SGH: Corporate Governance Report 2015
CORPORATE GOVERNANCE

(2015)


Company: 
Saigon Hotel Corporation

Address: 
41 – 47, Dong Du Street, District 1, Ho Chi Minh City

Tel.: 

(848) 38299 734


Fax: (848) 3829 1466

Charter capital: VND 35,326,000,000

Stock code: 
SGH
I. BOD Activities 

Meetings: 

	No.
	Members of BOD
	Title
	Attendance
	Rate
	Reasons for not attending

	1
	Tran Huy Thang
	Chairman
	4
	100%
	

	2
	Richard Duncan
	Member 
	4
	100%
	

	3
	Le Thi Hoang Mai
	Member 
	4
	100%
	

	4
	Kim Anders Odhner
	Member 
	2/4
	50%
	Go on business

	5
	Nguyen Van Tan
	Member 
	4
	100%
	


II. Board Resolutions 
	No.
	Resolution / Decision No.
	Date
	Contents

	1
	03/HDQT-NQ
	25/03/2015
	Article 1: Approve the report of Manager on the business result of year 2014:

- Net revenue: 
VND 24,988,305,656, reaching 83.09% of the plan 2014

- Profit before tax: VND 3,844,713,300, reaching 96.04% of the plan 2014

- Profit after tax: VND 3,036,462,860, reaching 97.24% of the plan 2014

- Approve distributing the profit of year 2014:

+ Remuneration of year 2014 for Board of Directors and Supervisory Board: VND 250,000,000

+ Bonus fund (10% of the profit):
VND 212,000,000

+ Remaining profit after distribution:
VND 1,663,570,154

In 2014, because the Company borrowed capital from bank to serve the project so the remaining profit after distribution is not used for dividend payment but used to be working capital and for loan repayment.

Article 2: Approve the business and profit distribution plan of year 2015:

- Net revenue:
VND 36,000,000,000

- Unit price of salary fund: 25% of total business revenue excluding revenue from leasing

- Profit before tax:
VND 5,508,000,000

- Profit distribution plan of year 2015:

+ Remuneration for Board of Directors and Supervisory Board: VND 300,000,000

+ Bonus fund (10% of profit)

+ Expected dividend payout ratio: 5% / share

Article 3: Approve reports:

- Report on the result of auditing the financial statement 2014 (the audit firm is UHY LTD)

- Approve the report of Supervisory Board on inspecting the operation situation of the Company as follows:

+ Total revenue: VND 24,988,305,656

+ Profit before tax: VND 3,844,713,300

In which: Main business activities: VND 2,676,902,138


Service charge:
VND 1,167,811,162

Article 4: Regarding to the final settlement of project of renovating and upgrading Saigon Hotel: 
Board of Directors approves assigning Ms. Le Thi Hoang Mai (member of Board of Directors) and Mr. Tran Doan Dinh (Head of Supervisory Board) to inspect the settlement report and submit to General Meeting of Shareholders for approval.

Article 5: Prepare for Annual General Meeting of Shareholders 2015:

- Approve contents of reports and statements at General Meeting of Shareholders

- Date of closing list of shareholders:
26/03/2015

- Holding time:
8h30, Wednesday, 22/04/2015

- Place: 10th floor, Lotus Conference Room, Saigon Hotel

Article 6: This Board Resolution is approve by Board of Directors and takes effect from the date of signature. Board of Directors, Management Board and departments of the Company are responsible for implement this resolution.



	2
	10/HDQT-NQ
	22/04/2015
	Article 1: Unifying selecting UHY Auditing and Consulting Service Company, Ho Chi Minh City branch is one of auditing units that approved by State Security Commission of Vietnam and Ministry of Finance, audit financial statements in 2015 of the Company

Article 2: Unifying compensation of BOD and SB of the Company in 2015

· Chair of the Board

: VND 4,000,000 per month

· Member of BOD

: VND 3,000,000 per month

· Chief of SB


: VND 2,500,000 per month

· Member of SB


: VND 1,500,000 per month

· Secretary of BOD

: VND 2,000,000 per month

Article 3: Authorizing Manager of the Company to select suitable method to exploit space of 1st floor: If hire out to partner, the minimum hiring price is USD 23; 

If the Company borrows bank to invest and exploit business, the approved loan amount is 4 billion dong

Article 4: This resolution is approved by BOD and takes effect from signing day. BOD, Board of Manager and components of the Company are responsible to implement this resolution



	3
	16/HDQT-NQ
	29/07/2015
	1. Approve the operation report of the Manager of the Company 2015

2. Approve the audited financial statement in the first 6 months of 2015 made by UHY Auditing and Consulting Company.

3. Approve the report of Supervisory Board on examining the financial situation in the first 6 months of 2015. In which:

· Total revenue:

VND 16,975,337,000

· Profit before tax
:
VND 2,027,335,000

· In the first 6 months, the Company implemented repayment of principal: VND 3.5 billion

Till the end of June, the remained debt was: VND 24,404,000,000

· The financial situation was stable, had no fluctuation, was reviewed by the Auditing Company.

4.For the business strategy in the last 6 months, Board of Directors authorizes the Manager of the Company to promote the market promotion to attract customers, MICE guests; especially, focus on supervising the quality of the services of the Company.

5. Board of Directors agrees to the proposal of the Manager of Company on the method of exploiting business on the 1st floor. 

Board of Directors authorizes Chair of the Board to sign all the Project Approval decisions.

6. Board of Directors agrees to the proposal of the Manager of Company on merging the Marketing – Business Department and the Planning Department into the Business – Planning Department.



	4
	18/HDQT-NQ
	17/11/2015
	1. Approve the report of Manager on the results of implementing the resolutions 2015

2. Approve the report of Supervisory Board on the operation results of the first six months/2015

- Total revenue: VND 25,325,000,000

- Total cost: VND 20,671,000,000

- Profit after tax: VND 4,104,000,000

2. Expected to hold Meeting of BOD on 07/03/2016 to prepare the contents to submit Annual General Meeting of Shareholders 2016

4. Expected to hold Annual General Meeting of Shareholders 2016 ib 18/04/2015


III. Change in connected persons/ institutions:
	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


IV. Transactions of PDMRs and connected persons/ institutions
1. List of PDMRs and connected persons

	No.
	Name 
	Position of PDMR at the company (if any)
	Trading account
	Shareholding at the end of the term
	Shareholding percentage at the end of the term
	Note

	1
	Tran Huy Thang
	PDMR
	
	686,300
	
	

	2
	Nguyen Thi Kim Oanh
	Connected person
	
	0
	
	

	3
	Le Thi Hoang Mai
	PDMR
	
	686,300
	
	

	4
	Nguyen Trung Thanh
	Connected person
	
	0
	
	

	5
	Nguyen Vu An
	Connected person
	
	0
	
	

	6
	Nguyen Hoang Mai Anh
	Connected person
	
	0
	
	

	7
	Nguyen Van Tan
	PDMR
	
	315,440
	
	

	8
	Nguyen Thi Thu Suong
	Connected person
	
	0
	
	

	9
	Nguyen Van Cang
	Connected person
	
	0
	
	

	10
	Le Thi Thanh
	Connected person
	
	0
	
	

	11
	Nguyen Van Thuong
	Connected person
	
	0
	
	

	12
	Nguyen Thi Bich Lieu
	Connected person
	
	0
	
	

	13
	Nguyen Thi Kieu Trang
	Connected person
	
	0
	
	

	14
	Richard Duncan
	PDMR
	
	0
	
	

	15
	Jareeyu Duncan
	Connected person
	
	0
	
	

	16
	Kim Anders Odhner
	PDMR
	
	0
	
	

	17
	Pamella Klein Odhner
	Connected person
	
	0
	
	

	18
	Lillia Maye Odhner
	Connected person
	
	0
	
	

	19
	Kai Frederic Odhner
	Connected person
	
	0
	
	

	20
	Tran Doan Dinh
	PDMR
	
	0
	
	

	21
	Pham Thi Minh Huong
	Connected person
	
	0
	
	

	22
	Nguyen Ngoc Lan
	PDMR
	
	6,800
	
	

	23
	Nhan Thi Loi
	Connected person
	
	0
	
	

	24
	Nguyen Hoa Binh
	Connected person
	
	0
	
	

	25
	Nguyen Anh Dung
	Connected person
	
	0
	
	

	26
	Nguyen Ngoc Son
	Connected person
	
	0
	
	

	27
	Nguyen Ngoc Hai
	Connected person
	
	0
	
	

	28
	Huynh Thi Minh Nguyet
	PDMR
	
	0
	
	

	29
	Nguyen Trong Kha
	Connected person
	
	0
	
	

	30
	Huynh Thanh Phong
	Connected person
	
	0
	
	

	31
	Huynh Thanh Minh
	Connected person
	
	0
	
	

	32
	Do Dang Huy
	PDMR
	
	
	
	

	33
	Phung Thi Luu
	Connected person
	
	0
	
	

	34
	Huynh Thi Thu Nga
	Connected person
	
	0
	
	

	35
	Do Dang Quang
	Connected person
	
	0
	
	

	36
	Do Thi Thuy Lieu
	Connected person
	
	0
	
	

	37
	Phung Thi Mai Huong
	Connected person
	
	0
	
	

	38
	Do Dang Ai
	Connected person
	
	0
	
	

	39
	Tran Thi Minh Hieu
	PDMR
	
	
	
	

	40
	Nguyen Van Duc
	Connected person
	
	0
	
	

	41
	Tran Thi Minh Hanh 
	Connected person
	
	0
	
	

	42
	Tran Cao Sang
	Connected person
	
	0
	
	

	43
	Cao Thi Thuy Van
	PDMR
	
	
	
	

	44
	Mai Phuoc Lam
	Connected person
	
	0
	
	

	45
	Cao Thi Hai Van
	Connected person
	
	0
	
	

	46
	Cao Thi My Van
	Connected person
	
	0
	
	


2. Transactions of PDMRs and connected persons/ institutions
3. Other transactions: None 

	No.
	Name
	Relation with PDMR
	Shareholding at the beginning of the term
	Shareholding at the end of the term
	Reason (buy, sell, transfer, dividend, bonus share...)

	
	
	
	Share
	Percentage
	Share
	Percentage
	

	1
	The Blackhorse Enhanced Vietnam
	Principle shareholder
	662,820
	18.76%
	0
	0
	Restructure the investment

	2
	The Blackhorse Emerging Enterprises Master Fund
	Principle shareholder
	184,760
	5.23%
	0
	0
	Restructure the investment

	3
	UBS AG London Branch
	Principle shareholder
	167,300
	17.47
	0
	0
	


V. Other contents:
- Announce the 5th-changed Business Registration Certificate
- Amend the Charter of the Company according to Law on Enterprises taking effect from 01/07/2015
