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BAO CAO TINH HINH QUAN TRI CONG TY NIEM YET

REPORT ON CORPORATE GOVERNANCE OF LISTING COMPANY Vs
Nim 2018 /;
{
: \l_* \
Kinh giti: - Uy ban Chimg khosin Nha nwéc ‘%

- S& Giao dich Chirng khoidn TP.HCM

To: - The State Securities Commission
- The Stock Exchange

- Tén cdng ty niém yét/Name of listing company:
Céng ty C phin Ngoai thwong va Phit trién DAu tw Thanh ph§ Hb Chi Minh (Céng ty Cd phin
Fideco)
- Pia chi tru s& chinh/Address of head office:
28 Phung Khéc Khoan, Phuong Pa Kao, Quan 1, Tp.HCM
- Dién thoai/ Telephone: (84-28) 3822 1043 — Fax: (84-28) 3822 5241
- Email: fideco@fidecovn.com
- Vén diéu 18/ Charter capital: 386.299.880.000 VND
- Mi chimg khoan/ Securities code: FDC

I. Hoat dgng ciia Pai hi ddng cd ddng/Activities of the General Meeting of Shareholders
Thong tin vé cac cude hop va Nghi quyét/Quyét dinh ciia Dai hdi ddng cé dong (bao gom ca cac
Nghi quyét cua Pai hoi ddng cb dong dugc théng qua dui hinh thire ldy y kién bing van ban)/
Information on meetings and resolutions / decisions of the General Meeting of Shareholders
(including the resolutions of the General Meeting of Shareholders adopted in the form of written

comments):
Stt | S6 Nghi quyét/ Quyét dinh Ngay Nbi dung
No. Resolution/Decision No. Date Content
01 | 00106/NQ/PHDCD-2018 23/06/2018 Nghi quyét théng qua c4c ndi dung hop
Pai hoi ddng cb dong thudng nién tai khod




2017 td chirc ngay 23/06/2018 gom:

1/ Béo céo Téng két hoat dong ctia HDQT
nim 2017 va K& hoach hoat dong nim
2018

2/ Béo céo Tdng két hoat dong nim 2017
va cée chi tiéu ké hoach nim 2018 cua
Cong ty

3/ Béo céo thyc hién chi phi cia HPQT va
Ban Kiém soat nim 2017 va phé duyét Ké
hoach chi phi nam 2018

4/ Béo cdo thim tra hoat dong Cong ty
trong nam 2017 cua Ban Kiém soat

5/ Béo céo tai chinh ndm 2017 cta Coéng ty
da dugc kiém toan

6/ Phuong an phén chia lgi nhuén ctia Cong
ty nam 2017

7/ T& trinh PHDCD théng qua Diéu 1&
Céng ty va Quy ché Quan tri ndi bd Cong
ty sira dbi

8/ To trinh PHPCP théng qua viéc mién
nhiém 03 thanh vién BKS va 01 thanh vién
HPQT di c6 don xin tir nhiém va bau cir bd
sung thanh vién md&i

9/ T trinh DPHDCD théng qua Danh sach
{mg cir bd sung thanh vién HDQT va thanh
vién BKS nhiém ky 2014 — 2019

10/ T& trinh DPHDCD thong qua viéc Chu
tich HPQT kiém nhiém chirc danh Téng
Giam Péc Piéu hanh Cong ty Cé phén
Fideco

I1. Hji ddong quén tri (Bdo cdo nim)/ Board of Management (annual reports):

1. Théng tin vé thanh vién Hoi ddng quan tri (HPQT)/ Information about the members

of the Board of Management:




Stt

No.

Thanh
vién
HDQT/
BOM'’s
member

Chirc vy/
Position

Ngay bt
d4w/khong con
14 thanh vién
HDQT/
Day
becoming/no
longer member
of the Board of
Management

S budi
hop
HDbQT
tham du/
Number of
attendance

Ty 1¢ tham
du hop/
Percentage

Ly do
khong
tham du
hop/
Reasons
for
absence

éng
Lé Chi
Hiéu
Mr

Le Chi
Hieu

Chu tich
Hoi dong
quin trj
kiém TGD

06/2018

42%

Chu tich HDQT
lké tir 23/06/2018

Ong
Nguyén
Vi Bao
Hoang

Mr

Nguyen
Vu Bao

Hoang

Phé Chu
Tich Héi
ddng quan
tri

02/2016

12

100%

Ong Tran
Bao Toan

Mr Tran
Bao Toan

Thanh vién
Hoi ddng
quan trj

05/2011

12

100%

Ong Quan
Minh
Tuan

Mr Quan
Minh
Tuan

Thanh vién
Hoi dong
quan tri

05/2016

12

100%

Ong Luu
Minh
Thién

Mr Luu
Minh
Thien

05/2016

12

100%




6 Ong 05/2016 7 58% [Tl nhiém thanh

Nguyén vién HDQT ké tir
Ngoc 23/06/2018

Trudng
Chinh

Mr
Nguyen
Ngoc
Truong
Chinh

2. Hoat dfng giam sat ciia HPQT ddi voi Ban Gidm dbc/ Supervision by the BOD over
the Director (General Director): :

a. Hoi ddng Quan tri thuc hién viéc gidm sat thong qua céc thong tin trén cac béo cdo tai chinh, béo
céo théng k&, béo céo két qua hoat dong cita Cong ty theo dinh ky do Ban Téng Gidm dc Céng ty
dé trinh tai cudc hop ctia Hoi ddng Quan tri. Ngoai ra, cac vén dé phat sinh bat thudng lién quan
dén hoat dong Cong ty déu duoc Ban Tong Giam déc béo céo cho Hoi ddng Quan tri dé Hoi ddng
Quan trj ndm rd tinh hinh va kip thoi c6 ¥ kién chi dao khi can thiét.

b. Céc ndi dung giam sat cia Hoi ddng Quan tri tip trung vao viéc gidm sét tinh hinh thuc hién ké
hoach kinh doanh ctia Céng ty trong ky; mirc d§ hoan thanh cac muc tiéu va chi tiéu ké hoach theo
Nghi quyét ciia Dai Hoi Pong C6 Pong va/hoic cia HDQT Céng ty. Theo d6, Hoi ddng Quan tri
da chi dao va giam sat thuc hién cac ndi dung sau:

- Té chirc Dai Hoi Ddng C Dong (PHPCD) thudmg nién nim 2018 vio ngay 23/06/2018, trinh
DHDCP biéu quyét thong qua:

+ Phuwong 4n phén phéi lgi nhuan nim 2017;
+ K& hoach tai chinh nam 2018;
+ PDidulé Céng ty va Quy ché Quan tri ndi bd Cong ty sira ddi;

+ Viéc mién nhiém 03 thanh vién Ban kiém soat va 01 thanh vién HDQT va bau cir b6 sung
thanh vién méi;

+ Viéc Chi tich HDQT kiém nhiém chitc danh TGP diéu hanh Céng ty;
+ Vi cac vin dé khéc thudc thim quyén quyét dinh cia PHDCD.

Pai hoi duoc td chitc thanh cong tét dep, theo dung quy trinh, quy dinh tai Diéu 1¢ Céng ty va
tuén thu quy dinh phép luit hién hanh.

- Hoan thanh viéc ndp bdo cdo va cong bd thong tin theo dting thoi gian quy dinh.
- Chi dao ddn dbc thuc hién ké hoach hoat dong kinh doanh nam 2018 va cac ndi dung khéc.

c. K&t qua gidm sat cho thdy Ban Téng Giam dbc Cong ty da thuc hién ding quyén va nhiém vu clia
minh nhu duge quy dinh tai Diéu 1& Cong ty; céc can by chii chdt khéc ctia Cong ty da thyc hién
ding chic trach dugc phén cong; nhén vién cic cAp ctia Cong ty da thuc hién nghiém tic Piéu 18
Cong ty, chép hanh tét cac Nghj quyét cia PHPCD, ctia HDQT; tuén thi céc quy dinh cta Luét
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Doanh nghiép, Luit Ching khoan, cc van ban phép ludt khac ¢6 lién quan cling nhu c4c quy dinh,

quy ché noi bd cia Cong ty dang con hiu lyc thi hanh.

3. Hoat djng cia cic tiéu ban thujc Hoi ddng quin tri/ Activities of the Board of

Directors’ committees: khong co tiéu ban thugc HDQT.

4. Cic Nghi quyét/Quyét dinh cia Hoi ddng quan tri (Bdo cio nim)/

Resolutions/Decisions of the Board of Directors (annual reports):

Stt | S6 Nghi quyét/ Ngay Noi dung

No. Quyét dinh Date Content
Resolution/Decisio

n No. :

01 | 00101/NQ/HPQT- | 18/01/2018 | V/v bd nhiém Nguoi dai di¢n theo phép luét cia Cong ty Co
2018 phén Fideco

02 | 00203/NQ/HPQT- |23/03/2018 | V/v thong qua viéc gia han thoi gian t6 chirc PHPCPD thudng
2018 nién nim 2018 cia Céng ty Cb phéan Fideco

03 | 00304/NQ/HDQT- | 19/04/2018 | V/v bau lai cac chirc danh Hoi dong quan tri Cong ty CO phan
2018 Fideco

04 | 00404/NQ/HPQT- | 19/04/2018 | V/v bd nhiém Téng Giam doc kiém Ngudi dai dién theo phép
2018 ludt Cong ty Cb phan Fideco

05 | 00504/NQ/HDQT- | 19/04/2018 | V/v mién nhiém K& toén truéng va bé nhiém Ong Quan Minh
2018 Tuén 1am Phé Téng Giam déc Tai chinh kiém Ké todn truéng

Cong ty Cb phan Fideco

06 | 00605/NQ/HPQT- | 10/05/2018 | V/v thong qua viéc t6 chirc PHPCP thuong nién nim 2018
2018 Céng ty Cb phén Fideco

07 | 00706/NQ/HDQT- | 04/06/2018 | V/v bd nhiém Phé Tdng Giam déc Céng ty C6 phan Fideco
2018 Ong Lé Du Ping Khoa

08 | 00806/NQ/HDQT- | 23/06/2018 | V/v bau lai céc chitc danh Hoi ddng Quan trj Céng ty C6 phan
2018 Fideco

09 | 00907/NQ/HPQT- | 12/07/2018 | V/v chon don vi kiém toén Béo Céo Tai Chinh 2018
2018

10 | 01008/NQ/HPQT- | 30/08/2018 | V/v mua lai phan von gép Thong Diic
2018

11 | 01110/NQ/HPQT- | 24/10/2018 | V/v chuyén nhugng Cong ty Pit Phiic
2018

12 | 01211/NQ/HPQT- | 14/11/2018 | V/v bd nhiém ngudi phu trach Quén tri Cong ty kiém Thu ky
2018 HDPQT Fideco




IIL. Ban kiém soat (Bdo cdo nim) / Supervisory Board (annual reports):

1. Théng tin vé thanh vién Ban Kiém so4t (BKS)/ Information about members

of Supervisory Board:
Stt | Thanh Chie Ngay bit Sobudi | Ty Ié Ly do
No | vién vu dau/khdng hop BKS | tham khong
BKS Position con la thainh | tham dy | dwhop | thamdw
Members of vién BKS Number | Percenta | hop
Supervisory Day of ge Reasons
Board becoming/no | attendanc for
longer e absence
member of
the
Supervisory
Board
i Bt Trudng BKS ké
A 0,
01 | BaNg6é Hu¢ Minh Truéng BKS 23/06/2018 1 50% ir 23/06/2018
Ba Pham Thuy Nhu s Thanh vién BKS
0 Thanh 23/06/20 1 0 .
2 | Quynh i e 0% | k& tir 23/06/2018
Thanh vién BKS
. A 5z " ,
03 | Ba Ta Xudn Huong Thanh vién 23/06/2018 1 50% K& tir 23/06/2018
Tir nhigm ké tir
A o .
04 | Nguy Thuy Trang Truéng BKS | 16/06/2015 1 50% 23/06/2018
Tir nhiém ké tir
= . ~ . ) T
05 | Nguyén Thi Thanh Van | Thanh vién 26/04/2013 1 50% 23/06/2018
) : Tir nhiém ké tir
3 5 . "
06 | Tran Cao Long Thanh vién 18/03/2014 1 50% 23/06/2018

2. Hoat dong giam sat cia BKS dbi véi HPQT, Ban Gidm déc diéu hanh va c6 déng

Surveillance activities of the Supervisory Boardtoward the Board of Management,
Board of Directors and shareholders:

- Ban kiém soat thuc hién viéc gidm st thong qua céc thong tin trén cac bdo cdo tai chinh, béo cdo két
qua hoat dong cua cdng ty hang thang, quy, ndm; cic bién ban hop va quyét dinh ctia Hoi Pdng Quan
Tri theo dinh ky va bét thudng; va béo céo tai chinh kiém todn nam ctia Cong ty.

- Ban kiém sodat giam sat viéc td chirc cdc cude hop HDQT phu hop véi Diéu Lé ciia Cong ty, gidm sat
viéc thong qua cac Quyét dinh ciia HDQT phi hop v6i Didu L clia Cong ty va cée Quyét dinh ciia Dai
Hoi Ddng Co Pong. Ban kiém soat giam sat viéc lya chon cong ty kiém toan phu hop véi quy dinh tai
Piéu 1& va quyét dinh ctia Pai Hoi Ddng C Dong. Ngoai ra, Ban kiém soét giam sét cac khoan thi lao,
chi phi cia HPQT, Ban Téng Gidm dbc, Ban kidm so4t phit hgp véi quy ché chi tiéu va Quyét dinh cia
Dai Hoi Pdng Cb Dong.




- Két qua gidm st cia Ban kiém soét cho thiy Hi Dong Quan Tri, Ban Téng Giam Péc da thuc hién
diing quyén va nhiém vu quy dinh tai Diéu 1¢ Cong ty, thuc hién ding céc quyét dinh ctia Pai Hoi Dong
Cé Dong, tudn thu theo cac quy dinh cla phép luét lién quan.

3. Sw phdi hop hoat djng giira BKS d6i v6i hoat dong cia HPQT, Ban Giim
dbc diéu hanh va cdc c4dn bd quian ly khic/ The coordination among the Supervisory
Boardwith the Board of Management, Board of Directors and different managers:

- Ban Kiém Soét phéi hop ciing véi Hoi Déng Quan Tri, Ban Téng Giam Déc td chirc Dai Hoi Péng CH

Péng thudong nién nim 2018 vao ngay 23/06/2018 theo ding quy dinh.

- Ban Kiém Soét phéi hop ciing véi Hi Déng Quéan Tri, Ban Téng Gidm Déc kiém tra viéc thyc hién va
cdng bb béo céo tai chinh theo diing quy dinh. Ban Kiém Soat ciing tham gia céc cudc hop ctia Hoi dong
Quén trj d& ném bét kip thai tinh hinh hoat dong kinh doanh va déng gop ¥ kién cho cdc hoat dgng quén
trj cia Cong ty.

4. Hoat djng khiac cia BKS (néu ¢6)/ Other activities of the Supervisory Board
(if any):

Khong

IV. Pio tao vé quin tri cong ty/ Training on corporate governance:

Cac khoéa dao tao vé quan tri cong ty ma céc thanh vién HDQT, thanh vién BKS, Giam dbc
(Téng Gidm déc) didu hanh, cac can bd quan 1y khéc va Thu ky cong ty da tham gia theo quy
dinh v& quan trj cong ty/ Training courses on corporate governance which members of Board
of Management, members of the Supervisory Board, Director (CEO), other managers and
company secretary was involved in accordance with regulations on corporate governance: sé&
thue hién trong thoi gian t6i khi 6 khéa dao tao phu hop.

V. Danh sich vé ngudi c6 lién quan cia cdng ty niém yét theo quy dinh tai
khoan 34 Piéu 6 Luit Chimg khoin (Bdo cdo 6 thing/nim) va giao dich cua
ngudi c6 lién quan ciia cdng ty véi chinh Céng ty / List of affiliated persons of the
public company as specified in clause 34, Article 6 of the Securities Law (Semi-
annual/annual reports) and transactions of affiliated persons of the Company with the

Company)
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4. Giao dich giira cong ty véi cac dbi twong khac/ Transactions between the
company and other objects:

4.1. Giao dich giita cng ty véi cong ty ma thanh vién HDQT, thanh vién Ban
Kiém so4t, Gidm ddc (Téng Gidm dbc) didu hanh di va dang la thanh vién sing lap
hodc thanh vién HDQT, Gism dc (Téng Gism d6c) diéu hanh trong thi gian ba (03) nim
tré¢ lai day (tinh tai thoi diém lap bdo cdo)/ Transactions between the
company and the company that members of Board of Management, members of the
Supervisory Board, Director (CEO) 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. Giao dich giira cong ty v6i cong ty ma ngudi 6 lién quan cia thanh vién
HDQT, thanh vién Ban Kiém soit, Gidm ddc (Téng Gidm déc) diéu hanh la thinh
vien HPQT, Gism déc (Téng Giam ddc) didu hanh/ 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. Céc giao dich khéc ciia cong ty (néu ¢6) cé thé mang lai lgi ich vit chit hoic phi
vit chit d6i véi thanh viéen HDQT, thanh vién Ban Kiém sodt, Gidm dbc (Téng Gidm dbc)
didu hanh/ 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. Giao dich c¢d phiéu cia ngwdi ndi b§ va ngudi lién quan cia ngudi ndi b (Bio cdo 6
thing/nim)/ Transactions of internal persons and related person of internal person

(Semi-annual/annual reports)
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