of Directors
	
	20/ 20
	100%
	


2. Supervision operation of Board of Directors on Board of Management  

3. Activities of the subsidiaries of Board of Directors

4. Board Resolutions/ Decisions 

	No
	Resolutions/ Decisions 
	Date
	Content

	1 
	Minutes of Board of Directors 
	02 Jan 2019
	- Discuss and approve the plan on receiving credit and the issues related to credit extension at VPbank

	2 
	Board resolution No. 07/ VPHDQT - TPHN
	12 Jan 2019
	- Approve contracts and related transactions

	3 
	Board resolution No. 34/ PC - TPHN
	01 Mar 2019
	1. Approve the dismissal the position of of General Director of Mr. Trinh Trung Hieu from February 28, 2019
2. Approve the appointment of Mr. Vu Duc Loi to the position of General Director from March 1, 2019

	4 
	Board resolution No. 46/ PC - TPHN
	07 Mar 2019
	1. Approval of the major shareholder Mr. Trinh Trung Hieu transferring the ownership of all HNF shares through Vietnam Securities Depository (VSD) to DNA holding joint stock company to contribute charter capital to DNA Holding joint stock company  
2.  Approving the "Internal Regulations of Huu Nghi Food Joint Stock Company formulated in accordance with the Enterprise Law dated November 26, 2014,  Securities Law  dated June 29, 2006 amended and supplemented on November 24, 2010 and Decree No. 71/2017 / ND - CP of June 6, 2017 guiding corporate governance applicable to  with a public company.  This regulation sets out basic principles, corporate governance regulations to implement and comply with applicable laws as well as the disclosure of information in accordance with rules

	5 
	Board minutes No. 70/ BBHDQT - TPHN
	28 Mar 2019
	- Borrowing loans, issuing LC

	6 
	Board resolution No. 72/ PC - TPHN
	29 Mar 2019
	- Approve the resignation letter of Chief Accountant - Mr. Trinh Xuan Tien from March 31, 2019

	7 
	Board resolution No. 77/ PC - TPHN
	04 Apr 2019
	- Extending the organization of the annual general meeting of shareholders in 2019

	8 
	Board resolution No. 80/ PC - TPHN
	04 Apr 2019
	- Approve the appointment of Chief Accountant of Huu Nghi Food Joint Stock Company

	9 
	Board resolution No. 90/ VPHDQT - TPHN
	
	- Approve the organization of the annual general meeting of shareholders in 2019

	10 
	Minutes of Board of Directors 
	25 Apr 2019
	- Agreement on granting short-term credits with Sinopac Bank - Ho Chi Minh City Branch

	11 
	Board resolution No. 116/ VPHDQT - TPHN
	10 May 2019
	- Approve the official content of the 2019 Annual General Meeting of Shareholders

	12 
	Board resolution No. 117/ VPHDQT - TPHN
	10 May 2019
	- Approve the establishment of a board to check the status of shareholders to serve the Annual General Meeting of Shareholders 2019

	13 
	Board resolution No. 119b/ VPHDQT - TPHN
	12 May 2019
	- Approving the official addition to submit the Annual General Meeting of Shareholders 2019

	14 
	Board resolution 21 May 2019
	21 May 2019
	- Approve changing the signature of authorization in transactions with Bangkok limited bank, Hanoi branch

	15 
	Board resolution No. 140/ PC - TPHN
	01 Jun 2019
	- The Board of Directors proceeded a meeting to implement the General Mandate of 2019

	16 
	Board resolution No. 142/ NQ - TPHN
	01 Jun 2019
	1. Approve the dismissal of the southern branch Director - Mr. Le Thanh Binh from June 3, 2019

2. Approving the invalidation of attorneys issued to Mr. Le Thanh Binh from June 3, 2019
3. Approve the appointment of personnel to operate the branch

	17 
	Board resolution 14 Jun 2019
	14 Jun 2019
	- Negotiate and finance leasing from Chailease International one member Company Limited - Hanoi branch

	18 
	Board resolution No. 158b/ PC - TPHN
	18 Jun 2019
	- Approving the amendment to the 2018 Bond Terms (guarantor) in Board of Directors Resolution No. 39 / NQ - TPHN dated June 14, 2018, HNF_BOND_2018 bond

	19 
	Board resolution No. 159a/ NQ - TPHN
	20 Jun 2019
	- Appoint Mr. Le Hong Ha as Director of Branch of Southern Huu Nghi Food Joint Stock Company from 01 Jul 2019

	20 
	Board resolution No. 179/ VPHDQT - TPHN
	10 Jul 2019
	- Approving the signing of a sale Agreement with Bamboo International Joint Stock Company

	21 
	Board resolution No. 182/ PC - TPHN
	10 Jul 2019
	- Approving the detailed implementation of General Mandate on the investment in Huu Nghi Food Factory in the expanded Yen Phong Industrial Zone

	22 
	Board minutes No. 12/ BBHDQT - TPHN
	10 Jul 2019
	- Assigning the Chair of the Board of Directors to choose plans to borrow capital… and other papers related to the new investment project of Huu Nghi Food Factory - Branch of Huu Nghi Joint Stock Company in the North

	23 
	Board resolution No. 198b/ NQ - HDQT
	01 Aug 2019
	- Authorize the Chair of Board of Directors to sign contracts and documents related to investment capital, loans, legal procedures, contracts, and other papers related to the new factory project at  Bac Ninh

	24 
	Board resolution No. 203/ VPHDQT - TPHN
	09 Aug 2019
	- Approving the signing of transactions between Huu Nghi Joint Stock Company and Southeast Asia Food Industry Joint Stock Company 

	25 
	Board resolution No. 206/ NQ - TPHN
	14 Aug 2019
	- Approved the selection of an auditing unit for 2019

	26 
	Board resolution No. 211/ VPHDQT - TPHN
	19 Aug 2019
	- Approving the signing of sale contracts between Huu Nghi Joint Stock Company and Alpha International Joint Stock Company 

	27 
	Board resolution No. 234a/ NQ - HDQT
	06 Sep 2019
	- Financial leasing option at Financial leasing One Member Limited Liability Company of Joint Stock Commercial Bank for Foreign Trade of Vietnam

	28 
	Board resolution No. 237/ 2019/ NQ - HDQT
	10 Sep 2019
	- Approving the plan of selling treasury shares of Huu Nghi Joint Stock Company

	29 
	Board resolution No. 247/ NQ - TPHN
	19 Sep 2019
	1. Dismiss the position of Branch Manager - Mr. Bui Tuan Anh of Huu Nghi Food Joint Stock Company in the North from September 20, 2019 
2. Appointing Mr. Vu Duc Loi as Director of Northern Branch of Huu Nghi Food Joint Stock Company from September 20, 2019

3. Appointing Ms. Bui Thi Minh Hang as Chief Accountant of Branch of Huu Nghi Food Joint Stock Company in the North from September 20, 2019

	30 
	Board resolution No. 259/ NG - HDQT
	02 Oct 2019
	- Borrow capital at Joint Stock Commercial Bank for Foreign Trade of Vietnam - Hoan Kiem Branch

	31 
	Board resolution No. 267/ NQ - HDQT
	11 Oct 2019
	- Approve the dossiers of share issue to the public to submit to the State Securities Commission 

	32 
	Board resolution No. 299b/ PC - TPHN
	21 Nov 2019
	Approve liquidation of the following fixed assets:  
1. Approve the content of minutes of liquidation of warehouse rental contract No. 01/ 2008 / HDTD dated January 1, 2008 between Northern Food Joint Stock Company and Huu Nghi Food Joint Stock Company in Dong Van 1 Industrial Park, Duy Tien district, Ha Nam province 
2. Approve the principle of liquidation of all Ha Nam assets
3. Approving the authorization for the General Director of the Company to set up a Liquidation Council, issue liquidation decisions and sign contracts, documents and related matters

	33 
	Board resolution No. 310/ NQ - HDQT
	2 Dec 2019
	- Financial leasing decision at Financial Leasing Limited Company of Joint Stock Commercial Bank for Foreign Trade of Vietnam

	34 
	Board resolution No. 338/ PC - TPHN
	31 Dec 2019
	- Appoint Deputy General Director in charge of supply chain; Dismiss Director of Northern HNF branch on December 31, 2019; Appoint Director of Northern HNF Branch


III. Activities of Supervisory Board 

1. Information about the members of Supervisory Board 


Mr. Do Cong Quang
Head of Supervisory Board  




Mr. Trinh Trung Dung
Member of Supervisory Board 




Mr. Nguyen Ho Ngoc
Member of Supervisory Board 



2. Supervision operation of Supervisory Board on Board of Directors, Board of Management and shareholders

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

4. Other activities of Supervisory Board (if any): 

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 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): None

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
	No.
	Name
	Trading account (if any)
	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 
	Trinh Trung Hieu (PDMR)
	
	General Director 
	4,915,905
	24.58%
	

	2 
	Trinh Xuan Tien (PDMR)
	
	Chieft Accountant
	100,000
	0.53%
	

	3 
	Nguyen Thai Duong (PDMR)
	
	Member of Board of Directors 
	2,229,606
	11.85%
	

	4 
	DNA Joint Stock Company 
	
	
	10,200,000
	51%
	


2. Transactions of PDMRs and connected persons/ institutions for shares of the listing company

	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
	Trinh Trung Hieu
	HNF PDMR
	4,915,905
	24.58%
	0
	0%
	Transferring the ownership right to DNA Joint Stock Company to contribute charter capital to DNA Holding Joint Stock Company 

	2
	DNA Holding Joint Stock Company 
	
	2,743,486
	13.72%
	7,659,391
	38.3%
	Receiving the ownership right from Mr. Trinh Trung Hieu

	
	
	
	7,659,391
	38.3%
	10,200,000
	51%
	Receiving the share transfer to increase the ownership rate


VII. Other notices: None

