VE1: Corporate Governance Report of 2019

REPORT ON CORPORATE GOVERNANCE OF LISTING COMPANY
(Year 2019)
- Name of listing company: VNECO 1 Electricity Construction Joint Stock Company 

- Address of headoffice: No.489 Nguyen Luong Bang – Hoa Hiep Nam Ward – Lien Chieu District – Da Nang City 
- Telephone: 0236 3772 001 -  Fax: 0236 3772 006 -  Email: vneco1ve1@gmail.com 

- Charter capital: VND 60,000,000,000
- Securities code: VE1
I. Activities of annual 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
	Holding the annual General Meeting of Shareholders of 2019; General Mandate 2019 No. 12/ 2019/ NQ – DHDCD.VE1
	29 Mar 2019
	 1. Approve the audited financial statement of 2018 of VNECO 1 Electricity Construction Joint Stock Company
Approve the plan on profit distribution of 2018: 

No.

Targets

Amount

1

Accumulated profit until 31 Dec 2017 

-4,281,585,580

2

Profit of 2018

-19,076,108,830

3

Supplement the charter capital: % 

0

4

Provision for finance and professional risks: % 

0

5

Dividend payment for shareholders 

0

6

Welfare and bonus fund 

0

7

Retained profit (transfer to year 2019) 

0

2. Approve the report on result of business and production operation of 2018 of VNECO 1 Electricity Construction Joint Stock Company, approve the business plan of 2019 
Targets

Unit

Implementation of 2018

Plan of 2019

Charter capital

billion VND

60

140

Revenue 

billion VND

9.4

30

Profit after tax 

billion VND

-19

1

Rate of dividend payment 

%

0

0

Labor 

person

38

45

Income of labor 

million VND/ month/ person

6.25

6.5

3. Approver the report on operations of Board of Directors in 2018 and orientations in 2019 of Board of Directors of VNECO 1 Electricity Construction Joint Stock Company
4. Approve the report of Board of Supervisors in 2018 
5. Approve the report on the second use of proceeds after the private placement of 2017 
6. Approve that General Meeting of Shareholders authorizes Board of Directors to implement the procedures of registration for increasing the charter capital after finishing every issuance 
7. Approve selecting an auditing institution to audit the financial statement of 2019: Authorize 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. At the same time, implement information disclosure according to the regulation 
8. Approve the report on remuneration of members of Board of Directors and Board of Supervisors of the company in 2019 
No.

Targets

Amount

1

Chair of Board of Directors 

VND 3,000,000/ month 

2

Member of Board of Directors 

VND 1,500,000/ month 

3

Head of Board of Supervisors 

VND 1,500,000/ month 

4

Member of Board of Supervisors 

VND 1,000,000/ month 

9. Approve dismissing, electing members of Board of Directors and members of Board of Supervisors 

9.1 General Meeting of Shareholders dismissed 01 member of Board of Directors with the following list: 

Full name

Position

Mai Kim Hue 

9.2 General Meeting of Shareholders dismissed 01 member of Board of Supervisors with the following list: 

Full name

Position

Huynh The Na 

9.3 General Meeting of Shareholders elected 01 member of Board of Directors with the term of 5 years and the following list: 

Full name

Position

Nguyen Thi Van Anh 

Member of Board of Directors 

9.4 General Meeting of Shareholders elected 01 member of Board of Supervisors with the term of 5 years and the following list: 

Full name

Position

Nguyen Van Dai  

Member of Board of Supervisors 

10. Approve supplementing business lines: 

No.

Supplemented business lines

Code

1

Short-term accommodation activities

5510

2

Restaurants and mobile food service activities

5610

3

Irregular event catering activities such as wedding, workshops...

5621

4

Other food serving activities

5629

5

Beverage serving activities

5630

6

Real estate agent, consultant activities;

6820

11. Approve amending and supplementing the Charter of VNECO 1 Electricity Construction Joint Stock Company after supplementing business lines 
No.

Business lines

Code

1

Construction of other civil engineering projects

4290 (Major) 

2

Other manufacturing n.e.c

3290

3

Quarrying of stone, sand and clay

0810

4

Wholesale of construction materials, installation supplies
4663

5

Real estate activities with own or leased property

6810

6

Wholesale of other machinery and equipment n.e.c

4659

7

Other business support service activities n.e.c

8299

8

Freight transport by road

4933

9

Repair of transport equipment, except motor vehicles

3315

10

Manufacture of structural metal products

2511

11

Manufacture of articles of concrete, cement and plaster

2395

12

Electric power generation, transmission and distribution

3510

13

The Company is only allowed to implement rights of export, import and distribution for goods belonging to the specialized management and / or the conditional business after the State Agencies grant the business license, the papers with the same value as and / or enough business conditions according to the regulation of law 

Business line has not matched with the system of economic branches of Vietnam 

14

Short-term accommodation activities

5510

15

Restaurants and mobile food service activities

5610

16

Irregular event catering activities such as wedding, workshops...

5621

17

Other food serving activities

5629

18

Beverage serving activities

5630

19

Real estate agent, consultant activities;

6820

12. Approve increasing the charter capital from VND 60 billion to VND 140 billion and making capital surplus (VND 16 billion) in 2019 equivalent to 8,000,000 shares. At the same time, approve authorizing Board of Directors to implement

· Select and decide the list of strategic partners

· Implement and command to implement the procedures of issuing, depositing, listing shares after implementing the share issuance according to the regulation of law and the Charter of the Company 

· Amend the Charter of the Company to increase the charter capital according to the issuance result and implement the procedures of registration for changing the charter capital and the business registration certificate at the State Agencies after completing the share issuance 

· Change the purpose of use of capital 

· Approve the documents, implement the additional depositing and listing procedures for the number of new shares 

· Select a consulting institution and a underwriting institution 

· Select an entity to audit capital 

· Other necessary procedures and work

	2
	Holding the extraordinary General Meeting of Shareholders of 2019; General Mandate No.27/ 2019/ NQ – DHDCD.VE1
	
	1. Approve replacing members of Board of Directors as follows:

1.1. General Meeting of Shareholders dismissed 01 member of Board of Directors as follows: 

Full name

Position

Nguyen Thi Dung 

1.2. General Meeting of Shareholders elected 01 member of Board of Directors with the five-year term as follows: 

Full name

Position

Do Nhu Hiep 




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. Do Nhu Hiep
	Chair of Board of Directors 
	Being member of Board of Directors from 22 Jul 2019
	04
	57.14%
	

	2 
	Mr. Hao Dan 
	Member of Board of Directors 
	Being member of Board of Directors from 30 Mar 2017 
	04
	57.14%
	

	3 
	Mr. Cai Yu Hai 
	Member of Board of Directors 
	Being member of Board of Directors from 30 Mar 2017
	07
	100%
	

	4 
	Mrs. Xu Xiu Li 
	Member of Board of Directors 
	Being member of Board of Directors from 30 Mar 2017
	04
	57.14%
	

	5 
	Mrs. Luu Thi Thanh Thuy 
	Member of Board of Directors 
	Being member of Board of Directors from 26 April 2018 
	04
	57.14%
	

	6 
	Mrs. Nguyen Thi Dung 
	Member of Board of Directors 
	No longer being member of Board of Directors from 26 April 2018
	0
	0%
	Quitting job

	7 
	Mrs. Nguyen Thanh Tu 
	Member of Board of Directors 
	Being member of Board of Directors from 26 April 2018
	04
	57.14%
	

	8 
	Mrs. Nguyen Thi Van Anh 
	Member of Board of Directors 
	Being member of Board of Directors from 29 Mar 2019
	05
	71.42%
	

	9 
	Mrs. Mai Kim Hue 
	Member of Board of Directors 
	Being no longer member of Board of Directors from 26 April 2018 
	0
	0%
	Leaving job 


2. Supervision by Board of Directors with  Manager (General Manager):
3. Activities of Board of Directors’ committees:
4. Resolutions/ Decisions of Board of Directors 
	No
	Resolutions/ Decisions 
	Date
	Content

	1 
	Board resolution No. 02/ 2019/ NQ – HDQT- VE1
	15 Jan 2019
	- Resolution on changing the person authorized to publish information 
1.  The Board of Directors agreed and decided change in the authorized person to publish information of VNECO1 electricity construction joint stock company as follows: 
- From January 15, 2019 Ms. Mai Kim Hue - Member of the Board of Directors of the VNECO1 construction joint stock company is no longer in charge of information disclosure of the company

- As of January 15, 2019, Ms. Nguyen Thi Van Anh - Board Secretary of VNECO1 Electricity Construction Joint Stock Company is in charge of information disclosure of the company 2. Ms. Mai Kim Hue is obliged to hand over and support all procedures and work related to the Company's information disclosure during her tenure

3. Ms. Nguyen Thi Van Anh is responsible for representing the VNECO1 construction joint stock company to disclose information fully, accurately and promptly in accordance with the law 

	2 
	Board resolution No. 05/ 2019/ NQ – HDQT- VE1
	25 Jan 2019
	- About closing the list of shareholders to organize the 2019 Annual General Meeting of Shareholders 
1.  Approve the closing of the list of shareholders to organize the Annual General Meeting of Shareholders in 2019, specifically as follows:
- Record date: February 25, 2019 
- Organization time: Expected on 25 Mar 2019 - March 29, 2019 (there will be an official notice to shareholders)

- Venue: At VNECO1 Electricity Construction Joint Stock Company, 489 Nguyen Luong Bang, Hoa Hiep Nam Ward, Lien Chieu District, Da Nang City

- Meeting content: 
+ Report on business and production activities, financial statements, Board of Directors and Board of Supervisors of the company 
+ Statement on the selection of auditing companies for Financial statements of 2019 
+ Voting, dismissing and replacing members of the Board of Directors, Supervisory Board 
+ Supplementing a number of business lines 
+ Approving the annual General Meeting of Shareholders’ Empowerment for the Board of Directors to carry out the procedure for registration for increasing charter capital after the end of each offering
+ Other contents under the authority of the annual General Meeting of Shareholders 

	3 
	Board resolution No. 07/ 2019/ NQ – HDQT- VE1
	21 Feb 2019
	1.The Board of Directors decided to hold the Company's 2018 Annual General Meeting of Shareholders on March 29, 2019

2. The Board of Directors agreed on the following contents to be submitted to the 2018 Annual General Meeting of Shareholders as follows: 
2.1 Reports on business and production activities, audited financial statements, reports of the Board of Directors, reports of the Supervisory Board of the Company

2.2. Statement on selection of auditing companies for 2019

2.3. Elect, dismiss, replace members of the Board of Directors, the Supervisory Board

2.4. Supplementing a number of business lines
2.5. Approve the General Meeting of Shareholders authorizing the Board of Directors to carry out the procedures for registration of charter capital after the end of each share offering

2.6. Other contents within the authority of the General Meeting of Shareholders

	4 
	Board resolution No. 09/ 2019/ NQ – HDQT- VE1
	19 Mar 2019
	1. Approve the meeting and discussion, and based on current regulations, the Board of Directors decided to amend clause 2.6, article 2 of the Resolution of the Board of Directors No.07/2014 / NQ - HDQT - VE1 of VNECO1 Electricity Construction Joint Stock Company announced on February 21, 2019 (attachment) as follows: Submit to the annual General Meeting of Shareholders for approval on increase in charter capital from VND 60 billion to VND 140 billion and create a surplus of equity of VND 16 billion in 2019
2. The Board of Directors agreed and approved Statement of the plan on issuing more shares to increase charter capital in 2019

	5 
	Board resolution No. 16/ 2019/ NQ – HDQT- VE1
	17 May 2019
	1. The Board of Directors agreed and decided to select the auditing enterprise of VNEC01 Electrical Construction Joint Stock Company as follows: 
Vietnam Auditing and Valuation Co., Ltd. 
Address: 11th Floor - Song Da Building - No. 165 -  Cau Giay Street - Dich Vong Ward - Cau Giay District - Hanoi City

Tax code: 0101202228

2. Vietnam Auditing and Valuation Vietnam Co., Ltd. is responsible for reviewing the financial statements for the first 6 months and auditing financial statements of 2019 -

	6 
	Board resolution No. 22/ 2019/ NQ – HDQT- VE1
	17 Jun 2019
	Approve the closing of the list of shareholders to hold extraordinary General Meeting of Shareholders of 2019 as follows:

- Date of closing the list of shareholders: July 10, 2019
- Organizing time: Expected on July 22, 2019 - July 26, 2019 (to have an official notice to shareholders)

- Venue: At VNECO1 Construction Joint Stock Company, 489 Nguyen Luong Bang, Hoa Hiep Nam Ward, Lien Chieu District, Da Nang City

- Content of the annual General Meeting of Shareholders:
+ Replacing members of the Board of Directors

+ Other contents within the authority of the annual General Meeting of Shareholders 
The Board of Directors assigned the Management Board to direct the implementation of procedures related to the organization of the Extraordinary General Meeting of Shareholders of 2019

	7 
	Board resolution No. 24/ 2019/ NQ – HDQT- VE1
	03 Jul 2019
	1. The Board of Directors decided to hold the Company's extraordinary General Meeting of Shareholders 2019 on July 22, 2019

2. The Board of Directors decided the following contents to be submitted to the extraordinary General Meeting of Shareholders in 2019 as follows:
- Replacing the Board of Directors members 
- Other contents under the authority of the General Meeting of Shareholders 

	8 
	Board resolution No. 31/ 2019/ NQ – HDQT- VE1
	28 Oct 2019
	- Regarding the replacement of the chairman of the Board of Directors 
The Board of Directors agreed and decided: 
+ From October 28, 2019, resign from the position of Chairman of the Board of Directors, only acting as a member of the Board of Directors of VNECO 1 electricity construction joint stock company  
+ From October 28, 2019, Mr. Do Nhu Hiep - member of the Board of Directors was appointed as Chairman of the Board of Directors of VNECO1 electricity Construction Joint Stock Company


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
	Mr. Deng Fu Guo 
	Head of Board of Supervisors 
	Becoming member of Supervisory Board from 30 Mar 2017
	06
	100%
	

	2
	Mr. Vo Ngoc Hai 
	Member of Board of Supervisors 
	Becoming member of Supervisory Board from 26 Apr 2018
	06
	100%
	

	3
	Mr. Nguyen Van Dai 
	Member of Board of Supervisors 
	Becoming member of Supervisory Board from 29 Mar 2019
	04
	66.67%
	

	4
	Mrs. Huynh The Na
	Member of Board of Supervisors 
	No longer being member of Supervisory Board from 29 Mar 2019
	01
	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 
	Mr. Do Nhu Hiep
	
	Chair of Board of Directors 
	81,630
	1.38%
	

	2 
	Mr. Hao Dan 
	
	Member of Board of Directors 
	889,300
	14.82%
	

	3 
	Mr. Cai Yu Hai 
	
	Member of Board of Directors 
	0
	0%
	

	4 
	Mrs. Xu Xiu Li 
	
	Member of Board of Directors 
	333,100
	5.55%
	

	5 
	Mrs. Luu Thi Thanh Thuy 
	
	Member of Board of Directors 
	0
	0%
	

	6 
	Mrs. Nguyen Thi Van Anh
	
	Member of Board of Directors 
	0
	0%
	

	7 
	Mrs. Nguyen Thanh Tu 
	
	Member of Board of Directors 
	41,200
	0.69%
	

	8 
	Mr. Deng Fu Guo 
	
	Head of Board of Supervisors 
	0
	0%
	

	9 
	Mr. Vo Ngoc Hai 
	
	Member of Board of Supervisors 
	3,010
	0.05%
	

	10 
	Mr. Nguyen Van Dai 
	
	Member of Board of Supervisors 
	0
	0%
	


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

VII. Other significant issues: None
