SMN: Corporate Governance Report of the first 06 months of 2020
Ho Chi Minh City, July 24th 2020
REPORT ON CORPORATE GOVERNANCE OF LISTING COMPANY
(The first 06 months of 2020)
- Name of listing company: South Books & Educational Equipment Joint Stock Company 

- Address of headoffice: No.231 Nguyen Van Cu – Ward 4 – District 5 – Ho Chi Minh City 
- Telephone: 08 38300312 - Fax: 08 38351488 -  Email: sobeejsc@gmail.com 

- Charter capital: VND 44,050,000,000 (In words: Forty-four billion fifty million dongs only)
- Securities code: SMN
I. General Meeting of Shareholders’ activities

	No.
	Resolution No.
	Date
	Content

	1
	107/SMN-DHDCD
	11 May 2020
	The General Mandate via a ballot approved amending and supplementing the corporate internal governance regulations, in detail: Supplementing regulations on holding the online Annual General Meeting of Shareholders, online vote, electronic vote or other electronic forms 

	2
	145/NQ-DHDCD
	3 June 2020
	- Approve the production and business results in 2019;

- Approve the audited financial statement of 2019;

- Approve the Report on operations of the Board of Directors in term of 2015 to 2020 and operational orientations of Board of Directors in term of 2020 to 2025;
- Approve the Report on operations of Board of Supervisors in term of 2015 to 2020 and operational orientations of Board of Supervisors in term of 2020 to 2025;

- Approve the profit after tax distribution plan for 2019;

- Approve the remuneration to the Board of Directors and Board of Supervisors in 2019 and remuneration plan to the Board of Directors and Board of Supervisors in 2020;

- Approve targets of production and business plan in 2020;

- Approve the estimated investment and authorize the Board of Directors to build the storage at Tan Phu Trung industrial park, Cu Chi District, Ho Chi Minh City with the acreage of 5,000 m2 of lands, rented by the Company;

- Assign the Board of Directors of SOUTH BOOKS & EDUCATIONAL EQUIPMENT JSC to authorize General Chief Executive Officer to borrow capital serving for business and production operation when having needs;

- Approve restructuring the organization – management structure of the Company, dissolve the printing management department according to the Board Resolution No. 11/ NQ – HDQT dated 24 Dec 2019 by the Board of Directors;

- Authorize Board of Directors of SOUTH BOOKS & EDUCATIONAL EQUIPMENT JSC to select an independent auditing institution to audit the financial statement of 2020;

- List of members of Board of Directors in the 3rd term (From 2020 to 2025)

+ Ms. Phung Ngoc Hong

+ Ms. Do Thi Mai Anh

+ Mr. Nguyen Thanh Anh

+ Mr. Pham Canh Toan

+ Ms. Nguyen Mai Hoa

- List of members of Board of Supervisors in the 3rd term (From 2020 to 2025)

+ Mr. Nguyen Thanh Huu

+ Ms. Mac Thi Hong Minh

+ Mr. Pham Duy Khanh


II. Board of Directors’ activities 
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
	Ms. Phung Ngoc Hong 
	Chairman of Board of Directors 
	4 Apr 2019
3 Jun 2020
	2/ 2
	100%
	

	2
	Mrs. Do Thi Mai Anh 
	Member of Board of Directors 
	15 Jan 2015 

3 Jun 2020
	2/ 2
	100%
	

	3
	Mr. Nguyen Thanh Anh 
	Member of Board of Directors 
	21 Aug 2017 

3 June 2020
	2/ 2
	100%
	

	4
	Mr. Pham Canh Toan 
	Member of Board of Directors 
	09 April 2018
3 June 2020 
	2/ 2
	100%
	

	5
	Mrs. Nguyen Mai Hoa 
	Member of Board of Directors 
	15 Jan 2015

3 Jun 2020 
	2/2
	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 
	No.
	Resolution/ Decision
	Date
	Contents of Board Resolution/ Decision

	1
	01/ NQ - HDQT
	30 Mar 2020
	- Approve the production and business results in 2019 of the Company, which were audited in the financial statement. In detail: Total performed revenue and income was VND 492,047,837,504 and profit before tax was VND 12,327,902,518;

- Adjust the Company’s total planned revenue from VND 475,000,000,000 to VND 477,000,000,000 in accordance with assigned plan of the holding company – Vietnam Education Publishing House Limited on 17 Jan 2020;

- Hold the Annual General Meeting of Shareholders 2020: Issue the separate decision;

- Close record list of shareholders to consulting shareholders via a ballot on amending corporate governance regulations of the Company in 2020: Issue the separate decision;
- Approve estimated expenses for investment and construction of the storage at Tan Phu Trung industrial park to submit to the Annual General Meeting of Shareholders 2020 with an amount of VND 49,450,000,000, in which VND 10,450,000,000 of land rent expense and VND 39,000,000,000 of estimated construction expense;

- Appoint Mr. Tran Le Quang, Deputy General Director, to be the representative for contributed capital of the Company and participate in Board of Directors at Ba Ria – Vung Tau Books and Educational Equipment and Binh Duong Books and Educational Equipment Joint Stock Company, to replace for Mr. Pham Canh Toan, member of Board of Directors;

- Temporarily not set up Education Equipment Sales Department directly under Board of General Managers. Appoint Mr. Pham Canh Toan, member of Board of Directors – Deputy General Directors to be responsible for business in educational equipment products in accordance with instruction of holding company - Vietnam Education Publishing House Limited at Official Letter No. 558/ NXBGD – TBGD dated 23 Mar 2020;
- Agree with equipping a new 7-seat car in accordance with proposal of Board of Managers in order to serve the Company’s works;

- Continue to propose Vietnam Education Publishing House Limited to give priority of supporting the Company to disinvest at Vietnam Publishing – Educational Equipment Joint Stock Company and the Company will actively disinvest at Binh Duong Books and Educational Equipment Joint Stock Company in order to satisfy capital source for production and business demand of the Company;

- Agree with policy of developing retail stores to introduce books and educational equipment of Vietnam Education Publishing House Limited as well as of the Company according to the general education program 2018 at General Storage Tang Nhon Phu A, district 9, Hochiminh city and at No. 322 Dien Bien Phu, district 10, Hochiminh city;

	2
	62/ QD - HDQT
	30 Mar 2020
	Set up Organizing Committee of Annual General Meeting of Shareholders 2020;

	3
	63/ QD - HDQT
	30 Mar 2020
	Adjust the holding date of Annual General Meeting of Shareholders 2020 of South Books and Educational Equipment Joint Stock Company from April, 2020 to by 30 June 2020;

	4
	63/ QD - HDQT
	30 Mar 2020
	Record date to exercise rights for existing shareholders (20 Apr 2020) to implement procedures to ask for their opinions via a ballot on amending the Company’s corporate governance regulations;

	5
	98/ QD - HDQT
	4 May 2020
	Appoint Mr. Tran Le Quang, Deputy General Director of the Company, to represent for capital of South Books and Educational Equipment Joint Stock Company at Binh Duong Books and Educational Equipment Joint Stock Company; 

	6
	99/ QD - HDQT
	4 May 2020
	Appoint Mr. Tran Le Quang, Deputy General Director of the Company, to represent for capital of South Books and Educational Equipment Joint Stock Company at Ba Ria – Vung Tau Books and Educational Equipment Joint Stock Company;

	7
	113/ QD - HDQT
	14 May 2020
	Time and place for holding the Annual General Meeting of Shareholders 2020 as follow:

- Time: At 8:00 to 12:00 on 3 Jun 2020;

- Place: Hall of Vietnam Education Publishing House Limited in Hochiminh city (the 4th floor), No. 231 Nguyen Van Cu, ward 4, district 5, Hochiminh city;

	8
	02a/ NQ - HDQT
	8 June 2020
	- Approve the result of the first meeting in the 3rd term (from 2020 to 2025) of the Board of Directors and appointed Ms. Phung Ngoc Hong – Member of Board of Directors to be Chairman of Board of Directors in the 3rd term (from 2020 to 2025) of SOUTH BOOKS & EDUCATIONAL EQUIPMENT Joint Stock Company
- Approve the result of the first in the 3rd term (from 2020 to 2025) of the Board of Supervisors and appointed Mr. Nguyen Thanh Huu – Member of Board of Supervisors to be Chief of Board of Supervisors in the 3rd term (from 2020 to 2025) of SOUTH BOOKS & EDUCATIONAL EQUIPMENT Joint Stock Company
- Appointed members for the Executive Board in the 3rd term (from 2020 to 2025) of SOUTH BOOKS & EDUCATIONAL EQUIPMENT JSC, included:

+ Ms. Do Thi Mai Anh, member of Board of Directors cum General Manager

+ Mr. Pham Canh Toan, member of Board of Directors cum Deputy General Manager

+ Mr. Tran Le Quang – Deputy General Manager

+ Ms. Nguyen Mai Hoa, member of Board of Directors, Chief Accountant cum Chief of Accounting – Finance Department

- Select AAC Auditing & Accounting Company Limited to be reviewing the semi-annual Financial Statement and auditing the Financial Statement of 2020;

- Approve the regulation on internal information disclosure of the Company, adjusted for 2020;

- Assign Ms. Nguyen Mai Hoa – member of Board of Directors, Chief Accountant to continuing being authorization representative for information disclosures of the Company in the 3rd term (from 2020 to 2025);

- Appoint Mr. Pham Ngoc Anh Tai – Chief of Organization – Administration Department to be governance officer of the Company cum Secretary of Board of Directors in the 3rd term (from 2020 to 2025);

	9
	02b/ NQ - HDQT
	8 Jun 2020
	- Change marketing function from Department of Exploitation – Market to Department of Planning – Sales and change the name from Department of Exploitation – Market to Department of Publishing – Communication. Assign Executive Board to re-arrange works and personnel of Department of Planning – Sales and Department of Publishing – Communication on the basis of new functions and tasks of 2 these departments;
- Approve re-assign managers of departments and book stores from 2020 to 2025 according to the term of Executive Board as follow:
+ Mr. Nguyen Huu Tan, Manager of Department of Planning – Sales;

+ Ms. Tran Thi My, Assistant Manager of Department of Planning – Sales;

+ Mr. Le Van Co, Assistant Manager of Department of Planning – Sales;

+ Ms. Tran Thanh Thuy, Assistant Manager of Department of Publishing – Communication;

+ Mr. Tran Nhu Tuan Quang, Manager of Logistics Department;

+ Mr. Pham Ngoc Anh Tai, Manager of General Affair;

+ Ms. Dang Bao Chau, head of South Books and Educational Equipment Store;

- Approve assigning new managers from 2020 to 2025 to the following persons:

+ Assign Ms. Huynh Thi My Duyen, Executive of Department of Accounting – Finance to hold the position of Assistant Manager of Department of Accounting – Finance;

+ Assign Mr. Nguyen Ngoc Quynh, chief of retail group of South Books and Educational Equipment Store to hold the position of vice of South Books and Educational Equipment Store;

- Approve dismissing Mr. Phan Xuan Huy from the position of Assistant Manager of Department of Planning – Sales;

	10 
	151/ QD - HDQT
	8 Jun 2020
	Promulgate regulations on internal information disclosure of South Books and Educational Equipment Joint Stock Company, which were amended in 2020 in order to perform information disclosure of public company;


III. Board of Supervisors’ activities in 2020 
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
	Mr. Nguyen Thanh Huu 
	Head of Board of Supervisors 
	4 Apr 2019

3 Jun 2020 
	2/2
	100%
	Re-elected

	2
	Mrs. Duong Van Nhung 
	Member of Board of Supervisors 
	15 Jan 2015 
	1/2
	50%
	Finish her term

	3
	Mr. Ho Anh Tuan 
	Member of Board of Supervisors 
	15 Jan 2015 
	1/2
	50%
	Finish her term

	4
	Ms. Mac Thi Hong Minh
	Member of Board of Supervisors
	3 Jun 2020 
	1/2
	50%
	Elected in term of 2020 to 2025

	5
	Mr. Pham Duy Khanh
	Member of Board of Supervisors
	3 Jun 2020 
	1/2
	50%
	Elected in term of 2020 to 2025


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:
V. List of connected persons/ institutions as specified in clause 34, Article 6 of the Securities Law and transactions of connected 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
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): None

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): None
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
	Ms. Phung Ngoc Hong
	Chairman of Board of Directors
	
	
	

	2
	Mr. Nguyen Thanh Anh
	Member of Board of Directors
	
	
	

	3
	Ms. Do Thi Mai Anh
	Member of Board of Directors
	15,500
	0.352%
	

	3.1
	Do Thi Kim Anh
	Connected person
	14,500
	0.329%
	

	4
	Ms. Nguyen Mai Hoa
	Member of Board of Directors cum Chief Accountant
	10,000
	0.227%
	

	5
	Mr. Pham Canh Toan
	Deputy General Director
	32,900
	0.75%
	

	6
	Tran Quang Le
	Deputy General Director
	3,000
	0.068%
	

	7
	Nguyen Thanh Huu
	Head of Board of Supervisors
	
	
	

	8
	Duong Van Nhung
	Member of Board of Supervisors in the 2nd term
	5,500
	0.125%
	

	9
	Ho Anh Tuan
	Member of Board of Supervisors in the 2nd term
	2,000
	0.045%
	

	10
	Mac Thi Hong Minh
	Member of Board of Supervisors in the 2nd term
	
	
	


2. Transactions of PDMRs and their connected persons/ institution on shares of the listing company
VI. Other significant issues: 
On 3 June 2020, Annual General Meeting of Shareholders 2020 of the Company elected members of Board of Directors in the 3rd term (From 2020 to 2025). 05 members of Board of Directors to be re-elected do not have independent member.
