DC2: Annual Corporate Governance Report (2019)

Vung Tau, 21 Jan 2020
ANNUAL CORPORATE GOVERNANCE REPORT
(2019)
- Name of listing company: Development Investment Construction Number 2 Joint Stock Company
- Address of headoffice: No 5, Road 6, Chi Linh Urban Area, Thang Nhat Ward, Vung Tau City, Ba Ria – Vung Tau Province
- Telephone: 0643 613 944

Fax: 0643 616 365
- Email: infor@dic2.vn  

- Charter capital: VND 25,200,000,000
- Securities code: DC2
I. Activities of the General Meeting of Shareholders
	No.
	Resolution/ Decision No.
	Date
	Content

	1
	01/ NQ – DIC No2 - DHDCD
	26 Apr 2019
	1. Approve the report on business operation result of 2018, operating orientations and tasks for 2019, orientations and plan term 2019 – 2024
2. Approve the audited Annual Financial Statement of 2018

3. Approve the submission on adjusting and supplementing the Charter of the Company
4. Approve the result from appointing members for Board of Directors, Board of Supervisors and approve the Chair of Board of Directors, Chief of BOS term 2019 – 2024
5. Approve the remuneration for members of Board of Directors, Board of Supervisors in 2018 and plan on remuneration to members of Board of Directors and Board of Supervisors in 2019
6. Approve the report on operations of 2018, term 2014 – 2019, tasks for 29019 and term 2019 – 2024 of Board of Supervisors
7. Approve selecting the auditing company to audit the Financial Statement of 2019

	2
	01/ NQ – DIC No2 - DHDCD
	22 Dec 2019
	Adjust and supplement the organization & operation charter and internal governance regulation. Approve the plan on convertible bond issuance


II. Board of Directors
1. Information about the members of the Board of Directors (BOD)

	No.
	Members of Board of Directors
	Position
	Day of becoming/ no longer being a member of the Board of Directors
	Number of attendances
	Percentage
	Reason for absence

	1
	Mr. Pham Duc Dung
	Chair of Board of Directors
	
	09/09
	100%
	

	2
	Mr. Tran Thanh Hai
	Member of Board of Directors
	
	09/09
	100%
	

	3
	Mr. Tran Van Chung
	Member of Board of Directors
	26 Apr 2019
	06/09
	66.7%
	Additionally appointed from 26 Apr 2019

	4
	Mr. Le Duy Dong
	Member of Board of Directors
	26 Apr 2019
	03/09
	33.3%
	Dismissed from 26 Apr 2019

	5
	Mr. Nguyen Thanh Binh
	Member of Board of Directors
	26 Apr 2019
	03/09
	33.3%
	Dismissed from 26 Apr 2019

	6
	Mr. Trinh Van Huynh
	Member of Board of Directors
	26 Apr 2019
	03/09
	33.3%
	Dismissed from 26 Apr 2019


2. Supervision by the Board of Directors over the Board of Management
3. Activities of sub-committees under Board of Directors: None
4. Resolutions/Decisions of the Board of Directors (Annual reports)

	No.
	Resolution/ Decision No.
	Date
	Content

	I
	Board Resolution
	
	

	1
	01/ NQ – DICNo2 – HDQT
	21 Feb 2019
	Plan on organizing the Annual General Meeting of Shareholders of 2019

	2
	02/ NQ – DICNo2 – HDQT
	18 Oct 2019
	Approve the plan and the convertible bond private placement of 2019

	3
	03/ NQ – DICNo2 – HDQT
	28 Oct 2019
	Approve changing the record date for list of shareholders in service of the extraordinary General Meeting of Shareholders (not consulting shareholders via a ballot) and approve the plan on convertible bond issuance in 2019

	II
	Board Decision
	
	

	1
	01/ QD – HDQT
	17 Jan 2019
	Pay the 13th monthly salary of 2018 for employees

	2
	02/ QD – HDQT
	18 Jan 2019
	Establish the committee for pile pressing and foundation handling

	3
	03/ QD – HDQT
	18 Jan 2019
	Appoint Chief of committee for pile pressing and foundation handling

	4
	04/ QD – HDQT
	12 Feb 2019
	Adjust the salary for basis to submit for social insurance

	5
	05/ QD – HDQT
	04 Mar 2019
	Appoint Vice- Chief of Economic – Planning Department

	6
	06/ QD – HDQT
	15 Mar 2019
	Establish the unit for investment and assets liquidation according to the meeting minute of Board of Directors meeting No. 03/ BB – DIC No2 – HDQT dated 14 Mar 2019

	7
	07/ QD – HDQT
	23 Apr 2019
	Reward for April 30th and International Labor Day May 1st of 2019 to employees

	8
	08/ QD – HDQT
	02 May 2019
	Chair of Board of Directors takes charge of legal representative of the Company

	9
	08/ QD – HDQT
	02 May 2019
	Assign tasks to employees (Board of Directors members)

	10
	10/ QD – HDQT
	02 May 2019
	Appoint Chief Accountant

	11
	11/ QD – HDQT
	02 May 2019
	Appoint and assign tasks to Manager

	12
	12/ QD – HDQT
	02 May 2019
	Appoint Chief of Organization – Personnel Department

	13
	13/ QD – HDQT
	02 May 2019
	Appoint Chief of Economic – Planning Department

	14
	14/ QD – HDQT
	02 May 2019
	Appoint Vice- Chief of Economic – Planning Department

	15
	15/ QD – HDQT
	02 May 2019
	Appoint Chief of committee for pile pressing and foundation handling

	16
	16/ QD – HDQT
	02 May 2019
	Appoint Vice- Chief for Accounting – Finance Department

	17
	17/ QD – HDQT
	16 May 2019
	Establish Economic – Technical Department

	18
	18/ QD – HDQT
	16 May 2019
	Appoint Chief for Economic – Technical Department

	19
	19/ QD – HDQT
	16 May 2019
	Appoint Vice- Chief for Economic – Technical Department

	20
	20/ QD – HDQT
	16 May 2019
	Salary to employees of the Company

	21
	21/ QD – HDQT
	16 May 2019
	Basic salary to employees of the Company

	22
	22/ QD – HDQT
	10 Jun 2019
	Establish the unit for assets liquidation according to the meeting minute of Board of Directors meeting No. 05/ BB – DIC No2 – HDQT dated 02 Jul 2018

	23
	23/ QD – HDQT
	18 Jul 2019
	Organize the tour for employees to Phu Quoc – Kien Giang in 2019 from 08 to 11 Aug 2019

	24
	24/ QD – HDQT
	18 Jul 2019
	Establish the organization committee for the tourist party at Phu Quoc from 08 to 11 Aug 2019

	25
	25/ QD – HDQT
	18 Jul 2019
	Issue the regulation on management of labor – salary organization & regimes, policies of DC2

	26
	26/ QD – HDQT
	18 Jul 2019
	Issue the wage scale and payroll, regulate the remuneration for titles at DIC 2

	27
	27/ QD – HDQT
	18 Jul 2019
	Issue the regulation on emulation and reward

	28
	28A/ QD – HDQT
	18 Jul 2019
	Establish the emulation, reward& discipline council

	29
	28/ QD – HDQT
	26 Aug 2019
	Supplement for salary of September in 2019 to employees

	30
	29/ QD – HDQT
	22 Aug 2019
	Establish the unit for assets liquidation

	31
	30/ QD – HDQT
	05 Sep 2019
	Approve the start price and auction regulation for auctions of assets

	32
	31/ QD – HDQT
	23 Dec 2019
	Appoint Finance Vice- Manager
(02 Jan 2020)

	33
	32/ QD – HDQT
	23 Dec 2019
	Appoint Chief Accountant (02 Jan 2020)

	34
	33/ QD – HDQT
	23 Dec 2019
	Appoint Project Technical Vice- Manager
(02 Jan 2020)

	35
	34/ QD – HDQT
	23 Dec 2019
	Appoint and assign tasks to experts of Accounting – Finance Department cum assistant of Chair of Board of Directors
(02 Jan 2020)

	36
	35/ QD – HDQT
	23 Dec 2019
	Appoint Chief Commander for KPH Cap Saint Jacques project (02 Jan 2020)

	37
	36/ QD – HDQT
	24 Dec 2019
	Supplement the 11st monthly salary of 2019 to employees

	38
	37/ QD – HDQT
	26 Dec 2019
	Allow Mr. Le Duy Dong – manager to leave job as desire (01 Jan 2020)


III.  Board of Supervisors (Annual reports):
1. Information about members Board of Supervisors (BOS)
	No.
	Members of Board of Supervisors
	Position
	Day of becoming/ no longer being a member of the Board of Supervisors
	Number of attendance
	Percentage
	Reason for absence

	1
	Ms. Le Thi Thin
	Chief of Board of Supervisors
	26 Apr 2019
	01
	50%
	Elected for the new term from 26 Apr 2019

	2
	Ms. Hoang Thi Ha
	Chief of Board of Supervisors
	26 Apr 2019
	01
	50%
	Dismissed from 26 Apr 2019

	3
	Mr. Vuong Thanh Hai
	Member of Board of Supervisors
	
	02
	100%
	

	4
	Ms. Phan Thi Thanh Loan
	Member of Board of Supervisors
	
	02
	100%
	


2. Surveillance activities of the Board of Supervisors toward the Board of Directors, Board of Management and shareholders
3. The coordination among the Board of Supervisors with the Board of Management, Board of Directors and different managers

4. Other activities of the Board of Supervisors (Semi-annual reports): None
IV. Training on corporate governance
V. List of affiliated persons of the public company as specified in clause 34, Article 6 of the Securities Law (Annual reports) and transactions of affiliated persons of the Company with the Company)
4. Transactions between the company and other objects:

4.1. Transactions between the company and the company that members of Board of Management, members of the Supervisory Board, Director (CEO) who has been a founding member or members of Board of Management, Director (CEO) in three (03) years (calculated at the time of reporting)
4.2. Transactions between the company and the company that related person of members of Board of Management, members of the Supervisory Board, Director (CEO) as a member of Board of Management, Director (CEO)
4.3. Other transactions of the company (if any) may be beneficial material or immaterial for members of Board of Management, members of the Supervisory Board, Director (CEO)
VI. Transactions of PDMRs and related person of PDMR (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 Thanh Hai
	Member of Board of Directors
	120,120
	4.77%
	

	
	Nguyen Thi hang
	Wife
	9,000
	0.36%
	

	2
	Le Duy Dong
	Manager
	6,240
	0.25%
	

	
	Nguyen Thi Thuy
	Wife
	380
	0.01%
	

	3
	Tran Van Chung
	Member of Board of Directors cum Chief Accountant
	13,320
	0.53%
	

	4
	Nguyen Duc Hiep
	Information disclosure officer
	5,580
	0.22%
	

	5
	Vuong Thanh Hai
	Member of Board of Supervisors
	60
	0.002%
	

	6
	Pham Duc Dung
	Chair of Board of Directors
	39,000
	1.55%
	


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
	Pham Duc Dung
	Chair of Board of Directors
	0
	0%
	39,000
	1.55%
	Purchased


VII. Other significant issues: None
