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REPORT ON CORPORATE GOVERNANCE OF LISTING COMPANY

(The first 6 months of 2020)

· Name of the Company:
Mechannics Construction and Foodstuff JSC;
· Address of headquarter:
No. 29 Nguyen Thi Bay - Ward 6 - Tan An City - Long An Province;
· Tel.: 


0272 3 820 509 - Fax: 0272 3 521 252;
· Email:


info@mecofood.com.vn 
· Charter capital: 

VND 107,778,380,000
· Stock code: 

MCF
I. Activities of General Meeting of Shareholders (the first 6 months of 2020):
	No.
	Resolution/ Decision No.
	Date
	Content

	1
	No. 25/ NQ - HDCD. MCF
	30 Jun 2020
	Article 1: Approve the report on result of business and production operation in 2019, business plan in 2020:

1. Result of business and production operation in 2019:

· Yield of rice purchased: 28,207 tons

· Sales: Food stuff (Rice): 24,471 tons

· Packages: 9.635 million packages

· Mechanism: 33.299 billion VND

· Concrete: 61,005 m3

· Craft: 24 cont

· Total revenue: 418.285 billion VND

· Profit before tax: 12.820 billion VND

2. Business plan in 2020:

· Yield of rice purchased: 31,000 tons

· Sales: Food stuff (Rice): 31,000 tons

· Packages: 11 million packages

· Mechanism: 25 billion VND

· Concrete: 75,000 m3

· Craft: 24 cont

· Total revenue: 520 billion VND

· Profit before tax: 13.2 billion VND

Article 2: Approve the report of Board of Directors on performance in 2019 and operating plan for 2020

Article 3: Approve the report of Board of Supervisors on the evaluation over the financial statement 2019

Article 4: Approve the audited Financial Statement 2019

Article 5: Approve the proposal on implementation of salary fund, remuneration in 2019 and plan on salary fund and remuneration in 2020

1. Implementation of salary fund in 2019:

In fact, the Company accounted the wage scale into operating expense of 2019: VND 34,250,000,000 (took 72.76%/ total profit with salary has not been excluded)

In which: 

Unit: VND

Explanation

Extracted wage scale of 2019

Actual amount settled for 2019

Difference

Comparison

(%)

A

B

C

D = B - C

E = (C/B x 100%)

Wage scale extracted to put into operating expense

35,700,000,000

34,250,000,000

-1,450,000,000

95.93%

In which: Wage scale to management officers

2,340,000,000

2,340,000,000

Wage scale to employees

33,360,000,000

31,910,000,000

2. Plan on wage scale extracted to put into operating expense of 2020:

Based on the business operation plan for 2020, profit before tax: VND 13.2 billion, increased by 2.96% year on year

Consider and approve the wage scale extracted to put into operating expense with the rate of 73.17%/ profit with salary has not been excluded, details:

Unit: VND

Explanation

Exercised in 2019

Plan for 2020

Comparison

(%)

Amount allowed to be extracted

Actual extracted amount

2

3

4

5

6 = 5/3

7=5/4

Net profit before tax

12,820,371,778

12,820,371,778

13,200,000,000

102.96

102.96

Unit price of salary

(%/ profit with salary has been excluded)

73.61%

72.76%

73.17%

99.4

105.6

Wage scale extracted to put into operating expense

35,700,000,000

34,250,000,000

36,000,000,000

100.84

105.1

In which: Wage scale to management officers

2,340,000,000

2,340,000,000

2,340,000,000

Wage scale to employees

33,360,000,000

31,910,000,000

33,660,000,000

Based on the actual exercised profit, the Company will extract and actually pay for salary in the fiscal year 2020 following exactly to the rate (%)/ profit with salary has been excluded (73.17%) and report to the Annual General Meeting of Shareholders of 2021

3. Remuneration to Board of Directors, Board of Supervisors and Secretary in 2020:

· Members of Board of Directors: VND 4.6 million/ person/ month

· Members of Board of Supervisors: VND 2.1 million/ person/ month

· Secretary: VND 2 million/ person/ month

Article 6: Approve the result of business and production operation, profit distribution of 2019 and plan on business and production operation, profit distribution for 2020
1. Result of business and production operation in 2019 and expected profit distribution of 2019:

Unit: Ton, Package, VND

No.

Contents

Annual General Mandate 2019
Consulting about the exercised result of 2019
Rate (%)
Amount

Rate (%)
Amount

I

Production volume

1

Purchased quantity: Food stuff (Rice)

34,000

28,207

2

Sales:

· Rice

34,000

24,471

· Packages

12,000,000

9,635,000

II

Financial targets

1

Total revenue

520,000,000,000

418,284,672,778

2

Profit before tax 

12,800,000,000

12,820,371,778

3

Extractable profit after tax 

10,240,000,000

10,225,171,502

4

Source for remuneration, extraction for funds and dividend payment

10,240,000,000

10,225,171,502

a

Remuneration of non- specialized members of Board of Directors 

110,400,000

110,400,000

b

Bonus fund for Executive Board (According to the Decree No.53) 

292,500,000

292,500,000

c

Investment and development fund 

10

983,710,000

10

982,277,000

d

Welfare and bonus fund 

15

1,475,565,000

15

1,473,341,000

e

Dividend payment

75

7,328,929,840

75

7,328,929,840

5

Dividend payment with the rate/ charter capital (VND 107,778,380,000)

6.80%

6.80%

6

Remaining profit after dividend payment 

48,895,160

37,773,662

2. Plan on profit distribution of 2020:

Unit: Ton, Package, VND
No.

Contents

Rate (%)
Amount

I

Production volume

1

Purchased quantity: Food stuff (Rice)

Ton

31,000

2

Sales:

· Rice

Ton

31,000

· Packages

Package

11,000,000

II

Financial targets

1

Total revenue

VND

520,000,000,000

2

Profit before tax 

VND

13,200,000,000

3

Extractable profit after tax 

VND

10,560,000,000

4

Source for remuneration, extraction for funds and dividend payment

VND

10,560,000,000

a

Remuneration of non- specialized members of Board of Directors 

VND

110,400,000

b

Bonus fund for Executive Board (According to the Decree No.53) 

VND

292,500,000

c

Investment and development fund 

10%

1,015,710,000

d

Welfare and bonus fund 

15%

1,523,565,000

e

Dividend payment

75%

7,544,486,600

5

Dividend payment with the rate/ charter capital (VND 107,778,380,000)

7.00%

6

Remaining profit after dividend payment 

73,338,400

Article 7: Approve the proposal on purchase of fixed assets in 2020
Article 8: Approve the proposal on authorizing Board of Directors to deciding the contents on basic construction investment, purchase of assets and contracts or transactions belonging to the authority of General Meeting of Shareholders

1. Approve the list, categories and total values of investment for basic construction investment, purchase of assets in service of the business operation in 2020, submitted by the Executive Board of the Company

2. Approve the contracts or transactions between the Company and connected individuals/ institutions in accordance with the regulations of Corporate Law 2014 and the Charter of Mechannics Construction and Foodstuff JSC, submitted by the Executive Board of the Company

Decision of Board of Directors as mentioned at section 1 and 2 will be implemented in the correct order, procedures and responsibility for information disclosure of Board of Directors in accordance with the regulations. Board of Directors is responsible for reporting to the General Meeting of Shareholders at the next meeting about the exercised contents

Article 9: Approve the proposal on authorizing Board of Directors to selecting an auditing institution from the following list of 04 top auditing units of Vietnam, accepting by the State Securities Commission of Vietnam for auditing for listing companies to audit the financial statement of 2020 of Mechannics Construction and Foodstuff Joint Stock Company
· KPMG Auditing Company Limited;

· Deloitte Vietnam Company Limited;

· Ernst & Young Vietnam Company Limited;

· PricewaterhouseCoopers Vietnam Company Limited.

Article 10: Enforcement of Annual General Mandate 2020

This Annual General Mandate of 2020 is valid from 30 June 2020

Members of Board of Directors, Board of Supervisors, and General Manager are responsible for directing the enforcement of this Annual General Mandate 2020 as their functions, tasks, rights in accordance with the regulations of law and the Charter of Mechannics Construction and Foodstuff JSC.


II. Activities of the Board of Directors (the first 6 months of 2020)
1. Information about the members of the Board of Directors (BOD) of the Company:
	No.
	Members of Board of Directors
	Position
	Date of becoming/ no longer a member of Board of Directors
	Number of attendance
	Rate of attendance (%)
	Reason for not attending

	1
	Nguyen Van Kiet
	Chair of Board of Directors
	12 Jun 2019
	2/2
	100%
	

	2
	Le Truong Son
	Member of Board of Directors cum General Manager 
	12 Jun 2019
	2/2
	100%
	

	3
	Nguyen Binh Hien
	Member of Board of Directors cum Deputy General Manager 
	12 Jun 2019
	2/2
	100%
	

	4
	Nguyen Thi Hoai
	Member of Board of Directors 
	12 Jun 2019
	2/2
	100%
	

	5
	Vo Hung Dung
	Member of Board of Directors 
	12 Jun 2019
	2/2
	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 (the first 6 months of 2020):
	No.
	Resolution/ Decision No.
	Date
	Content

	1. 
	No. 01/ NQ- HDQT. MCF
	12 Feb 2020
	1 - Approve the report on business and production activities in the fourth quarter and the whole of 2019; approve the 2020 business plan with the following main targets: 
- Total revenue: VND 520,000,000,000;

- Profit before tax: VND 13,200,000,000; 
2 - Approval of 2019 financial statement appraisal of the Supervisory Board as follows: 
- Total revenue: VND 418,284,672,778;
- Profit before tax: VND 12,820,371,778;
3 - Approve the Company's payroll scale; the time applying the new payroll system is 01 Jan 2020.
4 - Other issues:
Approving the contents that need to get approval of the Corporation before the meeting as follows: 
- Approving the credit limit at commercial banks for production and business in 2020;
- Implement distribution of profit after tax of 2019;
- Business and production plan in 2020; Plan for construction investment in 2020;
- Plan on distributing profit after tax in 2020;
- Finalization of the salary fund implemented in 2019 and the salary fund plan for 2020;
- Selecting an auditing unit for 2020;
- Consult about time to hold the General Meeting of Shareholders of 2020;
Assign the Executive Board of Mechanics Construction and Foodstuff Joint Stock Company to prepare all documents for the Board of Directors to approve at the next meeting before holding the annual General Meeting of Shareholders.

	2. 
	No. 03/ NQ- HDQT. MCF
	30 Mar 2020
	· Pursuant to result of consulting members of the Board of Directors via a ballot on 24 Mar 2020

Approve the items of basic construction investment and investment in manufacturing machines and equipment at 2 enterprises - Mechanical Construction Enterprise and Food Enterprise under the Company as follows:
a. Embankment at Mechanical Construction Enterprise;

b. Color sorter and auxiliary equipment at Food Enterprise;

c. System of finished product tank and bag-filling scale at Food Enterprise;

Total estimated investment: VND 4,180,587,500

+ In which:

· Embankment: VND 1,440,237,500

· Color sorter and auxiliary equipment: VND 1,668,900,000

· Finished product tank and bag-filling scale: VND 1,071,450,000

Assign the Executive Board to implement selection of contractors and suppliers in accordance with financial regulation of the Company and regulations of the law;

Board of General Managers of the Company and related departments and committees are responsible for the implementation of this Board Resolution in accordance with the functions, powers and duties.

	3. 
	No. 12/ NQ- HDQT. MCF
	29 May 2020
	Article 01: Approve the report on result of production and business operations in the 1st quarter of 2020, and plan on production and business in the 2nd quarter of 2020; 
Article 02: Approve result of evaluation of financial statement of the 1st quarter of 2020 with the main targets as follows:
· Total revenue: VND 109,957,759,963;
· Profit before tax: VND 3,805,633,768;
Article 03: Approve agenda, time to hold, reports and submissions at the Annual General Meeting of Shareholders 2020;
Article 04: Approve total credit limit for the Company to mobilize regularly: VND 180 billion for production and business operations in 2020, details as follows:

· Joint Stock Commercial Bank for Foreign Trade of Vietnam - Long An Branch: VND 70 billion;
· Vietnam Joint Stock Commercial Bank for Industry and Trade - Long An Branch: VND 60 billion;
· Petrolimex Group Commercial Joint Stock Bank - Long An Branch: VND 50 billion;
Total limit: VND 180 billion

Members of the Board of Directors and Board of Management of the Company, the related units are responsible for the enforcement of this Board Resolution as their functions and tasks, rights.


III. Activities of the Supervisory Board (the first 6 months of 2020)

1. Information about members of Supervisory Board of the Company (SB)
	No.
	Members of Supervisory Board  
	Position
	Date of becoming/ no longer a member of Supervisory Board  
	Number of attendance
	Rate of attendance
	Reason for not attending

	1
	Hoang Thi Lien
	Head of Supervisory Board 
	12 Jun 2019
	2
	100%
	

	2
	Tran Vinh Thanh
	Member of Supervisory Board 
	12 Jun 2019
	2
	100%
	

	3
	Le Thi Hong Nhung
	Member of Supervisory Board 
	12 Jun 2019
	2
	100%
	


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
IV. Training on corporate governance (the first 6 months of 2020)
Training courses on corporate governance which members of Board of Managers, members of Supervisory Board, Chief Executive Officer (CEO), other managers and company secretary was involved in accordance with regulations on corporate governance: none. 
V. List of affiliated persons of Mechannics Construction and Foodstuff JSC as specified in clause 34, Article 6 of the Securities Law (the first 6 months of 2020) and transactions of affiliated persons of the Company with the Company: 
1. List of connected persons/ institutions of the Company
2. Transactions between the Company and its PDMRs, transactions between the Company and its major shareholders, PDMRs and connected persons of the PDMRs: no transaction;
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: no transaction;
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): no transaction;
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): no transaction;
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): no transaction;
VI. Transactions of PDMRs and connected persons/ institutions of PDMRs (report of the first 6 months of 2020)
1. List of PDMRs and their connected persons/ institutions
	No.
	Name
	Trading account (if any)
	Position of PDMR at the company (if any)
	Number of shares held as a representative
	Number of shares held as an owner
	Holding rate at the end of the period (%)

	1
	Nguyen Thi Hoai
	
	Member of Board of Directors 
	2,155,600
	
	20%

	2
	Vo Hung Dung
	
	Member of Board of Directors 
	-
	-
	-

	3
	Nguyen Van Kiet
	
	Chair of Board of Directors 
	2,155,600
	14,280
	20.133%

	-
	Tran Thi Thu Huong
	
	Wife of Nguyen Van Kiet
	
	538
	0.005

	4
	Nguyen Binh Hien
	
	Member of Board of Directors cum Deputy General Manager
	1,077,800
	36,348
	10.337

	-
	Dang Thi Be Chinh
	
	Wife of Nguyen Binh Hien 
	
	4,041
	0.037

	5
	Le Truong Son
	
	Member of Board of Directors cum General Manager 
	1,077,800
	29,639
	10.275

	6
	Nguyen Van Cho
	
	Deputy General Manager 
	-
	369
	0.0034

	-
	Tran Ngoc Thu Phung
	
	Wife of Nguyen Van Cho
	
	269
	0.0025

	7
	Tran Thi Phuong
	
	
	
	8,083
	0.075

	-
	Tran Thi Hong Duyen
	
	Younger sister
	
	2,694
	0.025

	-
	Nguyen Hoang Diep
	
	Husband 
	
	7,275
	0.0675

	8
	Tran Vinh Thanh
	
	Member of Supervisory Board 
	-
	-
	-

	9
	Hoang Thi Lien
	
	Head of Supervisory Board 
	-
	20,208
	0.187

	10
	Le Thi Hong Nhung
	
	Member of Supervisory Board 
	-
	-
	-


2. ​Transactions of PDMRs and their connected persons/ institution on shares of the listing company (in the first 6 months of 2020): no transaction;
VII. Other significant issues: None.
