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 (2019)

- Name of listing company: Clever Group Corporation
- Address of head office: 3rd Floor, G1 House, Five Star Building, No.02, Kim Giang, Thanh Xuan District, Hanoi City
- Telephone: (+84) 24 7304 6066

Fax:

Email: contact@clevergroup.vn 
- Charter capital: VND 74,000,000,000
- Securities code: ADG
I. General Meeting of Shareholders’ Activities

In 2019, Clever Group Corporation organizes 1 Annual General Meeting of Shareholders and 2 Extraordinary General Meeting of Shareholders
	No.
	Resolution/Decision No.
	Date
	Content

	1
	01/2019/NQ – DHDCD. CLEVEADS
	01 Apr 2019
	· Approve the report on business operation results at the Financial Statement of the Company and the audited Consolidated Financial Statement of the Company of the fiscal year finished on 31 Dec 2019
· Approve handling the undistributed profit after tax

	2
	05/2019/NQ – DHDCD. CLEVEADS
	14 May 2019
	· Approve totally the plan on increasing the charter capital by the share issuance for dividend payment and assignation contents to the Board of Directors, mentioned at the Submission No. 05/2019/TTr – HDQT. CLEVERLADS dated 02 May 2019 by the Board of Directors
· Assignation of the General Meeting of Shareholders to the Board of Directors

· Approve adjusting, supplementing some articles at the organization & operation charter of the Company

	3
	06/2019/NQ – DHDCD. CLEVEADS
	29 Jul 2019
	· Approve totally the plan on change in name of the Company and assignation contents to the Board of Directors, mentioned at the Submission No. 07/2019/TTr – HDQT. CLEVERLADS dated 13 Jul 2019 by the Board of Directors
· Approve totally the adjustments and supplements for the Organization & operation charter of Clever Group Corporation attached to the Submission No. 08/2019/TTr – HDQT. CLEVERLADS dated 13 Jul 2019 by the Board of Directors
· Approve totally the registration for trading on UPCOM of the Company, mentioned at the Submission No. 09/2019/TTr – HDQT. CLEVERLADS dated 13 Jul 2019 by the Board of Directors


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
	Mr. Nguyen Khanh Trinh
	Chair of Board of Directors
	04 Aug 2008
	
	100%
	

	2
	Ms. Luu Hoang An
	Member of Board of Directors
	31 May 2018
	
	100%
	

	3
	Ms. D0n Nu Duc Hien
	Member of Board of Directors
	31 May 2018
	
	100%
	

	4
	Mr. Du Khac Chau
	Member of Board of Directors
	07 Apr 2011
	
	100%
	

	5
	Mr. Lee SangSeok
	Member of Board of Directors
	31 May 2018
	
	100%
	

	6
	Mr. Pho Duc Giang
	Independent Member of Board of Directors
	31 May 2018
	
	100%
	

	7
	Mr. Pham Thanh Hai
	Independent Member of Board of Directors
	31 May 2018
	
	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
	01/2019/QD – HDQT. CLEVERLADS
	11 Mar 2019
	Plan on organizing the Annual General Meeting of Shareholders of 2019 and approve the contents being submitted to the Annual General Meeting of Shareholders for approval

	2
	02/2019/QD – HDQT. CLEVERLADS
	29 Apr 2019
	Plan on organizing the Extraordinary General Meeting of Shareholders and the issues being submitted to the General Meeting of Shareholders for approval: Plan on raising the capital by the share issuance for dividend payment and adjust, supplement the Charter of the Company

	3
	06/2019/QD – HDQT. CLEVERLADS
	14 May 2019
	Carry out the plan on the share issuance for dividend payment of 2018: In details, issued additionally 2,400,000 shares for dividend payment of 2018

	4
	07/2019/QD – HDQT. CLEVERLADS
	27 Jun 2019
	Increase the charter capital and change the Business Registration Certificate: In details: Register for the change in charter capital up to VND 74,000,000,000 and approve the adjusted charter following the change in charter capital

	5
	08/2019/QD – HDQT. CLEVERLADS
	13 Jul 2019
	Plan on organizing the Extraordinary General Meeting of Shareholders and the issues being submitted to the General Meeting of Shareholders for approval: Approve the change in name of the Company and adjust the charter of the Company following the change in name and register for trading on UPCOM

	6
	8.5/2019/QD – HDQT. CLEVERLADS
	05 Aug 2019
	Use of invested properties

	7
	10/2019/QD – HDQT. CLEVERLADS
	20 Aug 2019
	Record the list of shareholders to register, deposit and register for trading on UPCOM

	8
	11/2019/QD – HDQT. CLEVERLADS
	17 Sep 2019
	Contribute capitals for establishing Adtech Advertisement Technology Joint Stock Company
· Form: Contribute capitals for new establishment

· Holding rate: 60%/charter capital

· Value of shareholdings as par value: VND 600,000,000
· Implementation time: In September of 2019

	9
	12/2019/QD – HDQT. CLEVERLADS
	31 Oct 2019
	1. Plan on receiving the transfer of 15%/shareholdings from existing shareholders at ADOP Vietnam Joint Stock Company, increase the holding rate of Clever Group Corporation at ADOP Vietnam Joint Stock Company up to 40%/charter capital
2. Invest for Orion Media Joint Stock Company and NAH Media Joint Stock Company by receiving the transfer of shareholdings from shareholders of the Company
Holding rate after receiving the transfer was 77%/charter capital of Orion Media and 72%/charter capital of NAH
3. Assign Chair of Board of Directors to negotiate and decide the suitable trading time

	10
	13/2019/QD – HDQT. CLEVERLADS
	29 Nov 2019
	Summon the Extraordinary General Meeting of Shareholders to submit for approval on the share issuance, change in head office address of the Company, dismiss and appoint additional independent members for the Board of Directors


III.
Board of Supervisors (BOS)
The Company operates under the form which contains internal auditing committee as regulated at point b, article 134, Corporate Law so there was no Board of Supervisors
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: Details as the Appendix No 01 of the Company
	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
	Mr. Nguyen Khanh Trinh
	Chair of Board of Directors
	2,224,292
	30.058%
	

	2
	Ms. Luu Hoang Anh
	Member of Board of Directors
	74,000
	1.00%
	

	3
	Ms. Don Nu Duc Hien
	Member of Board of Directors
	74,000
	1.00%
	

	4
	Mr. Du Khac Chau
	Member of Board of Directors
	74,000
	1.00%
	

	5
	Mr. Pham Thanh Hai
	Independent Member of Board of Directors
	37,000
	0.5%
	

	6
	Ms. Vu Ngoc Anh
	Member of internal auditing committee
	500
	0.01%
	

	7
	Ms. Tran Thi Minh Tinh
	Manager of Da Nang Branch
	29,600
	0.40%
	

	8
	Ms. Nguyen Thi Hoi
	Chief Accountant
	20,720
	0.28%
	


2. Transactions between the Company and its PDMRs, transactions between the Company and its major shareholders, PDMRs and connected persons of the PDMRs: Details as Appendix No 02
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: Details as Appendix No 02
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): Details as Appendix No 02
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): 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, Manager (General Managers): Details as Appendix No 02
VI. Transactions of PDMRs and connected persons/institutions of PDMRs
1. List of PDMRs and their connected persons/institutions: Details as Appendix No 03
	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
	Mr. Nguyen Khanh Trinh
	Chair of Board of Directors
	2,224,292
	30.058%
	

	
	Ms. Tran Thi Dieu Linh
	Wife
	74,000
	1.00%
	

	2
	Ms. Luu Hoang Anh
	Member of Board of Directors
	74,000
	1.00%
	

	3
	Ms. Don Nu Duc Hien
	Member of Board of Directors
	74,000
	1.00%
	

	
	Ms. Ngo Kim Diep
	Mother
	37,000
	0.50%
	

	4
	Mr. Du Khac Chau
	Member of Board of Directors
	74,000
	1.00%
	

	
	Yello Digital Marketing Global PTE. LTD
	Mr. Lee Sang Seok – Independent Member of Board of Directors of ADG is concurrently taking charge of CEO at this Company
	2,479,420
	33.50%
	

	5
	Mr. Pham Thanh Hai
	Independent Member of Board of Directors
	37,000
	0.5%
	

	6
	Ms. Vu Ngoc Anh
	Member of internal auditing committee
	500
	0.01%
	

	7
	Ms. Tran Thi Minh Tinh
	Manager of Da Nang Branch
	29,600
	0.40%
	

	8
	Ms. Nguyen Thi Hoi
	Chief Accountant
	20,720
	0.28%
	

	
	Ms. Nguyen Thi chin
	Mother
	8,140
	0.11%
	

	
	Mr. Pham Van Thuan
	Husband
	8,140
	0.11%
	


2. Transactions of PDMRs and their connected persons/institution on shares of the listing company: None
VII.
Others issues: None
Appendix 02: Transactions in 2019
	No
	Trading contents
	Related party
	31 Dec 2019

	In 2019, the Company had the following major transactions with the related parties

	1
	Revenue from services
	
	10,508,103,640

	
	CleverAds Philippines Corporation
	Subsidiary
	8,552,408,950

	
	JobsGo Joint Stock Company
	Related company
	1,533,159,309

	
	Honest Sea Wolf Joint Stock Company
	Related company
	422,535,381

	2
	Purchasing goods and services
	
	932,596,674

	
	CleverAds Philippines Corporation
	Subsidiary
	855,240,895

	
	Honest Sea Wolf Joint Stock Company
	Related company
	56,835,779

	
	JobsGo Joint Stock Company
	Related company
	20,520,000

	3
	Borrowings
	
	14,700,000,000

	
	Mr. Nguyen Khanh trinh
	CEO
	14,700,000,000

	4
	Pad for borrowings
	
	14,700,000,000

	
	Mr. Nguyen Khanh Trinh
	CEO
	14,700,000,000

	Major balances with the related parties at the ending date of the fiscal term:

	1
	Trading receivables
	
	227,087,794

	
	JobsGo Joint Stock Company
	Related company
	195,635,283

	
	Honest Sea Wolf Joint Stock Company
	Related company
	31,452,511

	Incomes of the Board of Management in 2019:

	1
	Salary, bonus and other welfares
	
	1,567,540,000


