PMB: Annual Corporate Governance Report (2019)

Hanoi, 21 Jan 2020
REPORT ON CORPORATE GOVERNANCE OF LISTING COMPANY
(The first 06 months of 2019)
- Name of listing company: North Petro Vietnam Fertilizer & Chemicals Joint Stock Company
- Address of headoffice: 4th Floor, Vietnam Petroleum Institute Building, No. 167 Trung Kinh, Yen Hoa Ward, Cau Giay District, Hanoi
- Telephone: 024 3537 8257
Fax: 024 3537 8255
- Email: pmb@pvfcco.com.vn  

- Charter capital: VND 120,000,000,000
- Securities code: PMB
I. Activities of the General Meeting of Shareholders:
	No.
	Resolution/ Decision No.
	Date
	Content

	1
	23/ NQ - DHDCD
	04 Apr 2019
	· Approve adjusting some major operating targets of 2018
· Approve the report on operating result of 2018 and major targets of operating plan 2019

· Approve the report on operations of the Board of Directors in 2018 and operating plan for 2019

· Approve the Financial Statement of 2018 audited by Deloitte Vietnam Co., Ltd. and the plan on profit distribution of 2018
· Approve the plan on profit distribution of 2019
· Approve the report on salary, remuneration and other benefits to Board of Directors and Board of Supervisors in 2018 and estimate for 2019
· Approve the report on operations of the Board of Supervisors in 2018 and plan for 2019; Assign the Board of Directors and Board of Supervisors of the Company to select one from these following auditing units to audit Financial Statement of 2019: Deloitte Vietnam, Ernst & Young Vietnam and KPMG Vietnam
· Allow the resignation from Member of Board of Directors cum Manager – legal representative of Mr. Nguyen Ngoc Luan from 01 Jul 2018 and appoint Mr. Cao Trung Kien to be Member of Board of Directors cum Manager – legal representative from 01 Jul 2018


II. Activities of the Board of Directors (Annual reports):
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
	Ms. Nguyen Thi Hong Dung
	Chair of Board of Directors
	05 Apr 2011
	4/4
	100%
	

	2
	Mr. Cao Trung Kien
	Member of Board of Directors
	01 Jul 2018
	4/4
	80%
	

	3
	Mr. Tran Anh Dung
	Member of Board of Directors
	05 Apr 2016 – 10 Oct 2020
	4/4
	100%
	

	4
	Ms. Hoang Thi Thu Hang
	Member of Board of Directors
	13 Jan 2011
	4/4
	100%
	


2. Supervision by the Board of Directors over the Board of Management
3. Activities of sub-committees under Board of Directors: None
4. Resolutions/Decisions of the Board of Directors (Annual reports)

	No.
	Resolution/ Decision No.
	Date
	Content

	1
	08/ NQ – MB
	21/01/2019
	Approve the cash flow plan for 2019

	2
	14/ NQ – MB
	24/01/2019
	Approve the wage scale – payroll of the Company

	3
	115/ MB – HDQT
	12/02/2019
	Adjust the plan on production for distributors in Quarter I/ 2019

	4
	19/ NQ – MB
	22/02/2019
	Approve and assign the business plan for 2019 of PMB

	5
	28/ NQ – MB
	20/03/2019
	Approve the plan on organizing the Annual General Meeting of Shareholders of 2019

	6
	33/ NQ – MB
	29/03/2019
	Issue the regulation distributors of Phu My fertilizers of PMB

	7
	34/ NQ – MB
	29/03/2019
	Issue the regulation on management and use of assets – equipment of the Company

	8
	43/ NQ – MB
	08/04/2019
	Approve the cash flow plan for Quarter II of 2019

	9
	50/ NQ – MB
	25/04/2019
	Open the credit limit at VCB – Ba Dinh Branch, Vietinbank – Dong Anh Branch

	10
	55/ NQ – MB
	08/05/2019
	Dividend payment 2018 to shareholders in cash

	11
	58/ NQ – MB
	21/05/2019
	Approve the list of banks and limit for deposits in 2019 at banks

	12
	63/ NQ – MB
	31/05/2019
	Supplement the responsibility remuneration at the sheet of remuneration and salary of the Company

	13
	74/ NQ – MB
	27/06/2019
	Approve the wage scale – payroll of the Company

	14
	75/ NQ – MB
	27/06/2019
	Issue the regulation on business fee inside the country, transportation fee and other administrative fees

	15
	147A/ NQ – MB
	03/07/2019
	Issue the regulation distributors of Phu My fertilizers of PMB

	16
	147/ NQ – MB
	09/07/2019
	Approve the cash flow plan for Quarter III of 2019

	17
	148/ NQ – MB
	09/07/2019
	Select the auditing unit for Annual Financial Statement of 2019

	18
	170/ NQ – MB
	26/09/2019
	Approve the organization structure of the Company

	19
	729/ NQ – MB
	08/10/2019
	Approve not applying Article 07, regulation on distributors in Quarter IV/ 2019

	20
	209/ NQ – MB
	14/10/2019
	Approve the cash flow plan for Quarter IV of 2019

	21
	223/ NQ – MB
	04/11/2019
	Issue the regulation on management and use of assets – equipment of the Company

	22
	248/ NQ – MB
	03/12/2019
	Approve the adjustment for some operating targets for 2019

	23
	266/ NQ – MB
	27/12/2019
	Terminate the labor contract with Mr. Tran Anh Dung – Chief Accountant

	24
	268/ NQ – MB
	27/12/2019
	Appoint with limit Ms. Hoang Thi Thu Hang – Chief of Department of Organization – Administration to be Chief Accountant


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/ no longer being a member of the Board of Supervisors
	Number of attendance
	Percentage
	Reason for absence

	1
	Ms. Dao Thi Kim Anh
	Chief of Board of Supervisors
	13 Jan 2011
	4/4
	100%
	

	2
	Ms. Nguyen Tra My
	Member of Board of Supervisors
	18 Oct 2017
	4/4
	100%
	

	3
	Ms. Do Thi Minh Tam
	Member of Board of Supervisors
	05 Apr 2016
	4/4
	100%
	


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

4. Other activities of the Board of Supervisors (Annual reports)
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 (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, internal persons and related person of internal person:
In 2019, the Company had transactions with PetroVietnam Fertilizer and Chemicals Corporation (Holding Corporation and also the major shareholder of the Company) in 02 fields:
- Wholesale contract of Phu My fertilizers;

- Contracts on technical and logistic services: Transportation, loading, storage, promotion, etc.
3. Transaction between internal person of listed company and company’s subsidiaries, or the company in which listed company takes controlling power: There was no incurred transaction
4. Transactions between the company and other objects: There was no incurred transaction
VI. Transactions of internal persons and related person of internal person (Semi-annual reports)
1. List of internal persons 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
	Cao Trung Kien
	Member of Board of Directors cum Manager
	20,000
	0.17
	

	2
	Tran Anh Dung
	Member of Board of Directors cum Chief Accountant
	2,000
	0.017
	

	
	Luu Thi Van
	
	1,000
	0.008
	Wife

	
	Tran Trong Nghia
	
	1,000
	0.008
	Younger brother

	3
	Hoang Thu Hang
	Member of Board of Directors
	10,000
	0.08
	

	
	Nguyen Thi Minh Ly
	
	1,000
	0.008
	Mother

	
	Tran Thanh Tung
	
	1,000
	0.008
	Child

	
	Hoang Thu Hien
	
	1,000
	0.008
	Younger sister

	4
	Dao Thi Kim Anh
	Chief of Board of Supervisors
	6,000
	0.05
	

	
	Dao Sy Nguyen
	
	11,000
	0.092
	Older brother

	5
	Nguyen Quang Doan
	Vice- Manager
	8,000
	0.067
	

	
	Nguyen Thi Thom
	
	1,000
	0.008
	Wife

	
	Nguyen Thi Thanh Van
	
	1,000
	0.008
	Older sister

	6
	Pham Tran Nguyen
	Vice- Manager
	18,550
	0.155
	

	
	Tran Thi Ai Hoan
	
	1,000
	0.008
	Mother

	
	Pham Minh Thu
	
	1,000
	0.008
	Wife

	7
	Petrovietnam Fertilizer & Chemicals Corporation
	
	9,000,000
	75%
	


2. Transactions of internal persons and affiliated persons on shares of the listed company: There was no incurred transaction: None
VII. Other significant issues: None
