OCH: Annual Corporate Governance Report 2019
ANNUAL CORPORATE GOVERNANCE REPORT

 (2019)

· Name of the Company:
Ocean Hospitality & Service Joint Stock Company


· Address of headquarter:
No. 4 Lang Ha Street – Thanh Cong Ward – Ba Dinh District – Hanoi

· Transaction office:

Floor 3, VNT Ocean Tower – No. 19 Nguyen Trai Street – Nga Tu So Ward – Thanh Xuan District – Hanoi 


· Tel.:


024 3 783 0101


· Fax:


024 3 783 0202

· Email:


info@och.vn 

· Charter capital:

VND 2,000 billion

· Stock code: 

OCH

I. General Meeting of Shareholders’ Activities

	No.
	Resolution/ Decision No.
	Date
	Content

	01
	01/2019/NQ – DHDCD
	25/06/2019
	Annual General Mandate 2019


II. 
Board of Director (BOD)

1. General Information of Board of Director (BOD) 

	No.
	Members of BOD
	Title
	The beginning date of being (not being) BOD
	Attendance
	Rate
	Reasons for not attending

	1
	Nguyen Thanh Trung
	Chair of Board of Directors 
	Member of Board of Directors since 25/06/2019

Chair of Board of Directors since 02/07/2019
	08
	100%
	

	2
	Nguyen Thi Dung
	Vice Chair of Board of Directors 
	Member of Board of Directors since 19/06/2015

Vice Chair of Board of Directors since 10/07/2019
	20
	95%
	Authorize Mr. Nguyen Nam Giang

	3
	Nguyen Giang Nam
	Member of Board of Directors 
	Member of Board of Directors since 25/06/2019
	08
	100%
	

	4
	Nguyen The Vinh
	Independent member of Board of Directors 
	Member of Board of Directors since 25/06/2019
	08
	100%
	

	5
	Nguyen Thu Hang
	Independent member of Board of Directors 
	Member of Board of Directors since 25/06/2019
	08
	100%
	

	6
	Ha Trong Nam
	Chair of Board of Directors 
	Member of Board of Directors since 2014

Dismissed from 25/06/2019
	12
	92%
	Authorize Ms. Nguyen Thi Lan Phuong

	7
	Nguyen ThanH Huong
	Independent member of Board of Directors 
	Member of Board of Directors since 2014

Dismissed from 25/06/2019
	12
	92%
	Authorize Ms. Nguyen Thi Lan Phuong

	8
	Nguyen Thi Lan Huong
	Member of Board of Directors 
	Member of Board of Directors since 19/06/2015

Dismissed from 25/06/2019
	13
	100%
	

	9
	Le DInH Vinh
	Member of Board of Directors 
	Member of Board of Directors since 13/12/2016

Dismissed from 25/06/2019

Member of Board of Directors since 27/07/2017

Dismissed from 25/06/2019
	13
	100%
	


2. The supervision by Board of Directors over Board of Managers of the Company

3. Activities of sub-committees of Board of Directors of the Company

4. Resolutions and decisions of Board of Directors of the Company
	No.
	Resolution/ Decision No.
	Date
	Content

	1 
	01/NQ - HDQT
	17/01/2019
	Approve the business plan for OCH Holding Company and Consolidated plan for 2019

	2 
	02/NQ – HDQT
	18/01/2019
	Approve the loyalty bonus for employees of Sao Hom Nha Trang CO., LTd.

	3 
	03/NQ – HDQT
	28/01/2019
	Approve the draft of Corporate Governance Report 2018

	4 
	04/NQ – HDQT
	29/01/2019
	Assign tasks to Functional General Manager of Starcity Nha Trang Hotel

	5 
	05/NQ – HDQT
	31/01/2019
	Approve proposals of IOC Support Service and Investment Development Joint Stock Company 

	6 
	06/NQ – HDQT
	26/03/2019
	Approve the salary level in 2019 for employees of Sao Hom Nha Trang Co., Ltd.; Approve the plan on withdrawing OCH capital at Starcity Airport; Approve the proposal on transferring OCH capital at Viptour-Togi Joint Stock Company; Approve the proposal on letting Sao Hom Nha Trang Co., Ltd. hire consultant for tax settlement; Dismiss Vice Manager of Sao Hom Nha Trang Co., Ltd.; Approve delaying the time of annual General Meeting of Shareholders 2019; Approve voting at annual General Meeting of Shareholders 2019 at Hanoi Eye Glass Joint Stock Company 

	7 
	12/NQ – HDQT
	06/05/2019
	Approve the proposal on selecting transferee for the capital at Starcity Airport

	8 
	13/NQ – HDQT
	09/05/2019
	Approve the proposal on selecting transferee for the capital at Viptour-Togi Joint Stock Company

	9 
	14/NQ – HDQT
	15/05/2019
	Approve the plan on annual General Meeting of Shareholders 2019

	10 
	15/NQ – HDQT
	10/06/2019
	Approve the documents for the annual General Meeting of Shareholders 2019 of OCH

	11 
	16/NQ – HDQT
	11/06/2019
	Approve the documents for the annual General Meeting of Shareholders 2019 of OCH

	12 
	17/NQ – HDQT
	18/06/2019
	Approve re-signing labor contract with Head of Department of Human Resource of Sao Hom Nha Trang Co., Ltd.

	13 
	18/NQ – HDQT
	22/06/2019
	Approve supplementing documents for the annual General Meeting of Shareholders 2019

	14 
	001A/2019/NQ – HDQT/NK2019 - 2024

001B/2019/NQ – HDQT/NK2019 - 2024
	02/07/2019
	Elect chair of Board of Directors term 2019 – 2024

Other issues related to 12 villas at Sunrise Hoi An

	15 
	002/2019/NQ – HDQT/NK2019 - 2024
	10/07/2019
	Elect Chair of Board of Directors, Vice General Manager, Select auditor for the FS 2019

Approve issues related to legal representative at subsidiaries

	16 
	003/2019/NQ – HDQT/NK2019 – 2024
	22/07/2019
	Approve changing the salary level of Accounting Department of Starcity Nha Trang

Approve requesting ICO Company to convene Extraordinary General Meeting of Shareholders 

	17 
	004/2019/NQ – HDQT/NK2019 – 2024
	30/07/2019
	Approve list of personnel for the election for Members of Board of Directors and Board of Supervisors at subsidiaries and associated companies

Dismiss and appoint General Manager and Chief Accountant

	18 
	005/2019/NQ – HDQT/NK2019 - 2024
	09/09/2019
	Dismiss and Appoint General Manager of Starcity Nha Trang, 

Approve the bidder selections for the center air-conditioning system VRV at Starcity Hotel

	19 
	006/2019/NQ – HDQT/NK2019 – 2024
	26/09/2019
	Issue financial regulations 

	20 
	007/2019/NQ – HDQT/NK2019 – 2024
	05/11/2019
	Approve report on current situation and proposal on withdrawing capital of OCH at Fafim Joint Stock Company Vietnam; Approve changing the brand of the Company; Approve amending the regulations on personnel management of Sao Hom Nha Trang Co., Ltd.

	21 
	008/2019/NQ – HDQT/NK2019 – 2024
	25/11/2019
	Approve the plan on dividend payment 2019 of Givral Cake Joint Stock Company;
Change Head of Representative Office

Approve the plan on restructuring subsidiaries and associated companies


III.
Board of Supervisors (BOS) 

1. General Information of Supervisory Board (BOS) 

	No
	Members of BOS
	Tittle
	The beginning of date of being BOS
	Attendance
	Rate
	Reasons for not attending

	1
	Nguyen Thi Huong Nga
	Head of Board of Supervisors 
	Head of Board of Supervisors since 28/06/2019
	03
	100%
	

	2
	Tran Thi Kim Oanh
	Member of Board of Directors 
	Appointed on 25/06/2019
	03
	100%
	

	3
	Vu Xuan Duong
	Member of Board of Directors 
	Appointed on 29/04/2017

Dismissed on 25/06/2019
	05
	100%
	

	4
	Truong Thanh Tung
	Member of Board of Directors 
	Dismissed on 25/06/2019
	02
	100%
	

	5
	Vu Thi Ngoc Lan
	Member of Board of Directors 
	Dismissed on 25/06/2019
	01
	50%
	


2. Surveillance activities of the Supervisory Board toward the Board of Directors, Board of General Managers and shareholders of the Company 

3. The coordination among the Supervisory Board with the Board of Directors, Board of Managers and other managers of the Company 

4. Other activities of Supervisory Board of the Company (if any) 

IV. Training on corporate governance

V. List of connected persons/ institutions: Listed under the provisions of Clause 34, Article 6 of the Law on Securities and transactions of connect persons of the Company to Company 
1. List of connected persons/ institutions of the Company 
	No
	Name of connected persons/institutions
	Trading account (if any)
	Position of PDMR at the company (if any)
	Date to become connected persons/ institutions
	Date no longer connected persons/ institutions
	Reasons

	1
	Vu Thi Ngoc Lan
	
	Member of Board of Supervisors 
	
	25/06/2019
	

	2
	Truong Thanh Tung
	
	Member of Board of Supervisors 
	
	25/06/2019
	

	3
	Nguyen Huong Nga
	
	Head of Board of Supervisors 
	25/06/2019
	
	

	4
	Tran Thi Kim Oanh
	
	Member of Board of Supervisors 
	25/06/2019
	
	

	5 
	Nguyen Thanh Trung
	
	Chair of Board of Directors 
	25/06/2019
	
	

	6
	Nguyen Giang Nam
	
	Member of Board of Directors  - General Manager 
	25/06/2019
	
	

	7
	Nguyen The Vinh
	
	Independent member of Board of Directors 
	25/06/2019
	
	

	8
	Nguyen Thu Hang
	
	Independent member of Board of Directors 
	25/06/2019
	
	

	9
	Ha Trong Nam
	
	Chair of Board of Directors 
	
	25/06/2019
	

	10
	Nguyen Thi Lan Huong
	
	Member of Board of Directors cum General Manager 
	
	31/07/2019
	

	11
	Nguyen Thanh Huong
	
	Independent member of Board of Directors 
	
	25/06/2019
	

	12
	Nguyen Thi Mai Hoa
	
	Chief Accountant
	31/07/2019
	
	

	13
	Pham Luong Hoang
	
	Chief Accountant
	
	31/07/2019
	


2. Transactions between the Company and its PDMRs, transactions between the Company and its major shareholders, PDMRs and connected persons of the PDMRs

	No.
	Name of individual/ organization
	Relationship with the Company
	Business registration certificate No./ date and place of issue
	Address
	Time of transaction
	Related board resolutions/ decisions, general mandate
	Number of owned shares and shareholding percentage after transaction
	Note

	1
	Ocean Group Joint Stock Company (OGC)
	Holding company
	Business registration certificate No. 0102278484 issued on 31 May 2007 in Hanoi
	No. 4 Lang Ha Street – Thanh Cong Ward – Ba Dinh District – Hanoi
	From Jan 2019 to Jun 2019
	01/ 2017/ NQ- HDQT

15A/ 2016/ NQ - HDQT
	
	OGC and OCH had a transaction on renting office and providing building management service

	2
	Suoi Mo Tourism and Hospitality Joint Stock Company
	Subsidiary 
	Business registration certificate No. 5700253478 issued on 10 Mar 1999 in Quang Ninh
	Ha Long Street – Bai Chay Ward – Ha Long City – Quang Ninh Province
	From Jan 2019 to Jun 2019
	12/ 2016/ NQ - HDQT
	
	OCH provided hotel management service to Suoi Mo; recovered support capital

	3
	Sao Hom Nha Trang One Member Company Limited (SHNT)
	Subsidiary 
	Business registration certificate No. 4201214168 issued on 01 Sep 2010 in Nha Trang
	No. 72-74 Tran Phu Street – Loc Tho Ward – Nha Trang City – Khanh Hoa Province
	From Jan 2019 to Jun 2019
	02/ 2016/ NQ - HDQT
	
	OCH supported SHNT

	4
	Givral Bakery Joint Stock Company
	Subsidiary 
	Business registration certificate No. 4000367968 issued on 19 Dec 2011 in Ho Chi Minh City
	Lot H-1B Le Trong Tan – Tan Binh Industrial Park – Tay Thanh Ward – Tan Phu District – Ho Chi Minh City
	From Jan 2019 to Jun 2019
	05/ 2019/ NQ – HDQT
	
	- OCH received dividend from Givral and OCH had to pay interest from receiving capital support of Givral

- OCH provided materials for production of bakery for Givral 

	5
	Tan Viet Joint Stock Company 
	Subsidiary 
	Business registration certificate No. 4200554428 issued on 08 Apr 2004 in Khanh Hoa
	No. 12-14 Tran Phu – Nha Trang – Khanh Hoa
	From Jan 2019 to Jun 2019
	01/ 2019/ NQ- TV - DHDCD
	
	OCH received dividend from Tan Viet

	6
	Viptour Togi Joint Stock Company (Tran Vu Hotel)
	Subsidiary 
	Investment certificate No. 011032000122 issued on 26 Mar 2009 by People’s Committee of Hanoi City
	No. 10 Tran Phu Street – Quan Thanh Ward – Ba Dinh District – Hanoi 
	From Jan 2019 to Jun 2019
	22/ 2019/ NQ - HDQT
	
	OCH had to recover the support capital for Viptour-Togi

	7
	Fafim Vietnam Joint Stock Company
	Associated company
	Business registration certificate No. 
	No. 19 Nguyen Trai Street – Khuong Trung Ward – Thanh Xuan District – Hanoi 
	From Jan 2019 to Jun 2019
	
	
	OCH rented office of Fafim at No. 19 Nguyen Trai Street

	8
	Mr. Ha Trong Nam
	Chair of Board of Directors 
	Business registration certificate No. 0100109850 changed the 6th time on 27 Sep 2019 in Hanoi
	No. 6, Group 28A, Thanh Luong Ward – Hai Ba Trung District – Hanoi 
	From Jan 2019 to Jun 2019
	
	
	OCH collected part of the debt

	9
	Vietthink Law Company Limited 
	Member of Board of Directors of OCH is Manager of this Company
	Operating certificate No. 01020366/ TP/ DKHD dated 12 Sep 2018
	Floor 8, Diamond Flower Building – Le Van Luong Street – Nhan Chinh Ward – Cau Giay District – Hanoi 
	From Jan 2019 to Jun 2019
	
	
	Legal advice


3. Transactions between the Company and its PDMRs, transactions between connected persons of the PDMRs and subsidiaries of the Company, the companies that the Company controls

4. Other transactions between the Company and other entities 

4.1 Transactions between the Company and the company whose member of Board of Directors, members of Supervisory Board, Manager (General Managers) have been founding members or member of Board of Directors, Manager (General Managers) in recent 03 years (calculated from the date of making the report)

4.2 Transactions between the Company and the company whose connected persons of member of Board of Directors, members of Supervisory Board, Manager (General Managers) have been founding members or member of Board of Directors, Manager (General Managers)

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, Manager (General Managers)
VI. Transactions of PDMRs and connected persons/ institutions of PDMRs
1. List of PDMRs and their connected persons/ institutions
	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 
	Nguyen Thanh Trung
	Chair of Board of Directors 
	42,000
	0.021%
	

	
	Ocean Group Joint Stock Company 
	Connected institution
	119,694,552
	59.85%
	

	2 
	Nguyen Thi Dung
	Vice Chair of Board of Directors 
	
	
	

	
	Ocean Group Joint Stock Company 
	Connected institution
	119,694,552
	59.85%
	

	3 
	Nguyen Giang Nam
	Member of Board of Directors 
	
	
	

	
	Nguyen Thi Thu Thuy
	Connected person
	1,000
	
	

	4 
	Nguyen The Vinh
	Independent member of Board of Directors 
	
	
	

	5 
	Nguyen Thu Hang
	Independent member of Board of Directors 
	
	
	

	6 
	Nguyen Huong Nga
	Head of Board of Supervisors 
	
	
	

	
	Ocean Group Joint Stock Company 
	Connected institution
	119,694,552
	59.85%
	

	7 
	Vu Xuan Duong
	Member of Board of Supervisors 
	
	
	

	
	Ocean Group Joint Stock Company 
	Connected institution
	119,694,552
	59.85%
	

	8 
	Tran Thi Kim Oanh
	Member of Board of Supervisors 
	
	
	

	9 
	Nguyen Thi Mai Hoa
	Chief Accountant
	
	
	


2. Transactions of PDMRs and their connected persons/ institution on shares of the listing 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
	Ocean Group Joint Stock Company 
	Holding Company, connected with Member of Board of Directors, Board of Supervisors 
	110,998,900
	55.5%
	119,694,552
	59.85%
	buy


VII.
Others issues: None 

