VSA: Corporate Governance Report of 2019

REPORT ON CORPORATE GOVERNANCE OF LISTING COMPANY
(Year 2019)
- Name of listing company: Vietnam Ocean Shipping Agency Corporation

- Address of headoffice: Floor 5 – No.12 Tan Trao – Tan Phu Ward – District 7 – Ho Chi Minh City 
- Telephone: (028) 54161820 -  Fax: (028) 54161824 -  Email: trancongtoan@vosagroup.com 

- Charter capital: VND 140,964,860,000
- Securities code: VSA
I. Activities of the General Meeting of Shareholders
	No
	Resolutions/Decisions 
	Date
	Content

	1
	01/2019/NQ – DHDCD
	26/06/2019
	Article 1: Approve the annual report and the financial statement of 2018 

· Total revenue: VND 975,017,698,927 

· Profit before tax: VND 61,334,547,295 

· Profit after tax: VND 51,589,631,900 

· Basic earnings per share: VND 3,217/share 

Article 2: Approve the plan on profit distribution of 2018 

No.

Targets

Amount (VND)

1

Investment and development fund 

10,317,926,380

2

Welfare and bonus fund 

7,738,444,785

3

Fund for foreign affairs business development 

1,547,688,957

4

Bonus fund for managerial staff 

423,000,000

· For dividend of 2018: After having the financial statement of the first 6 months of 2019, the Company shall convene the Extraordinary General Meeting of Shareholders to decide the rate of dividend payment through the form of collecting directly opinion at the meeting or collecting opinion via a ballot according to the regulation in the Charter of the Company and Enterprise Law) 

Article 3: Approve the business plan and the plan on profit distribution of 2019 

No.

Targets

Plan in 2019

1

Total revenue 

995,000,000,000

2

Profit before tax 

55,000,000,000

3

Profit after tax 

44,000,000,000

4

Basic earnings per share (ESP) 

2,622

5

Investment and development fund 

9,600,000,000

6

Dividend 

15% of the charter capital 

7

Welfare and bonus fund 

5,280,000,000

8

Fund for foreign affairs and business development 

1,320,000,000

9

Bonus fund for managerial staff 

440,000,000

Article 4: Approve remuneration of Board of Directors, Board of Supervisors, Secretary of the Company and bonus of managerial staff implemented in 2018 and plan in 2019
- Remuneration for members of the Board of Directors: an average of VND 9,000,000/person/month

- Remuneration for members of Supervisory Board: VND 6,000,000/person/month

- Remuneration for Secretary of the Company: VND 4,000,000/person/month

- Fund for rewarding managers:

+ 1% of Profit after tax in case of reaching 100% of the plan
Article 5: Approve the plan on selecting an auditing institution to audit the financial statement of 2019 

· Assign Board of Directors to select one of auditing institutions to review the financial statement of the first 6 months of 2019 and audit the financial statement of 2019 of the Company after referring the opinion of Board of Supervisors of the Company. 

+ AASC Auditing Firm Co. Ltd 

+ KPMG Vietnam Co. Ltd 

Article 6: Approve supplementing business lines 

· Supplement business lines into Article 4 of the Charter and the portfolio of business lines of Vietnam Ocean Shipping Agency Corporation as follows: 

Code – level 5

Business line 
Details

46633

Wholesale of bricks, sand, stone
Building stones are derived from limestone

· Authorize General Manager to implement the necessary procedures to supplement the mentioned business lines 

Article 7: Approve the list of members of Board of Directors, Board of Supervisors in the term of 2019 – 2024 

7.1. Board of Directors: 07 persons 

No.

Full name 

1

Mr. Do Tien Duc 

2

Mrs. Nguyen Bich Thao 

3

Mrs. Nguyen Thi Thanh Trang 

4

Mr. Trinh Vu Khoa 

5

Mr. Tran Hong Quang 

6

Mr. Ngo Thanh Tung 

7

Mr. Nguyen The Tiep 

7.2. Board of Supervisors: 03 persons 

No.

Full name 

1

Mrs. Tran Thi Hanh 

2

Mr. Hoang Viet 

3

Mr. Nguyen Hong Hai 

Article 8: Implementation 

- This Annual General Mandate of 2019 was approved the full text by the Annual General Meeting of Shareholders of 2019 of Vietnam Ocean Shipping Agency Corporation. This Annual General Mandate of 2019 is valid from 26 June 2019 

- The Board of Directors and Board of Management of Vietnam Ocean Shipping Agency Corporation are responsible for implementing it

	2
	02/NQ - DHDCD
	26/11/2019
	Article 01: The General Meeting of Shareholders approved the dividend payment of 2018 in cash, details as follows:

+ Dividend payment rate: 20%/par value (01 share receives VND 2,000) 

+ Payment method: In cash

+ Record date (expected): 16 Dec 2019

+ Dividend payment date (expected): 25 Dec 2019

Article 02: Assign Mr. Do Tien Duc – Chair of the Board of Directors and Ms. Nguyen Thi Thanh Trang – Vice- General Manager to implement the necessary procedures for the dividend payment in cash mentioned in Article 01 of this General Mandate (included the record date for the list of shareholders for payment date for the dividend payment time)


II. Board of Directors

1. Information about the members of Board of Directors:

	No.
	Board of Directors’ members
	Position
	Day becoming/no longer being member of Board of Directors
	Number of attendance
	Percentage
	Reason for absence

	1
	Pham Manh Cuong 
	Chair of Board of Directors in the term III 
	04/06/ 2014
26/06/2019 
	2/2
	100%
	

	2
	Vu Xuan Trung 
	Vice- Chair of Board of Directors in the term III
	04/06/2014 
26/06/2019
	2/2
	100%
	

	3
	Hoang Hoa Phong 
	Member of Board of Directors in the term III 
	04/06/2014
26/06/2019 
	2/2
	100%
	

	4
	Trinh Vu Khoa 
	Member of Board of Directors in the term IV 
	26/06/2019
	4/4
	100%
	

	5
	Nguyen Thi Thanh Trang 
	Member of Board of Directors in the term IV 
	26/06/2019
	4/4
	100%
	

	6
	Ngo Thanh Tung 
	Member of Board of Directors in the term IV 
	26/06/2019
	4/4
	100%
	

	7
	Tran Ngoc Le 
	Member of Board of Directors in the term III 
	31/05/2018
26/06/2019 
	2/2
	100%
	

	8
	Do Tien Duc 
	Chair of Board of Directors in the term IV 
	26/06/2019
	2/2
	100%
	

	9
	Nguyen Bich Thao 
	Member of Board of Directors in the term IV 
	26/06/2019
	2/2
	100%
	

	10
	Tran Hong Quang 
	Member of Board of Directors in the term IV 
	26/06/2019
	2/2
	100%
	

	11
	Nguyen The Tiep 
	Member of Board of Directors in the term IV 
	26/06/2019
	2/2
	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 
	01/2019/NQ/HDQT – NK3 - THYK
	28/01/2019
	1. The Board of Directors approved the General Director's report on business performance results in the first 3 months of 2019
2. The Board of Directors approved the General Director's report on the ongoing construction investment projects

3. The Board of Directors approved the submissions

3.1 Submission No. 71/TT - TGD dated March 22, 2019 on the approval of the audit report on the 2018 Financial Statements (Parent Company Financial Statements)

3.2 Submission No. 72/TT - TGĐ dated March 22, 2019 on the approval of 2018 salary expenses of the Chairman of the Board of Directors and the Board of Management of the Company

3.3 Statement No. 73/TT - TGD dated March 22, 2019 on the Company's production and business plan in 2019
3.4 Statement No. 74/TT - TGD dated 22 March 2019 on the policy of re-appointment of VOSA Hanoi Director

3.5 Statement No. 77/TT - TGD dated March 22, 2019 on the policy of re-appointing VOSA Qui Nhon Director
3.6 Statement No. 81/TT - TGD dated March 27, 2019 on the approval of the settlement of project investment capital: Northfreight transport fleet 

	2 
	01/2019/NQ/HDQT – NK3 - THYK
	18/03/2019
	- The Board of Directors approved:
- Appointing to Mr. Tran Van Quang - Acting Director of Northfreight Branch as Director of Northfreight Branch with a term
 

	3 
	04/2019/NQ/HDQT – NK3 - THYK
	15/05/2019
	- The Board of Directors approved:
 - Increasing the charter capital of NYK AutoLogistics Vietnam Co., Ltd from USD 1,000,000 to USD 1,600,000 from the business capital resources of Vietnam Ocean Shipping Agency Corporation

	4 
	05/2019/NQ/HDQT – NK3 - THYK
	28/05/2019
	- The Board of Directors approved the policy:

1. Recommending capital representative of Vietnam Ocean Shipping Agency Corporation for the term IV (2017 - 2024)

 2. Introduce personnel to the Board of Directors in the term IV

3. Introducing personnel to the position of General Director in the term IV

4. Introducing personnel to the Supervisory Board in the term IV 

	5 
	02/2019/NQ/HDQT – NK3
	10/06/2019
	1. The Board of Directors approved the General Director's report on the results of production and business activities in the first 5 months of 2019
2. The Board of Directors approved the report of General Director on ongoing capital construction projects
3. The Board of Directors approved the organization and submissions to the General Meeting of Shareholders of  2019 as follows: 

- Time: From 08:00, Wednesday, June 26, 2019 1/2 of the day) 
- Location: Crystal Palace Building, Lot C17 - 1 - 2 Nguyen Luong Bang Street, Tan Phu Ward, Distr. 7, Ho Chi Minh City
- The record date to exercise the right of attending the General Meeting of Shareholders of 2019: May 31, 2019

 - Proposals to the General Meeting of Shareholders of 2019
+ Submission No. 144/TT – DHDCD dated 11 06/2019 on profit distribution of 2018
+ Submission No. 145/TT – DHDCD dated 11 06/2019 on operation plan and profit distribution of 2019

+ Submission No. 146/TT – DHDCD dated 11 06/2019 on 2018 Annual Report & audited 2018 financial statements

+ Submission No. 147/TT – DHDCD dated 11 06/2019 on selecting an auditing company

+ Submission No. 148/TT – DHDCD dated 11 06/2019 on electing members of the Board of Directors  and Supervisory Board for the fourth term (2019 - 2024)

+ Submission No. 149/TT – DHDCD dated 11 06/2019 on supplementing the business line

+ Submission No. 150/TT – DHDCD dated 11 06/2019 on 2017 and 2018 remuneration for Board of Directors and Supervisory Board, Board of Management

 4. The Board of Directors approved the personnel work and submissions

- Submission No.140/TT - TGD dated 04/06/2019 on reappointment of  VOSA Quy Nhon Director

 - Submission No.141/TT - TGD dated 04/06/2019 on re-appointment of VOSA Hanoi Director

	6 
	02A/2019/NQ/HDQT – NK3
	10/06/2019
	1. The Board of Directors approved the organization of the Annual General Meeting of Shareholders 2019:
- Time: From 08:00, Wednesday, June 26, 2019 (1/2 day)

- Location: Crystal Palace Building, Lot C7 - 1 - 2 Nguyen Luong Bang Street, Tan Phu Ward, Distr. 7, Ho Chi Minh City

- Record date of exercising the right of attending the General Meeting of Shareholders of 2019: May 31, 2019
- Proposals to the Annual General Meeting of Shareholders of 2019

2. Expected contents at the meeting:
- Report on business results in 2018 and business plan in 2019
- 2018 Annual Report & audited 2018 financial statements
- Report on the activities of the Board of Directors, the Supervisory Board in 2018 and the plan for 2019
- Electing members of the Board of Directors & Supervisory Board for the fourth term (2019 2024)

- Some other important issues

	7 
	02/2019/NQ/HDQT – NK4
	26/06/2019
	Article 1: Electing the positions of Chairman of the Board, General Director for terms 4 
1. Title of the Chairman of the Board of Directors: 
- The Board of Directors elected Mr. Do Tien Duc - Member of the Board of Directors as the Chairman of the Board of Directors of Vietnam Ocean Shipping Agency Corporation in Term 4 (2019 - 2024)
2. Title General Director:
- Board of Directors assigned Ms. Nguyen Thi Thanh Trang – member of Board of Directors, Deputy General Director to be Deputy General Director of Vietnam Ocean Shipping Agency Corporation in Term 4 (2019 - 2024)
- Ms. Nguyen Thi Thanh Trang has the rights, duties and responsibilities of the Chief Executive Officer in accordance with the law and is the Legal Representative of Vietnam Ocean Shipping Agency Corporation
3. The person in charge of corporate governance

- The Board of Directors appointed Mr. Tran Cong Toan - Vice Head of the Salary Committee to be the Person in charge of corporate governance of the Vietnam Ocean Shipping Agency Corporation – Term IV (2019 – 2024) 
Article 2: Other tasks
1. Carry out the procedures for handing over work between the Board of Directors and the Board of Management for the term III (2014 2019) and the term IV (2019 - 2024)
2. Arrange work for Mr. Pham Manh Cuong - Former Chairman of the Board of Directors (retire from Oct 1, 2019)
3. Reviewing, supplementing and renewing the regulations, which are being implemented or are missing according to the provisions of law 
4. Assign the Board of Directors to review, sign and approve the contents of contracts or transactions between the Company and related persons in accordance with the law, Charter of the Company and report to the Board of Directors at the latest meeting

	8 
	01A/2019/NQ/HDQT – NK4
	26/06/2019
	1. The Board of Directors agreed on the key tasks of the whole Company in the last 6 months of 2019, focusing on resources associated with innovation, management and determination to successfully fulfill the targets of production and business plans, creating a solid step for the development targets of the Company in the next year

2. Assign the Chair of Board of Directors and Deputy General Director to build a plan for implementing

	9 
	06/2019/NQ/HDQT – NK4 - THYK
	16/07/2019
	- The Board of Directors approved the selection of AASC Auditing Firm to review the Financial Statement of the first 6 months of 2019 and audit the Financial Statement of 2019

	10 
	07/2019/NQ/HDQT – NK4 - THYK
	31/07/2019
	- The Board of Directors approved:
- Appointing Ms. Nguyen Thi Thanh Trang - Deputy General Director in charge of performing the duties and powers of the Company's Legal Representative according to the Company's Charter until the Board of Directors has another decision 
- Other legal representatives of the Company in the certificate of business registration of Vietnam Ocean Shipping Agency Corporation, the Board of Directors has not assigned to perform the duties of the Legal Representative of the Company

	11 
	08/2019/NQ/HDQT – NK4 - THYK
	23/08/2019
	- The Board of Directors unanimously approved: 
1. Dismissing the capital representative of the Company at YLTV Company

2. Appointment of capital representative of the Company at YLTV Company

3. Nominate candidates to the Board of Directors of YLTV Company  

	12 
	09/2019/NQ/HDQT – NK4 - THYK
	23/08/2019
	- The Board of Directors unanimously approved: 
1. Dismissing the capital representative of the Company at NALTV Company

2. Appointment of capital representative of the Company at NALTV Company

3. Nominate candidates to the Board of Directors of NALTV Company  

	13 
	02/2019/NQ/HDQT – NK4
	23/08/2019
	The Board of Directors approved: 
1. Regarding the results of implementing Resolutions of the Board of Directors in the previous meeting and the agenda of this Board of Directors meeting

2. About the tasks and solutions to renovating the Company's administration activities

3. Regarding the business situation and business solutions
4. Regarding the draft Decision on establishment of a Steering Committee of Restructuring Company

5. Regarding the draft of 02 Regulations to submit the Board of Directors at the meeting

6. Other tasks

	14 
	10/2019/NQ/HDQT – NK4 - THYK
	16/09/2019
	- The Board of Directors approved:
- Decision on the assignment of duties among the Board members of Vietnam Ocean Shipping Agency Corporation in term IV (2019 – 2024)

	15 
	11/2019/NQ/HDQT – NK4 - THYK
	30/09/2019
	The Board of Directors unanimously approved:
1. Record date of shareholder list for consulting shareholders via a ballot: 05 Nov 2019 

2. The content of consulting shareholders via a ballot for 2018 cash dividend payment as follows: 
- Dividend payment ratio: 20% of par value (01 share will receive VND 2,000)

- Payment form: in cash

- Record date (expected): 16 Dec 2019

- Expected dividend payment date: 25 Dec 2019

	16 
	12/2019/NQ/HDQT – NK4 - THYK
	22/10/2019
	- The Board of Directors approved:

1. Reappoint Mr. Vu Chau Thanh - Director of Orimas Branch to continue to hold the position of Director of Orimas

2. Appoint Mr. Vo Minh Toan – Deputy Director of VOSA Branch in Da Nang as Director of VOSA Da Nang

	17 
	13/2019/NQ/HDQT – NK4 - THYK
	14/11/2019
	- Appointing Mr. Trinh Vu Khoa - Director  VOSA Quang Ninh Branch to continue holding the position of Director of VOSA Quang Ninh

	18 
	14/2019/NQ/HDQT – NK4 - THYK
	20/11/2019
	- The Board of Directors approved: 

1. Approve the resignation of Mr. Vu Quoc Hoan - VOSA Hanoi Director and resolve the termination of Mr. Vu Quoc Toan's Labor Contract in accordance with the regulations

2. Plans for reorganizing VOSA Hanoi branch  

	19 
	15/2019/NQ/HDQT – NK4 - THYK
	12/12/2019
	The Board of Directors approved:
- Appointment of Mr. And Chau Thanh - Director of Orimas Branch to continue as Director of Orimas

	20 
	16/2019/NQ/HDQT – NK4 - THYK
	25/12/2019
	The Board of Directors approved:
- Approve Deputy General Director continuing to negotiate, sign contracts and related documents with the Investment and Development Joint Stock Bank of Vietnam - Ha Long Branch (BIDV Ha Long) to extend the provisional guarantee for tad payment


III. Board of Supervisors 
1. Information about members of Board of Supervisors:

	No.
	Members of Board of Supervisors
	Position
	Day becoming/no longer being member of Board of Supervisors
	Number of attendance
	Percentage
	Reason for absence

	1
	Hoang Viet 
	Head of Board of Supervisors in the term IV 
	26/06/2019 
	3/3
	100%
	

	2
	Nguyen Manh Hung 
	Member of Board of Supervisors in the term III 
	04/06/2014
26/06/2019  
	1/1
	100%
	

	3
	Le Hoang 
	Member of Board of Supervisors in the term III
	04/06/2014
26/06/2019  
	1/1
	100%
	

	4
	Vu Xuan Hung 
	Member of Board of Supervisors in the term III
	04/06/2014
26/06/2019  
	1/1
	100%
	

	5
	Tran Thi Hanh 
	Member of Board of Supervisors in the term IV 
	26/06/2019
	2/2
	100%
	

	6
	Nguyen Hong Hai 
	Member of Board of Supervisors in the term IV 
	26/06/2019
	2/2
	100%
	


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 
	Pham Manh Cuong
	
	Chair of Board of Directors 
	4,225
	0.03
	

	2 
	Pham Ngoc Duy
	
	Deputy Head of DLTV VOSA Saigon
	1,210
	0.009
	

	3 
	Vu Xuan Trung
	
	Deputy Chair of Board of Directors, General Director 
	2,783
	0.01
	

	4 
	Vu Hai
	
	Deputy Head of Department of Personnel and General Affairs – Vitamas
	32,428
	0.23
	

	5 
	Trinh Vu Khoa
	
	Member of Board of Directors – Deputy General Director 
	1,089
	0.008
	

	6 
	Hoang Hoa Phong
	
	Member of Board of Directors 
	3,146
	0.02
	

	7 
	Nguyen Thi Thanh Trang
	
	Member of Board of Directors – Deputy General Director 
	1,452
	0.01
	

	8 
	Vinalines
	
	Capital representative at VOSA
	7,196,838
	51.05
	

	9 
	Vinalines
	
	Member of Board of Directors 
	7,196,838
	51.05
	

	10 
	Nguyen Bich Thao
	
	Member of Board of Directors 
	3,630
	0.02
	

	11 
	Tran Hong Quang
	
	Member of Board of Directors 
	980,540
	6.95
	

	12 
	Dao Thi Thanh Hai
	
	
	3,300
	0.02
	

	13 
	Nguyen Manh Hung
	
	Member of Supervisory Board
	1,210
	0.009
	

	14 
	Le Hoang
	
	Member of Supervisory Board 
	605
	0.004
	

	15 
	Vu Xuan Hung
	
	Member of Supervisory Board 
	121
	0.0009
	

	16 
	Vo Trung Thang
	
	In charge of Department of Finance and Accounting
	605
	0.004
	

	17 
	Tran Cong Toan
	
	In charge of corporate governance 
	605
	0.004
	


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
	Le Thi Huong  
	 Wife of Mr. Pham Manh Cuong – Chair of Board of Directors 
	 183,315
	1.3 
	 0
	0 
	Sold  


VII. Other significant issues: None
