PEN: Corporate Governance Report of 2019

Ho Chi Minh City, 20 Jan 2020
REPORT ON CORPORATE GOVERNANCE OF LISTING COMPANY
(Year 2019)
- Name of listing company: Petrolimex Installation No.III Joint Stock Company

- Address of headoffice: 2286 Huynh Tan Phat – Hamlet 3 – Phu Xuan Commune – Nha Be District – Ho Chi Minh City 
- Telephone: 028 39404602 - Fax: 028 39404606

- Email: company@penjico.vn 

- Charter capital: VND 50,000,000,000
- Securities code: PEN 
I. Activities of the General Meeting of Shareholders 

Information about resolutions/ decisions of the General Meeting of Shareholders including General Mandate consulting shareholders via a ballot 

	No
	Resolutions/ Decisions
	Date
	Content

	1
	12 / XL3 - NQ - DHDCD
	12 / 04 / 2019
	- Approving the report of the Board of Directors' activities in 2018

- Approve the audited 2018 financial statements

- Approve the operation report of the Supervisory Board and the results of the appraisal of the financial statements of 2018

- Approve the content of the report on the results of the implementation of production and business activities, management and administration of the company in 2018

- Approve the business and production plan in 2019, in which the dividend payment rate is 6% (based on construction and commercial profit, excluding dividend from Pgbank)

- Approve the profit distribution plan for 2018 with dividend payment of 5%

- Approve the final settlement of the remuneration for the Board of Directors and the Supervisory Board in 2018 and expected remuneration for 2019

- Approving the selection of an audit unit for 2019 from one of the auditing companies: 
1. CPA Vietnam Auditing Company Limited (CPA)

2. Nam Viet Auditing and Accounting Financial Consultancy Company Limited (AASCN)
3. Deloite Vietnam Co., Ltd.
- Approve the addition of business lines to the Company's Charter

- Approve the election of additional members of the Board of Directors of Petrolimex Construction Joint Stock Company III for the remaining period of the term 2017 - 2021. Results: 
+ Mr. Le Huy Thuy reached 4,372,542 shares, accounted for 100% of the total voting shares at the meeting


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
	Mr. Cung Quang Ha 
	Chair of Board of Directors 
	
	07
	100%
	

	2
	Mr. Vu Loc 
	Member of Board of Directors 
	23 Feb 2019 
	01
	14%
	Resigned from the Board of Directors 

	3
	Mr. Nguyen Hong Ky 
	Member of Board of Directors 
	
	05
	71%
	Go on a business trip 

	4
	Mr. Nguyen Sum 
	Member of Board of Directors 
	
	06
	86%
	Go on a business trip 

	5
	Mr. Nguyen Huy Nhan 
	Member of Board of Directors 
	
	07
	100%
	

	6
	Mr. Le Huy Thuy 
	Member of Board of Directors 
	23 Feb 2019 
	05
	71%
	Participating in Board of Directors 


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 
	00 / XL3 – HDQT - NQ
	09 / 01 / 2019
	- Approve the withdrawal of the collateral - Samsung car with license plate 50LA - 0463 from the loan at the Bank for Investment and Development of Vietnam - Saigon Branch

	2 
	04 / XL3 – HDQT - NQ
	22 / 02 / 2019
	- Approve the report on production and business situation carried out in 2018 to present at the General Meeting of Shareholders, including the following indicators:
 + Output value: VND 345.2 billion, equivalent to 115% of the plan
 + Revenue: VND 253.24 billion, equivalent to 140% of the plan
 + Profit: VND 4.175 billion, equivalent to 53% of the plan

 - Approve the 2017 business and investment plan to present at the General Meeting of Shareholders, including the following indicators:
 + Output value: VND 355 billion 
+ Revenue: VND 300 billion
+ Profit before tax: VND 8 billion
-  Approving the change in personnel of the Board of Directors: 
+ Approving the resignation letter of Mr. Vu Loc from February 23, 2019

+ Approve Mr. Le Huy Thuy joining in the Board of Directors from February 23, 2019

- Approve the appointment of Mr. Nguyen Sum directly to run the project in Myanmar and Mr. Nguyen Sum to hand over the management of the Company in Vietnam to authorized people 

	3 
	11A / XL3 – HDQT - NQ
	25 / 03 / 2019
	- Approve loans from Petrolimex Commercial Joint Stock Bank - Saigon Branch with medium-term loan limit of VND 7,756,000,000 to invest in machinery and equipment and authorize Mr. Nguyen Sum, Director of the Company in full power, on behalf the Company to decide on loan limits, signing credit contracts, mortgage contracts.  In case of absence, Mr. Sum can authorize Mr. Nguyen Ngoc Thanh -Deputy Director to sign credit contracts, loan documents at Petrolimex Commercial Joint Stock Bank - Saigon Branch

	4 
	15 / XL3 – HDQT - QD
	06 / 06 /2019
	- Approve the relocation of company office address from 232 Nguyen Tat Thanh, Ward 13, District 4, Ho Chi Minh City to 2286 Huynh Tan Phat, Hamlet 3, Phu Xuan Commune, Nha Be District, Ho Chi Minh Ciy 
- Additional business lines of the Company   

	5 
	16 / XL3 – HDQT - NQ
	26 / 06 / 2019
	- Approve the report of production and business situation in the first 6 months of 2019, including the following targets:
+ Output value: VND 199 billion, reaching 56% of the plan 
+ Revenue: VND 162 billion, reaching 54% of the plan
+ Profit : VND 3,269 billion, accounting for 42% of the plan
 - Approving the establishment of the Legal Department under Board of Directors with head of the Department - Mr. Nguyen Huy Nhan, Standing Member of the Board of Directors

- Approve the selection of Nam Viet Auditing and Financial Services Consulting Co., Ltd (AASCN) to be the auditor for the 2019 financial statements

	6 
	01 / 2019 / QD - HDQT
	02 / 07 / 2019
	- Additional business lines at Hanoi Branch

	7 
	24 / XL3 – HDQT - QD
	31 / 07 / 2019
	- Establishment of a legal sub-board under the Board of Directors led by Mr. Nguyen Huy Nhan - member of the Board of Directors   

	8 
	31 / XL3 – HDQT - NQ
	11 / 10 / 2019
	- Approve borrowing loans at BIDV - Saigon Branch with a 2019 - 2020 credit limit of VND 150 billion 

	9 
	32 / XL3 – HDQT - NQ
	13 / 11 / 2019
	- Approving the non-capital contribution to TBS Song Chau Logistics Joint Stock Company to invest in the "petrochemical product port project" in Nhon Trach district, Dong Nai province and termination of the capital representative of  Petrolimex Installation No.III Joint Stock Company at TBS Song Chau Logistics Joint Stock Company

	10 
	33 / XL3 – HDQT - NQ
	13 / 11 / 2019
	- Approving the report on business and production situation in the first 10 months of 2019, including the following targets:
+ Output value: VND 30 billion, equivalent to 87% of the plan
+ Revenue: VND 264 billion, equivalent to 88% of the plan

+ Profit: VND 5.2 billion, equivalent to 65% of the plan

	11 
	36 / XL3 – HDQT - QD
	17 / 12 / 2019
	- Establishment of an organizing board for the General Meeting of Shareholders of 2020

	12 
	38 / XL3 – HDQT - QD
	31 / 12 / 2019
	- Supplement of the business line at Da Nang Branch


II. 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
	Le Thi Hong Mai 
	Head of Board of Supervisors 
	
	07
	100%
	

	2
	Dinh Minh Thang 
	Member of Board of Supervisors 
	
	04
	57%
	Go on a business trip 

	3
	Nguyen Thi Phuong 
	Member of Board of Supervisors 
	
	06
	86%
	Go on a business trip 


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):
- Transactions between the Company and Petnor LNG Joint Stock Company: 
1. Contract on providing services of inspecting and installing emergency exhaust valve No.35A/ XL3- HD dated 14 Feb 2019 with the value of VND 66,000,000

2. Contract on trading valves No.44 / XL3 - HD dated 19 April 2019 with the value of VND 922,350,000
3. Contract on trading valves No.70 / XL3 - HDMB dated 10 Oct 2019 with the value of VND 1,087,350,000

4. Contract on mechanical processing No.1510/ PRTNOR - HD dated 15 Oct 2019 with the value of VND 2,129,985,446

5. Contract on renting machinery, construction equipment No.210/ PETNOR - HDKT dated 20 Oct 2019 with the value of VND 77,000,000/ month with the rental time of 03 months

- Transactions between the Company and Oval Vietnam Co., Ltd

1. Contract on software configuration adjustment Service No.01 - 2019/ HDKT / OVAL - XLIII dated 06 Sep 2019 with the value of VND 835,797,600

2. Contract on supplying coarse filter No.01 - 2019/ HDKT / XLIII - OVAL dated 30 Sep 2019 with the value of VND 240,900,000 

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 
	Cung Quang Ha
	
	Chair of Board of Directors 
	190,440
	3.81%
	

	2 
	Tran Thi Vay
	
	Connected person
	5,010
	0.1%
	

	3 
	Nguyen Sum
	
	Member of Board of Directors - Director
	18,420
	0.37%
	

	4 
	Nguyen Hong Ky
	
	Member of Board of Directors 
	214,360
	4.29%
	

	5 
	Ha Thi Xuan Anh
	
	Connected person
	210,000
	4.2%
	

	6 
	Vu Loc
	
	Member of Board of Directors 
	239,760
	4.79%
	

	7 
	Le Huy Thuy
	
	Member of Board of Directors 
	230,000
	4.6%
	

	8 
	Nguyen Huy Nhan
	
	Member of Board of Directors – Deputy Director
	6,530
	0.13%
	

	9 
	Le Thi Thuy
	
	Connected person
	5,190
	0.1%
	

	10 
	Nguyen Huy Tien
	
	Connected person
	10,360
	0.21%
	

	11 
	Duong Minh Tri
	
	Deputy Director
	1,500
	0.03%
	

	12 
	Le Thi Hong Mai
	
	Head of Supervisory Board 
	5,180
	0.1%
	

	13 
	Dinh Minh Thang
	
	Member of Supervisory Board 
	92,500
	1.85%
	

	14 
	Nguyen Thi Phuong
	
	Member of Supervisory Board 
	249,120
	4.98%
	

	15 
	Tran Ngoc Hai
	
	Connected person
	119,660
	2.39%
	

	16 
	Hoang Tran Nhu Quynh
	
	Chief Accountant 
	27,610
	0.55%
	

	17 
	Ly Tri Thang
	
	Connected person
	28,040
	0.56%
	


2. Transactions of PDMRs and connected persons/ institutions for shares of the listing company
VII. Other notices: None

