VC2: Annual Corporate Governance Report 2019
ANNUAL CORPORATE GOVERNANCE REPORT

 (2019

)

- Name of listing company: Vietnam Construction Joint Stock Company No. 2

- Address of head office: Floor 2 – 4, Building D1, Kim Van – Kim Lu Urban Zone – Dai Kim Ward, Hoang Mai District, Hanoi City 

- Telephone: 0243 8361 013         Fax: 0-0243 8361 012          Email: vinaconex@vinaconex2jsc.vn 

- Charter capital: VND 150,000,000,000

- Securities code: VC2 


I. General Meeting of Shareholders’ Activities

	No.
	Resolution/ Decision No.
	Date
	Content

	1
	09/VC2/BB – HDQT
	22/03/2019
	Meeting’s minute of Annual General Meeting of Shareholders 2019

	2
	10/VC2/NQ – HDQT
	22/03/2019
	Annual General mandate 2019


II. 
Board of Director (BOD)

1. General Information of Board of Director (BOD) 

	No.
	Members of BOD
	Title
	The beginning date of being (not being) BOD
	Attendance
	Rate
	Reasons for not attending

	1
	Mr. Do Trong Quynh
	Chair of Board of Directors 
	
	31/31
	100%
	

	2
	Mr. Nguyen Viet Cuong
	Chair of Board of Directors 
	
	23/23
	100%
	Resigned on 04/09/2019

	3
	Mr. Tran Ngoc Long 
	Member of Board of Directors 
	
	31/31
	
	

	4
	Mr. Nguyen Dang Go Ganh 
	Member of Board of Directors 
	
	31/31
	
	

	5
	Mr. Do Trong Huan 
	Member of Board of Directors 
	
	31/31
	
	


2. The supervision by Board of Directors over Board of Managers of the Company

3. Activities of sub-committees of Board of Directors of the Company

4. Resolutions and decisions of Board of Directors of the Company
	No.
	Resolution/Decision No.
	Date
	Content

	1 
	Resolution No. 06A/NQ/VC2 - HDQT
	10/01/2019
	Approve the plan on researching the cooperation investment at the commercial housing area, social housing area, commercial service area

	2 
	Resolution No. 02/NQ/VC2 – HDQT
	12/01/2019
	Reappoint General Manager of the Company and reappoint Vice General Manager 

	3 
	Resolution No. 08/NQ/VC2 – HDQT
	01/02/2019
	Convene the annual General Meeting of Shareholders 2019

	4 
	Resolution No. 04/NQ/VC2 – HDQT
	05/03/2019
	Reappoint key titles of the Company 

	5 
	Resolution No. 06/NQ/VC2 – HDQT
	06/03/2019
	Approve the contents of the annual General Meeting of Shareholders 2019 and list of members of Board of Directors term 2019 – 2024

	6 
	Resolution No. 20/NQ/VC2 – HDQT
	08/04/2019
	Approve main tasks for members of Board of Directors, Board of Supervisors and development plan for VC2, VC2.1, VC2.2

	7 
	Resolution No. 22/NQ/VC2 – HDQT
	09/04/2019
	Reappoint Heads of Departments 

	8 
	Resolution No. 22A/NQ/VC2 – HDQT
	25/04/2019
	Appoint Vice Manager of Board on Administration and Organization

	9 
	Resolution No. 33/NQ/VC2 – HDQT
	26/04/2019
	Approve the resources for the plan on marketing programs at B Building – 45 floors

	10 
	Resolution No. 30/NQ/VC2 – HDQT
	28/04/2019
	Approve the design draw and settlement for the Kim Van Kim Lu Infrastructure Project

	11 
	Resolution No. 33A/NQ/VC2 – HDQT
	14/05/2019
	Approve remuneration for Board of Directors and Board of Supervisors in 2018 and bonus for Board of Directors, Board of Supervisors 

	12 
	Resolution No. 33C/NQ/VC2 – HDQT
	26/05/2019
	Approve the regulations on salary level and salary table according to title and regulations on raising salary

	13 
	Resolution No. 35B/NQ/VC2 – HDQT
	01/06/2019
	Approve the capital contribution stage 2 

	14 
	Resolution No. 36/NQ/VC2 – HDQT
	05/06/2019
	Approve the plan on purchasing 01 cars

	15 
	Resolution No. 40/NQ/VC2 – HDQT
	11/06/2019
	Select auditor for the FS 2019

	16 
	Resolution No. 43/NQ/VC2 – HDQT
	11/06/2019
	Approve the plan on purchasing 01 cars

	17 
	Resolution No. 38/NQ/VC2 – HDQT
	18/06/2019
	Approve the plan on business operations of the Pool at 4B floor, Building B – 45 floors, Kim Van Kim Lu New Urban Area

	18 
	Resolution No. 38A/NQ/VC2 – HDQT
	04/07/2019
	Approve investing into elevator card equipment for the Building B – 45 floors, Kim Van Kim Lu New Urban Area

	19 
	Resolution No. 41/NQ/VC2 – HDQT
	11/07/2019
	Approve the capital contribution stage 2 at Cao Xanh Ward and Cao Thang Ward, Ha Long, Quang Ninh Province

	20 
	Resolution No. 44/NQ/VC2 – HDQT
	15/07/2019
	Approve the expense for repairing and replacing some equipment of waste water treatment system of Building C – 36 floors

	21 
	Resolution No. 50/NQ/VC2 - HDQT
	26/08/2019
	Approve the kitchen system of Head Office of the Company at B Building 

	22 
	Resolution No. 47/NQ/VC2 – HDQT
	19/08/2019
	Approve the plan on consolidating personnel of VC2

	23 
	Resolution No. 52/NQ/VC2 – HDQT
	04/10/2019
	Approve consolidating members of Board of Directors and moving the office of the Company

	24 
	Resolution No. 56/NQ/VC2 – HDQT
	13/09/2019
	Approve arranging the apparatus structure and staff work

	25 
	Resolution No. 56A/NQ/VC2 – HDQT
	10/10/2019
	Select bidders for making technical profiles 

	26 
	Resolution No. 58/NQ/VC2 – HDQT
	10/10/2019
	Approve changing Manager of VC2 Xuan Hoa Branch

	27 
	Resolution No. 60/NQ/VC2 – HDQT
	10/10/2019
	Approve the business plan for 2019 – 2020 of the Company; plan on borrowing and mortgaging assets at Agribank 

	28 
	Resolution No. 62/NQ/VC2 – HDQT
	11/10/2019
	Approve the capital contribution stage 3 phase 2 at Cao Xanh Ward and Cao Thang Ward, Ha Long, Quang Ninh Province

	29 
	Resolution No. 66A/NQ/VC2 – HDQT
	11/11/2019
	Approve the business plan for 2019 and plan on borrowing and mortgaging assets at Agribank 

	30 
	Resolution No. 72/NQ/VC2 - HDQT
	24/11/2019
	Approve liquidating equipment, machinery and tools in 2018

	31 
	Resolution No. 74/NQ/VC2 - HDQT
	16/12/2019
	Consolidating the key personnel of Board of Planning and Accounting and VC2 Urban Investment and Service CO., LTd.


III.
Board of Supervisors (BOS) 

1. General Information of Supervisory Board (BOS) 

	No
	Members of BOS
	Tittle
	The beginning of date of being BOS
	Attendance
	Rate
	Reasons for not attending

	1
	Dang Thanh Huan 
	Head of Board of Supervisors 
	28/03/2014

22/03/2019
	1/3
	33%
	Dismissed 

	2
	Vu Anh Tuan 
	Member of Board of Supervisors 
	28/03/2014

22/03/2019
	1/3
	33%
	Dismissed 

	3
	Nguyen Kien Trung 
	Member of Board of Supervisors 
	28/03/2014
	1/3
	33%
	Dismissed 

	4
	Le Thi Tuyet Anh 
	Member of Board of Supervisors 
	22/03/2019
	2/3
	67%
	elected

	5
	Tran Xuan Truong 
	Member of Board of Supervisors 
	22/03/2019
	2/3
	67%
	elected

	6
	Nguyen Thi Thanh Hang 
	Member of Board of Supervisors 
	22/03/2019
	2/3
	67%
	elected


2. Surveillance activities of the Supervisory Board toward the Board of Directors, Board of General Managers and shareholders of the Company 

3. The coordination among the Supervisory Board with the Board of Directors, Board of Managers and other managers of the Company 

4. Other activities of Supervisory Board of the Company (if any) 

IV. Training on corporate governance

V. List of connected persons/ institutions: Listed under the provisions of Clause 34, Article 6 of the Law on Securities and transactions of connect persons of the Company to Company 
1. List of connected persons/ institutions 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

	1
	Tran Ngoc Long
	
	General Manager – Member of Board of Directors 
	
	04/09/2019
	

	2
	Do Bao Hung
	
	Vice General Manager 
	
	21/10/2019
	

	3
	Dang Thanh Huan 
	
	Head of Board of Supervisors 
	
	22/3/2019
	

	4
	Vu Anh Tuan 
	
	Member of Board of Supervisors 
	
	22/3/2019
	

	5
	Nguyen Kien Trung 
	
	Member of Board of Supervisors 
	
	22/3/2019
	

	6
	Le Thi Tuyet Anh 
	
	Member of Board of Supervisors 
	22/3/2019
	
	

	7
	Tran Xuan Truong 
	
	Member of Board of Supervisors 
	22/3/2019
	
	

	8
	Nguyen Thi Thanh Hang 
	
	Member of Board of Supervisors 
	22/3/2019
	
	


2. Transactions between the Company and its PDMRs, transactions between the Company and its major shareholders, PDMRs and connected persons of the PDMRs
3. Transactions between the Company and its PDMRs, transactions between connected persons of the PDMRs and subsidiaries of the Company, the companies that the Company controls

4. Other transactions between the Company and other entities 

4.1 Transactions between the Company and the company whose member of Board of Directors, members of Supervisory Board, Manager (General Managers) have been founding members or member of Board of Directors, Manager (General Managers) in recent 03 years (calculated from the date of making the report)

4.2 Transactions between the Company and the company whose connected persons of member of Board of Directors, members of Supervisory Board, Manager (General Managers) have been founding members or member of Board of Directors, Manager (General Managers)

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, Manager (General Managers)
VI. Transactions of PDMRs and connected persons/ institutions of PDMRs
1. List of PDMRs and their connected persons/ institutions
	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 
	Do Trong Quynh
	Chair of Board of Directors 
	3,070,426
	20.46%
	

	2 
	Nguyen Viet Cuong
	Chair of Board of Directors 
	44,996
	0.30%
	

	3 
	Tran Ngoc Long 
	Member of Board of Directors 
	171,205
	1.14%
	

	
	Pham Thi Phuong Thao
	
	40,071
	0.267%
	

	4 
	Nguyen Dang Go Ganh 
	Member of Board of Directors 
	1,875
	0.013%
	

	5 
	Nguyen Cuong
	Vice General Manager 
	9,534
	0.06%
	

	6 
	Do Trong Huan 
	Member of Board of Directors, Vice General Manager 
	24,875
	0.16%
	

	7 
	Do Bao Hung
	Vice General Manager 
	10,712
	0.07%
	

	8 
	Nguyen Van Chinh
	Vice General Manager 
	23,967
	0.16%
	

	9 
	Do Quang Viet
	Chief Accountant
	
	
	

	10 
	Dang Thanh Huan
	Head of Board of Supervisors 
	7,540
	0.05%
	

	11 
	Nguyen Kien Trung
	Member of Board of Supervisors 
	
	
	

	12 
	Vu Anh Tuan
	Member of Board of Supervisors 
	1,025
	0.007%
	

	13 
	Le Thi Tuyet Anh
	Head of Board of Supervisors 
	375
	0.0025%
	

	14 
	Tran Xuan Truong
	Member of Board of Supervisors 
	900
	0.006%
	

	15 
	Nguyen Thi Thanh Hang
	
	17,100
	0.114%
	


2. Transactions of PDMRs and their connected persons/ institution on shares of the listing company
- On 31/12/2019, Mr. Do Trong Quynh – Chair of Board of Directors purchased 2,850,000 shares. Total number of shareholdings until the reporting time 3,070,426 shares, Holding rate: 20.47% 
VII.
Others issues: None 

· On 06/05/2019, Mrs. Do Thi Minh (shareholder holding over 5% of the charter capital) purchased 6,800 VC2 shares. Total number of shareholdings until the reporting time: 1,502,670 shares (holding 10.02% of the charter capital)
· On 31/12/2019, Vinaconex Corporation (VCG) sold 5,400,000 VC2 shares. Number of shareholdings until the reporting time: 0 share, Holding rate 0%
· On 31/12/2019, Mrs. Do Thi Minh (shareholder holding over 10% of the charter capital) purchased 1,275,000 VC2 shares. Total number of shareholdings until the reporting time: 2,837,070 shares (holding 18.91% of the charter capital)
· On 31/12/2019, Mr. Do Huong Dao purchased 825,000 VC2 shares. Total number of shareholdings until the reporting time: 1,212,900 shares (holding 8.09% of the charter capital)
· On 31/12/2019, Mr. Nguyen Quang Lan (shareholder holding over 20% of the charter capital) purchased 450,000 VC2 shares. Total number of shareholdings until the reporting time: 3,584,392 shares (holding 23.9% of the charter capital)
