D11: Annual Corporate Governance Report of 2019

Ho Chi Minh City, 17 Jan 2020
ANNUAL CORPORATE GOVERNANCE REPORT
(2019)
- Name of listing company: Real Estate 11 Joint Stock Company
- Address of headoffice: No.205 Lac Long Quan – Ward 3 – District 11 – Ho Chi Minh City
- Telephone:028 39634001 - Fax: (84 4) 39636186 - Email: res11@diaoc11.com.vn
- Charter capital: VND 65,519,650,000
- Securities code: D11
I. Activities of the General Meeting of Shareholders
	No.
	Resolution/ Decision No.
	Date
	Content

	1
	01/ 2019 NQ - DHDCD
	23 Apr 2019
	1. Approve the report on operations of Board of Directors and business operation result of 2018, business - operation plan for 2019
2. Approve the business operation result of 2018
3. Approve the audited Annual Financial Statement of 2018

4. Approve the report of Board of Supervisors in 2018

5. Approve the profit distribution of 2018

6. Approve General Meeting of Shareholders assigning the Board of Directors to select the dividend payment for 2018 based on the financial status of the Company (12%) in cash or by share to raise the charter capital
7. Approve the business operation plan for 2019

8. Approve the expected profit distribution of 2019
9. Approve the remuneration to Board of Directors, Board of Supervisors, Secretary

10. Approve assigning the Board of Directors to select the auditing unit for Annual Financial Statement of 2019

11. Approve General Meeting of Shareholders assigning the Board of Directors to decide that the Company or Branch of the Company will sign contracts regulated at point p, clause 02, article 14, Charter of the Company
12. Approve General Meeting of Shareholders assigning the Board of Directors to decide the investments valued same as or over 35%/ total assets recorded at the nearest Financial Statement of the Company

13. Approve adjusting the Charter upon the charter capital after the dividend payment of 2018 with payment rate of 12%/ charter capital (in case of dividend payment by share to raise charter capital)

14. Approve Chair of Board of Directors concurrently taking charge of General Manager


II. Board of Directors
1. Information about the members of Board of Directors:

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

	1
	Tran Thi Kim Hue 
	Chair of Board of Directors 
	03 Oct 2009 
	10
	100%
	

	2
	Dang Huu Thanh 
	Member of Board of Directors 
	23 Sep 2004 
	10
	100%
	

	3
	Nguyen Khac Giang 
	Member of Board of Directors 
	06 April 2017 
	10
	100%
	

	4
	Huynh Thi Yen Nhi 
	Member of Board of Directors 
	20 June 2013 
	10
	100%
	

	5
	Le Thanh Nhon 
	Member of Board of Directors 
	10 April 2018 
	10
	100%
	

	6
	Tran Quoc Hung 
	Member of Board of Directors 
	10 April 2018 
	10
	100%
	

	7
	Du Than Danh 
	Member of Board of Directors 
	10 April 2018 
	10
	100%
	


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

	1. 
	NQ 01/ NQ - HDQT
	07 Jan 2019
	Renew the handing over time over lands with customers which signed transfer contract over the contribution capitals of the project of housing area at Phu My ward, District 07

	2. 
	NQ 01a/ NQ - HDQT
	07 Jan 2019
	Temporarily increase the fixed assets and extract for depreciation of the trading part at RES 11 Building; Address: No 205 Lac Long Quan, Ward 03, District 11

	3. 
	NQ 02/ NQ - HDQT
	06 Mar 2019
	Select the record date for recording the list of shareholders participating in the Annual General Meeting of Shareholders of 2019

	4. 
	NQ 03/ NQ - HDQT
	29 Mar 2019
	Approve the proposal on credit limit issue and Vietcombank – Hung Vuong Branch

	5. 
	NQ 04/ NQ - HDQT
	24 Apr 2019
	Approve leasing of houses at Thoi Binh social apartments

	6. 
	NQ 05/ NQ - HDQT
	29 Apr 2019
	Approve contract on implementing the category “electric, water, air conditioner, light electricity and fire prevention system at 6th Floor, Thoai Ngoc Hau Building” at No 7A Thoai Ngoc Hau, Hoa Thanh Ward, Tan Phu District

	7. 
	QD 01/ NQ - HDQT
	29 Apr 2019
	Approve contract on implementing the category “electric, water, air conditioner, light electricity and fire prevention system at 6th Floor, Thoai Ngoc Hau Building” at No 7A Thoai Ngoc Hau, Hoa Thanh Ward, Tan Phu District

	8. 
	NQ 06/ NQ - HDQT
	13 May 2019
	Select Auditing & Consulting Co., Ltd. to review the Semi-annual Financial Statement and audit the Annual Financial Statement of 2019

	9. 
	NQ 07/ NQ - HDQT
	25 May 2019
	Approve the plan on labors and unit salary for 2019

	10. 
	NQ 07a/ NQ - HDQT
	24 Jul 2019
	Approve selecting contractor and approve the contract on installation of electric – water supply and drainage – air conditioner – fire prevention system at Thoai Ngoc Hau Building – Resgreen Tower

	11. 
	QD 02/ NQ - HDQT
	24 Jul 2019
	Approve selecting contractor and approve the contract on installation of electric – water supply and drainage – air conditioner – fire prevention system outside apartments at Thoai Ngoc Hau Building – Resgreen Tower

	12. 
	QD 03/ NQ - HDQT
	24 Jul 2019
	Approve selecting contractor and approve the contract on installation of electric – water supply and drainage – air conditioner – fire prevention system inside apartments at Thoai Ngoc Hau Building – Resgreen Tower

	13. 
	NQ 07b/ NQ - HDQT
	29 Jul 2019
	Liquidate the fixed asset: 4-seats travel car – brand “TOYOTA COROLLA ALTIS”

	14. 
	NQ 08/ NQ - HDQT
	05 Sep 2019
	Approve the record date for dividend payment of 2018

	15. 
	NQ 09/ NQ - HDQT
	05 Sep 2019
	Approve the bonus, penalty for schedule at the project 
“Thoai Ngoc Hau Building – Resgreen Tower”

	16. 
	NQ 10/ NQ - HDQT
	05 Sep 2019
	Assign Mr. Du than Danh – Member of Board of Directors

	17. 
	QD 04/ NQ - HDQT
	02 Oct 2019
	Approve the sale allowance at Thoai Ngoc Hau Building – Resgreen Towe

	18. 
	NQ 11/ NQ - HDQT
	05 Nov 2019
	Liquidate the fixed asset: Bridge crane

	19. 
	NQ 12/ NQ - HDQT
	26 Dec 2019
	Temporarily settle for investment into the project of RES 11 Building

	20. 
	NQ 13/ NQ - HDQT
	26 Dec 2019
	Temporarily settle for investment into the project of Thoi Binh Apartment


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

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

	1
	Nguyen Minh Hien 
	Head of Board of Supervisors 
	10 April 2018 
	02
	100%
	

	2
	Vo Kim Thao 
	Member of Board of Supervisors 
	20 June 2013 
	02
	100%
	

	3
	Nguyen Thi Hong Tham 
	Member of Board of Supervisors 
	10 April 2018 
	02
	100%
	


2. Surveillance activities of Board of Supervisors with Board of Managers, Board of Directors and shareholders
3. The coordination among Board of Supervisors with Board of Managers, Board of Directors and other managers
4. Other activities of Board of Supervisors (if any): None
IV. Training on corporate governance: Training courses on corporate governance which members of Board of Managers, members of Board of Supervisors, Chief Executive Officer (CEO), other managers and company secretary was involved in accordance with regulations on corporate governance
V. List of affiliated persons of the public company as specified in clause 34, Article 6 of the Securities Law (Semi-annual/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 or between the company and major shareholders, PDMRs and related person of PDMR
3. Transaction between PDMR of listed company and company’s subsidiaries, or the company in which listed company takes controlling power
4. Transactions between the company and other objects
4.1. Transactions between the company and the company that members of Board of Managers, members of Board of Supervisors, Chief Executive Officer (CEO) has been a founding member or members of Board of Managers, Chief Executive Officer (CEO) in three (03) years (calculated at the time of reporting).
- Contract No.2904/ 2019/ HDTC/ RES11- GTECH dated 29 April 2019, Global Technology Corporation implemented items such as the systems of power and water, air-condition, light power and fire prevention of Floor 6 – Thoai Ngoc Hau Building Project – address: 7A Thoai Ngoc Hau, Hoa Thanh Ward, Tan Phu District.
- Contract No.3007/ 2019/ HDTC/ RES11- GTECH dated 31 Jul 2019 Global Technology Corporation implemented items such as the systems of power and water, air-condition inside apartments at Thoai Ngoc Hau Building Project – address: 7A Thoai Ngoc Hau, Hoa Thanh Ward, Tan Phu District.
- Contract No.3107/ 2019/ HDTC/ RES11- GTECH dated 31 Jul 2019 Global Technology Corporation implemented items such as the systems of power and water, air-condition, fire prevention at Thoai Ngoc Hau Building Project – address: 7A Thoai Ngoc Hau, Hoa Thanh Ward, Tan Phu District.
- Principle Contract No.06/ HDNT – D11 – KH dated 26 Feb 2019, D11 supplied construction materials Thanh Nien Investment & Construction Joint Stock Company in service of construction at structure “garbage closed station” – Thu duc District
- Principle Contract No.12/ HDNT – D11 – KH dated 06 Sep 2019, D11 supplied construction materials Thanh Nien Investment & Construction Joint Stock Company in service of construction at structure “Tan Kien Secondary School” – Binh Chanh District
- Principle Contract No.15/ HDNT – D11 – KH dated 26 Jul 2019, D11 supplied construction materials Thanh Nien Investment & Construction Joint Stock Company in service of construction at structure” Kindergarten No 05” – Tan Binh District
4.2. Transactions between the company and the company that related person of members of Board of Management, members of Board of Supervisors, Chief Executive Officer (CEO) as a member of Board of Management, Chief Executive Officer (CEO):
- Principle Contract No.06/ HDNT – D11 – KH dated 26 Feb 2019, D11 supplied construction materials Thanh Nien Investment & Construction Joint Stock Company in service of construction at structure “garbage closed station” – Thu duc District

- Principle Contract No.12/ HDNT – D11 – KH dated 06 Sep 2019, D11 supplied construction materials Thanh Nien Investment & Construction Joint Stock Company in service of construction at structure “Tan Kien Secondary School” – Binh Chanh District

- Principle Contract No.15/ HDNT – D11 – KH dated 26 Jul 2019, D11 supplied construction materials Thanh Nien Investment & Construction Joint Stock Company in service of construction at structure” Kindergarten No 05” – Tan Binh District
4.3. Other transactions of the company (if any) may be beneficial material or immaterial for members of Board of Managers, members of Board of Supervisors, Chief Executive Officer (CEO): None
VI. Transactions of PDMRs and related person of PDMR (Semi-annual/annual reports)
1. List of PDMRs 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
	Tran Thi Kim Hue
	Chair of Board of Directors cum General Manager
	194,284
	2.97%
	

	
	Le Thanh Nhon
	Member of Board of Directors
	605,700
	9.24%
	Husband

	
	Tran Thi Kim Loan
	
	47,665
	0.73%
	Older sister

	
	Tran Thi Kim Hong
	
	22,603
	0.34%
	Younger sister

	
	Tran Thi Kim Phuong
	Vice- Leader of construction unit no 01
	54,914
	0.84%
	Younger sister

	
	Do Vuong Tu
	Leader of construction unit no 01
	305,356
	4.66%
	Younger brother-in-law

	
	Tran Ngoc Vu
	Employee of Engineering – Technical Department
	6,000
	0.09%
	Younger brother

	
	Tran Thi Kim Loan
	Chief of Planning – Project Department
	268,590
	4.10%
	Younger sister-in-law

	2
	Dang Huu Thanh
	Member of Board of Directors cum Vice- General Manager
	49,060
	0.75%
	

	
	Nguyen Thi Hoa
	
	9,100
	0.14%
	Wife

	3
	Nguyen Khac Giang
	Member of Board of Directors cum Vice- General Manager
	576,893
	8.8%
	

	
	Nguyen Ngoc Hoa
	
	2,620
	0.04%
	Younger brother

	
	Nguyen Thi Huong Giang
	
	6,336
	0.10%
	Wife

	
	Nguyen Van Vi
	
	355
	0.005%
	Older brother-in-law

	
	Ngo Thi Phuoc
	
	100
	0.0015%
	Younger sister-in-law

	4
	Huynh Thi Yen Nhi
	Member of Board of Directors cum Chief Accountant
	14,283
	0.22%
	

	
	Nguyen Thi Yen
	
	654
	0.01%
	Mother

	
	Huynh Trung Kien
	
	984
	0.01%
	Younger brother

	
	Nguyen Thanh Truc
	
	6,450
	0.10%
	Younger brother-in-law

	
	Tran Dang Quang
	
	654
	0.01%
	Husband

	
	Tran Dang Khoa
	
	654
	0.01%
	Child

	5
	Le Thanh Nhon
	Member of Board of Directors
	605,700
	9.24%
	

	
	Tran Thi Kim Hue
	Chair of Board of Directors cum General Manager
	194,284
	2.97%
	Wife

	6
	Tran Quoc Hung
	Member of Board of Directors cum project manager
	322,200
	4.92%
	

	7
	Tran Thi Kim Loan
	
	47,665
	0.73%
	Mother of Mr. Du Than Danh – Member of Board of Directors cum investment manager

	8
	Du Than Duy
	
	303,900
	4.64%
	Younger brother of Mr. Du Than Danh – Member of Board of Directors cum investment manager

	9
	Vo Kim Thao
	Member of Board of Supervisors, Vice- Chief of Organization – Administration Department
	218
	0.003%
	


2. Transactions of PDMRs and affiliated persons on shares of the listed company
	No
	Name
	Relation on with PDRM
	Shareholding at the beginning of the term
	Shareholding at the end of the term
	Reason for increasing/ decreasing

	
	
	
	Shares
	Percentage

(%)
	Shares
	Percentage

(%)
	

	1
	Nguyen Khac Giang
	PDMR
	119,293
	1.82%
	576,893
	8.8%
	Purchase

	2
	Nguyen Van Vi
	Older brother-in-law
	150,355
	2.29%
	355
	0.005%
	Sell


VII. Other significant issues: None
