BTW: Corporate Governance Report of 2019

Ho Chi Minh City, 20 Jan 2020 

REPORT ON CORPORATE GOVERNANCE OF LISTING COMPANY
(Year 2019)
- Name of listing company: Ben Thanh Water Supply Joint Stock Company 

- Address of headoffice: 194 Pasteur – Ward 6 – District 3 – Ho Chi Minh City 
- Telephone: (028) 38 297 147 – 38 299 331 -  Fax: (028) 38 229 778

-  Email: capnuocbenthanh@vnn.vn 

- Charter capital: VND 93,600,000,000
- Securities code: BTW 
I. Activities of annual General Meeting of Shareholders 
	No
	Resolutions/ Decisions 
	Date
	Content

	1
	General Mandate 2019
	18 Apr 2019
	- Approve the Board of Directors' Report on Corporate governance in 2018

- Approve the Report of the Supervisory Board regarding the assessment of the Company's production and business situation in 2018
- Approve the audited financial statements of 2018 and the reports of the independent auditors

- Approve the appropriation of funds and dividend payment from profit after tax in 2018
- Approve the Development Orientation and the Business Production Plan for 2019; At the same time authorize the Board of Directors to consider adjusting the major business targets and solutions to suit the actual situation in 2019

- Approve the selection of an audit unit for the 2019 financial statements

- Approving the remuneration for the Board of Directors and the Supervisory Board in 2019


II. Board of Directors
1. Information about the members of Board of Directors:

	No.
	Board of Directors’ members
	Position
	Day becoming/ no longer being member of Board of Directors
	Number of attendance
	Percentage
	Reason for absence

	Term of 2017 – 2022

	1
	Mrs. Pham Thi Thanh Van 
	Chair of Board of Directors 
	21 April 2017 
	3/3
	100%
	

	2
	Mr. Tran Quang Minh 
	Member of Board of Directors 
	21 April 2017 
	3/3
	100%
	

	3
	Mr. Nguyen Thanh Phuc 
	Member of Board of Directors cum Manager 
	21 April 2017 
	3/3
	100%
	

	4
	Mr. Nguyen Thanh Tung 
	Member of Board of Directors 
	21 April 2017 
	-
	-
	Authorizing Mr. Ta Chuong Lam in writing to participate in the meeting 

	5
	Mr. Ta Chuong Lam 
	Member of Board of Directors 
	21 April 2017 
	3/3
	100%
	

	6
	Mr. Huynh Duc Thanh 
	Member of Board of Directors 
	21 April 2017 
	3/3
	100%
	


2. Supervision operation of Board of Directors on Management Board    

3. Activities of the subsidiaries of Board of Directors

4. Board Resolutions/ Decisions 

	No
	Resolutions/ Decisions 
	Date
	Content

	1 
	001/ NQ – CNBT - HDQT
	28 Jan 2019
	- 13th month salary for employees

	2 
	002/ NQ – CNBT - HDQT
	19 Feb 2019
	- Regarding the handling of doubtful debts according to the conclusion of the Inspectorate of the Ministry of Finance in 2014, the State Audit request in 2015, the results of the Tax Department Inspectorate in 2011-2012 and the arising bad debts in 2018  

	3 
	003/ NQ – CNBT - HDQT
	20 Feb 2019
	- Approving the record date (date of closing the list of shareholders), the date of holding the General Meeting of Shareholders, the contents of the General Meeting of Shareholders and a number of related contents to send the notice of implementation of the right of attending the Annual General Meeting of Shareholders in 2019 to the State management agencies as prescribed  

	4 
	004/ NQ – CNBT - HDQT
	26 Feb 2019
	- Regarding the determination of the salary fund implemented by specialized managers and the employee's salary fund in 2018

	5 
	005/ NQ – CNBT - HDQT
	26 Feb 2019
	- Regarding the adjustment of the minimum wage level for enterprises in 2019

	6 
	006/ NQ – CNBT - HDQT
	21 Mar 2019
	- Regarding the approval of the Report on disbursement of loans from commercial banks for the projects that have signed loan contracts to prevent water loss under the 2016 and 2017 plans;  carrying over the projects that have not signed a loan contract to perform in 2019

	7 
	007/ NQ – CNBT - HDQT
	21 Mar 2019
	- Approving the water supply, business and construction investment plan of 2019

	8 
	008/ NQ – CNBT - HDQT
	21 Mar 2019
	- Regarding the approval of the 2019 Financial Plan  

	9 
	009/ NQ – CNBT - HDQT
	21 Mar 2019
	- Regarding the adjustment of the salary fund implemented in 2018 of specialized managers

	10 
	010/ NQ – CNBT - HDQT
	21 Mar 2019
	- Approving the Report on implementation of 2018 salary fund;  labor plan and salary fund plan for 2019; Salary unit price for employees in 2019

	11 
	011/ NQ – CNBT - HDQT
	21 Mar 2019
	- Regarding the finalization of welfare expenses in 2018 and establishment of the level of welfare expenses in 2019  

	12 
	012/ NQ – CNBT - HDQT
	21 Mar 2019
	- Approving the draft annual report 2018

	13 
	013/ NQ – CNBT - HDQT
	21 Mar 2019
	- Approving the draft Management Report 2018 of the Board of Directors for submission to the General Meeting of Shareholders

	14 
	014/ NQ – CNBT - HDQT
	21 Mar 2019
	Approving the draft Audit Report on the financial statements for the fiscal year ending on December 31, 2018; Approving the draft Audit Report on the financial statements for the fiscal year ending on December 31, 2018

	15 
	015/ NQ – CNBT - HDQT
	21 Mar 2019
	- Regarding the plan of setting aside funds and paying dividends from profit after tax in 2018 to submit the annual General Meeting of Shareholders; Regarding the plan on setting up funds and dividend payment from profit after tax in 2018 to submit to the General Meeting of Shareholders

	16 
	016/ NQ – CNBT - HDQT
	21 Mar 2019
	- Approving the draft Report on development orientation and production and business plan in 2019 for submission to the General Meeting of Shareholders  

	17 
	017/ NQ – CNBT - HDQT
	21 Mar 2019
	-  Regarding the remuneration of the Board of Directors and the Supervisory Board in 2019 to submit to the General Meeting of Shareholders

	18 
	018/ NQ – CNBT - HDQT
	21 Mar 2019
	- Approving the draft Plan for holding the Annual General Meeting of Shareholders of 2019

	19 
	019/ NQ – CNBT - HDQT
	21 Mar 2019
	- Approving the date of closing the shareholder list and paying dividends of 2018

	20 
	020/ NQ – CNBT - HDQT
	21 Mar 2019
	- Regarding the adjustment to increase the remuneration level for the person in charge of administration, the Secretary of the Board of Directors

	21 
	021/ NQ – CNBT - HDQT
	25 Mar 2019
	- Regarding the signing of the contract of transferring 15mm water meters of grade C with Saigon Water Supply Corporation - One Member Limited Company (total value of the transfer is VND 2,128,671,600)

	22 
	022/ NQ – CNBT - HDQT
	27 May 2019
	- Regarding the signing of the contract of transferring 50mm water meters of grade C with Saigon Water Supply Corporation - One Member Limited Company (total value of the transfer is VND 366,782,394)

	23 
	023/ NQ – CNBT - HDQT
	02 Jul 2019
	- Regarding the signing of the contract of transferring 15mm water meters of grade C with Saigon Water Supply Corporation - One Member Limited Company (total value of the transfer is VND 1,423,437,400)

	24 
	024/ NQ – CNBT - HDQT
	07 Aug 2019
	- Regarding the selection of auditing companies to audit financial statements for the fiscal year ending on December 31, 2019

	25 
	025/ NQ – CNBT - HDQT
	07 Aug 2019
	- Approving the draft Audit Report on semi-annual financial statements of 2019

	26 
	026/ NQ – CNBT - HDQT
	07 Aug 2019
	- Regarding the signing of agreement on clean water wholesale contract in 2019, clean water wholesale contract (through general meter) in the 6th term of 2019, appendix of the contract on adjusting the clean water wholesale price  from period 1 to period 5 of 2019 with Saigon Water Corporation - Limited Company

	27 
	027/ NQ – CNBT - HDQT
	07 Aug 2019
	- On adjusting the investment plan for water supply construction in 2019 (1st adjustment) of the Company; Regarding the adjustment of water supply construction investment plan in 2019 (the first adjustment) of the Company

	28 
	028/ NQ – CNBT - HDQT
	07 Aug 2019
	- Regarding the approval of the policy on amending and supplementing the Regulation on organization and operation,  governance regulations; Approving the policy of amending and supplementing the Regulation on organization and operation, governance regulations

	29 
	029/ NQ – CNBT - HDQT
	04 Sep 2019
	- Regarding the adjustment and supplementation of the water meter replacement plan in the Company's production, business and investment plan for water supply in 2019

	30 
	030/ NQ – CNBT - HDQT
	04 Sep 2019
	- Regarding the signing of the contract on transferring 15mm water meters grade C with Saigon Water Supply Corporation – One Member Limited Company (the total transfer value is VND 711,718,700) 

	31 
	031/ NQ – CNBT - HDQT
	02 Oct 2019
	- Regarding the signing of an agreement on the cost distribution of ArcGIS software copyright in 2019 - 2022 between the Company and Sai Gon Water Supply Corporation – One Member Company Limited 

	32 
	032/ NQ – CNBT - HDQT
	25 Nov 2019
	- Adjusting the investment plan for water supply construction in 2019 (2nd adjustment) of the Company

	33 
	033/ NQ – CNBT - HDQT
	25 Nov 2019
	- Regarding the purchase of health insurance for employees - from the company's welfare 

	34 
	034/ NQ – CNBT - HDQT
	25 Nov 2019
	- Regarding the selection of Dong A Bank Securities Company Limited as a consultant to amend and supplement the Charter of organization and operation; corporate governance regulations  

	35 
	035/ NQ – CNBT - HDQT
	25 Nov 2019
	- On assigning tasks to members of the Board of Directors of the Company

	36 
	036/ NQ – CNBT - HDQT
	30 Dec 2019
	- Regarding the additional welfare for the company's employees in 2019

	37 
	037/ NQ – CNBT - HDQT
	31 Dec 2019
	- Regarding the signing of the contract of transferring 15mm water meters of grade C with Saigon Water Supply Corporation - One Member Limited Company (total value of the transfer is VND 1,936,079,162)

	38 
	038/ NQ – CNBT - HDQT
	31 Dec 2019
	- Approving the adjustment of the unit price of clean water wholesale in the Clean Water Wholesale and Purchase Agreement of the 12th period in 2019 with Saigon Water Supply Corporation – One Member Limited Company


III. Board of Supervisors 
1. Information about members of Board of Supervisors:

	No.
	Members of Board of Supervisors
	Position
	Day becoming/ no longer being member of Board of Supervisors
	Number of attendance
	Percentage
	Reason for absence

	1
	Mrs. Nguyen Thi Thu Huong 
	Head of Board of Supervisors 
	21 April 2017 
	4/4
	100%
	

	2
	Mr. Nguyen Xuan Trinh 
	Member of Board of Supervisors 
	21 April 2017 
	4/4
	100%
	

	3
	Mrs. Pham Thi Phuong Linh 
	Member of Board of Supervisors 
	21 April 2017 
	4/4
	100%
	


2. Supervision operation of Supervisory Board on Board of Directors, Board of Management and shareholders

3. Coordination between Supervisory Board and Board of Directors, Board of Management and other managers

4. Other activities of Supervisory Board (if any): 

IV. Training on corporate governance: None

V. List of affiliated persons of the public company as specified in clause 34, Article 6 of the Securities Law and transactions of affiliated persons of the Company with the Company

1. List of connected persons of the Company

2. Transactions between the Company and connected persons of the Company; or between the Company and major shareholders, PDMRs, connected persons of PDMRs: 
	No.
	Name of organization/ individual
	Relationship
	ID card No./ Business Registration Certificate No.
	Date of issue
	Place of issue 
	Address 
	Time of transactions
	Number, ownership proportion of shares/fund certificates hold after the transaction

	1
	Sai Gon Water Corporation 
	Major shareholder and there are three capital representatives participating in Board of Directors 
	4106000102
	26 July 2005
	Department of Planning and Investment of Ho Chi Minh City
	No.1 Cong Truong Quoc Te, District 3, Ho Chi Minh City
	The first 6 months of 2019 
	4,974,700 (53.15%) 

	2
	Dong A Securitieis One Member Co., Ltd
	Member of Dong A Joint Stock Commerical Bank; 03 members including Mr. Nguyen Thanh Tung- member of Board of Directors cum General Director, Mr. Ta Chuong Lam – Officer Manager and Ms. Pham Thi Phuong Linh – Deputy Head of Accounting of Dong A Bank joining in Board of Directors, Supervisory Board of Ben Thanh Water Supply JSC
	12/ GPHDKD
	20 May 2003
	President of the State Securities Commission 
	2nd and 3rd floor, 468 Building Nguyen Thi Minh Khai, District 3, Ho Chi Minh City 
	Year 2019
	0


Transactions between the Company and major shareholders are mainly wholesale contracts of clean contracts and asset leasing contracts (level 3 water supply system), and transfer contract of supplies to operate and exploit as follows:

	No
	Individuals/ units making transactions with the Company
	Relationship with the Company
	Trading contents

	1 
	Sai Gon Water Corporation 
	Major shareholder and there are three capital representatives participating in Board of Directors  
	Asset leasing contract with Saigon Water Corporation – One Member Co., Ltd with total value of VND 1,101,136,817

	2 
	Sai Gon Water  Corporation 
	Major shareholder and there are three capital representatives participating in Board of Directors  
	Signing contracts on transfer of water meter (15mm – Level C) with Sai Gon Water Corporation, total value of transfer: VND 2,128,671,600

	3 
	Sai Gon Water Corporation 
	Major shareholder and there are three capital representatives participating in Board of Directors  
	Signing contracts on transfer of water meter (15mm – Level C) with Sai Gon Water Corporation, total value of transfer: VND 366,782,394

	4 
	Sai Gon Water Corporation 
	Major shareholder and there are three capital representatives participating in Board of Directors  
	Signing contracts on transfer of water meter (15mm – Level C) with Sai Gon Water Corporation, total value of transfer: VND 1,423,437,400

	5 
	Sai Gon Water Corporation 
	Major shareholder and there are three capital representatives participating in Board of Directors  
	Signing contracts on transfer of water meter (15mm – Level C) with Sai Gon Water Corporation, total value of transfer: VND 711,718,700

	6 
	Sai Gon Water Corporation 
	Major shareholder and there are three capital representatives participating in Board of Directors  
	Signing contracts on transfer of water meter (15mm – Level C) with Sai Gon Water Corporation, total value of transfer: VND 1,936,079,162

	7 
	Sai Gon Water Corporation 
	Major shareholder and there are three capital representatives participating in Board of Directors  
	Regarding the signing of the Agreement on wholesaling clean water (through the general meter) of the 12th period of 2019, the contract of clean water wholesale (through the general meter) in the 6th period of 2019 , appendix of the contract on purchase and sale of clean water from period 1 to period 5 of 2019 with Saigon Water Supply Company Limited, with the purchase and sale unit price:

 + The price of period 6 – period 12 of 2019: VND 5,120.60/m3)  
+ Adjusting the unit price of period 1 to period 5 of 2019: from VND 4,933.94 to VND 5,12.60/m3 (an increase of VND 186.66/m3)
  + Price of period 12/ 2019: VND 5,427.84 VND/m3


	8 
	Sai Gon Water Corporation 
	Major shareholder and there are three capital representatives participating in Board of Directors  
	Regarding the signing of the Agreement on allocation of ArcGIS software copyright expense in 2019 - 2022

	9 
	Dong A Securities Co., Ltd
	Member unit of Dong A Commercial Joint Stock Bank;  3 members including Mr. Nguyen Thanh Tung - Member of the Board of Directors cum General Director, Mr. Ta Chuong Lam - Chief of Office and Ms. Pham Thi Phuong Linh - Deputy Head of Accounting Department of Dong A Commercial Joint Stock Bank participating in the Board of Directors, Supervisory Board  at Ben Thanh Water Supply Joint Stock Company
	Regarding the signing of the consulting Agreement on amending and supplementing the Charter of the Company


3. Transactions between PDMRs of the listing company, connected persons of PDMRs and Subsidiaries, the companies controlled by the listing company: None

4. Transactions between the Company and other partners

4.1 Transactions between the Company and the company whose member of Board of Directors, members of Supervisory Board, Directors (General Directors) have been founding members or member of Board of Directors, Directors (General Directors) 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, Directors (General Directors) have been founding members or member of Board of Directors, Directors (General Directors): 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, Directors (General Directors): None

VI. Share transactions of PDMRs and PDMRs’ connected persons/ institutions

1. List of PDMRs and connected persons

	No.
	Name
	Trading account (if any)
	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 
	Pham Thi Thanh Van
	
	Chair of Board of Directors 
	1,400
	0.015
	Capital representative of Sai Gon Water Co., Ltd 

	2 
	Saigon Water Corporation – One Member Co., Ltd
	
	
	4,974,700 
	53.15
	Capital representative

	3 
	Saigon Water Corporation – One Member Co., Ltd
	
	
	4,974,700 
	53.15
	Deputy General Director 

	4 
	Dong A Commerical Joint Stock Bank
	
	
	936,000
	10.00
	Member of Board of Directors/ General Director 

	5 
	Nguyen Huu Cuong
	
	Chief Accountant 
	1,500
	0.016
	

	6 
	Nguyen Thi Thu Huong
	
	Head of Supervisory Board 
	1,000
	0.011%
	


2. Transactions of PDMRs and connected persons/ institutions for shares of the listing company

	No.
 
	Transaction executor
 
	Relationship with internal person
 
	Number of shares owned at the beginning of the period
	Number of shares owned at the end of the period
	Reasons for increase,decrease (purchase, sale, switch, reward...)

	
	
	
	Number of shares
	Percentage
	Number of shares
	Percentage
	

	 1
	 Nguyen Truc Mai 
	Wife of Mr. Nguyen Thanh Phuc – Member of Board of Directors cum Manager 
	 16,400
	0.18% 
	0
	0%
	Sell  

	2
	Dong A Bank Securities Co., Ltd
	Member unit of Dong A Commercial Joint Stock Bank; 03 members including Mr. Nguyen Thanh Tung – member of Board of Directors – member of Board of Directors cum General Director – Mr. Ta Chuong Lam – Office Manager and Ms. Pham Thi Phuong Linh – Deputy Head of Accounting of the headquarter
	93,600
	1%
	0
	0%
	Sell


VII. Other significant issues: The above contents were disclosed and informed the State Securities Commission, Stock Exchange and loaded on Website of the Company in accordance with Circular No. 155/ 2015/ TT – BTC dated 06 Oct 2015 of Ministry of Finance 
