CTB: Annual Corporate Governance Report (2019)

Hai Duong, 22 Jan 2020
ANNUAL CORPORATE GOVERNANCE REPORT
(2019)
-Name of listing company: Hai Duong Pump Manufacturing Joint Stock Company
-Address of headoffice: No. 37, Ho Chi Minh Avenue, Nguyen Trai Ward, Hai Duong City, Hai Duong Province, Vietnam
-Telephone: 0220 3853 496/ 0220 3844 876

Fax: 0220 3859 336
-Email: info@hapuma.com 
-Charter capital: VND 136,800,000,000
-Securities code: CTB
I. Activities of the General Meeting of Shareholders
General Mandate No. 227/ NQ – DHDCD/ HAPUMA dated 20 Apr 2019 by the General Meeting of Shareholders was approved these following contents:
1. Approve the contents at Reports:

1.1. Report on operating result 2018 and operating plan for 2019 No 192/BC-HAPUMA dated 02 Apr 2019 by General Manager of the Company

1.2. Report of Board of Directors on operating result 2018 No 193/BC-HDQT/HAPUMA dated 02 Apr 2019

1.3. Report of Board of Supervisors on the fiscal year 2018 No 194/BC-BKS/HAPUMA dated 02 Apr 2019

2. Approve the Annual Financial Statement 2018 of the Company audited by TTP Auditing Company Limited and issue the letter No 61/BCKT-TC dated 14 Feb 2019 with these following main targets:

	No
	Target
	Exercised in 2018
	Unit

	1
	Total revenue
	840,178,425,234
	VND

	2
	Profit before tax
	36,198,942,881
	VND

	3
	Profit after tax
	28,583,635,030
	VND

	4
	Remuneration to Board of Directors, Board of Supervisors
	800,000,000
	VND


3. Approve the profit distribution 2018:

3.1. Dividend payment with the rate of 25%/ share: VND 21,500,000,000
3.2. Extracting to bonus fund for the Executive Board: VND 1,143,000,000
3.3. Undistributed profit: VND 5,940,635,030
4. Approve the operating targets for 2019:

4.1. Revenue: VND 500,000,000,000

4.2. Profit before tax: VND 25,000,000,000

4.3. Dividend payment: 15%/ par value

4.4. Bonus for Executive Board 2019: 4%/ profit after tax

4.5. Remuneration to Board of Directors, Board of Supervisors in 2019: VND 864,000,000

5. Approve and assign Board of Directors to select and sign the auditing contract for Annual Financial Statement 2019 with one of the following company:

TTP Auditing Company Limited

Address: 12th Floor, West Tower, Hancorp Plaza, No. 71, Tran Dang Ninh, Dich Vong, Cau Giay, Hanoi

Or

AASC Auditing Firm Company Limited

Address: No 01 Le Phung Hieu, Tran Tien Ward, Hoan Kiem District, Hanoi

6. Approve and assign Board of Directors of the Company to implement procedures for adjusting the abbreviation of the Company from HPMC into HAPUMA at the Charter of the Company and on the current Business Registration Certificate of the Company

7. Approve the share issuance for raising charter capital of the Company as the contents at the submission No 198/TTr-HDQT/HAPUMA dated 02 Apr 2019, attached with this Mandate
II. Board of Directors
1. Information about the members of the Board of Directors (BOD)

	No.
	Members of Board of Directors
	Position
	Day of becoming/ no longer being a member of the Board of Directors
	Number of attendances
	Percentage
	Reason for absence

	1
	Mr. Nguyen Trong Tieu
	Chair of Board of Directors
	Since November of 2007
	14/14
	100%
	

	2
	Mr. Nguyen Trong Nam
	Member of Board of Directors
	Since January of 2010
	14/14
	100%
	

	3
	Mr. Pham Manh Ha
	Member of Board of Directors
	Since March of 2012
	14/14
	100%
	

	4
	Mr. Pham Tuan Anh
	Member of Board of Directors
	Since November of 2007
	14/14
	100%
	

	5
	Ms. Bui Thi Le Thuy
	Member of Board of Directors
	Since April of 2004
	14/14
	100%
	


In which, there were 07 direct meetings and 07 online meetings
2. Supervision by the Board of Directors over the Board of Management
3. Activities of sub-committees under Board of Directors: None

4. Resolutions/Decisions of the Board of Directors (Annual reports)

	No.
	Resolution/ Decision No.
	Date
	Content

	1
	01 – 2019/ NQ – HDQT/ HAPUMA
	19/01/2019
	· Plan to organize the Annual General Meeting of Shareholders of 2019

	2
	02– 2019/ NQ – HDQT/ HAPUMA
	22/01/2019
	· Approve the expected contents for Annual General Meeting of Shareholders of 2019

	3
	03– 2019/ NQ – HDQT/ HAPUMA
	29/03/2019
	· Approve the official program for Annual General Meeting of Shareholders of 2019
· Approve totally the Financial Statement of 208 audited by TTP Auditing Co., Ltd. with the specific financial targets and profit after tax distribution of 2018

· Approve the plan on the share issuance to raise the charter capital of the Company

	4
	04– 2019/ NQ – HDQT/ HAPUMA
	23/04/2019
	· Open the blocked account at Vietinbank – Hai Duong Branch to collect payment of purchasing shares from the share private placement to raise the charter capital of the  Company

	5
	05– 2019/ NQ – HDQT/ HAPUMA
	23/04/2019
	· Carry out the procedures for application of approval on increasing the charter capital in 2019

	6
	06– 2019/ NQ – HDQT/ HAPUMA
	23/04/2019
	· Approve the use of proceeds collected from the share private placement

	7
	06A– 2019/ NQ – HDQT/ HAPUMA
	23/04/2019
	· Select the auditing unit for Financial Statement of 2019
· Establish  the Office of the Company at Quang Ninh

	8
	07– 2019/ NQ – HDQT/ HAPUMA
	23/04/2019
	· Select the strategic investors to purchase shares from the share private placement to raise the charter capital

	9
	08– 2019/ NQ – HDQT/ HAPUMA
	08/05/2019
	· Approve the record date for the list of shareholders for the remaining dividend payment of 2018 in cash and bonus shares by share issuance to raise the charter capital from the owner’s equity

	10
	09– 2019/ NQ – HDQT/ HAPUMA
	13/05/2019
	· Approve the detail use of proceeds collected from the share private placement

	11
	10– 2019/ NQ – HDQT/ HAPUMA
	21/05/2019
	· Sell the offices owned by the Company at Ho Chi Minh City

	12
	11– 2019/ NQ – HDQT/ HAPUMA
	04/06/2019
	· Approve the plan on borrowing capitals, issuing guarantee, opening L/C, using the other products and services at Vietinbank Hai Duong to serve the business operation of 2019

	13
	12– 2019/ NQ – HDQT/ HAPUMA
	26/06/2019
	· Handle odd-lot shares risen from the share issuance to raise the charter capital from the owner’s equity

	14
	13– 2019/ NQ – HDQT/ HAPUMA
	27/06/2019
	· Recognize the result from the share issuance to raise the charter capital from the owner’s equity and complete the tasks assigned by Annual General Meeting of Shareholders of 2019

	15
	13A/ NQ – HDQT/ HAPUMA
	28/06/2019
	· Carry out and complete the share private placement for strategic investors approved at the Annual General Meeting of Shareholders of 2019

	16
	15/ NQ – HDQT/ HAPUMA
	09/07/2019
	· Recognize the result from the share private placement for strategic investors and complete the tasks assigned by Annual General Meeting of Shareholders of 2019

	17
	16– 2019/ NQ – HDQT/ HAPUMA
	06/11/2019
	· Borrow capitals at Vietcombank Hai Duong

	18
	17-2019/ NQ – HDQT
	25/11/2019
	· Borrow capitals at BIDV Hai Duong

	19
	18-2019/ NQ – HDQT
	25/11/2019
	· Borrow capitals at Vietcombank Hai Duong

	20
	19– 2019/ NQ – HDQT/ HAPUMA
	02/12/2019
	· Separate the sales unit of industrial pumps out of Sales Department into Industrial Pump Sales Department

	21
	20– 2019/ NQ – HDQT/ HAPUMA
	17/12/2019
	· Advance for dividend payment of 2019 in cash; payment rate: 10%

	22
	21– 2019/ NQ – HDQT/ HAPUMA
	28/12/2019
	· Dismiss Chief Accountant from 01 Jan 2020

	23
	22– 2019/ NQ – HDQT/ HAPUMA
	28/12/2019
	· Appoint Chief Accountant cum Chief of Finance – Accounting Dpt. from 01 Jan 2020

	24
	65A/ QD – HDQT/ HAPUMA
	25/01/2019
	· Approve the investment for the structure “Office building and support structure”

	25
	187/ QD – HDQT/ HAPUMA
	11/03/2019
	· Approve the result from selecting the contractor for structure “Office building and support structure”

	26
	280/ QD-HAPUMA
	29/04/2019
	· Establish the representative office of the Company in Quang Ninh

	27
	821/ QD – HDQT/ HAPUMA
	28/12/2019
	· Dismiss Chief Accountant

	28
	822/ QD – HDQT/ HAPUMA
	28/12/2019
	· Appoint Chief Accountant cum Chief of Finance – Accounting Dpt.


III. Other contents of the Board of Directors 

Issuing shares to increase charter capital according to the General Mandate 2019 
1.  Issuing shares from owner's equity 
1, Number of shares distributed: 1,720,000 shares 
2, Number of shareholders distributed to: 459 shareholders 
3, Method of handling odd shares: The number of shares issued from the equity that the existing shareholders receive will be rounded down to the unit.  For the decimal (if any) after exercising the rights, the annual General Meeting of Shareholders will authorize the Board of Directors to distribute to other entities in a manner and conditions consistent with the selling price of VND 10,000 / share. The proceeds from the sale of odd shares will be paid to shareholders who own fractional shares 
-For example: On the record date of issuing shares to increase charter capital from the equity source, shareholder A owns 123 shares The number of additional shares issued to increase the charter capital from the equity that shareholder A receives is multiplied according to the right exercise rate (123xl)/5 = 24.6 shares.  According to the principle of rounding, shareholders actually receive 24 shares and VND 6,000 in cash for 0.6 odd share. These odd shares will be distributed by the Board of Directors to other entities with the selling price of VND 10,000/share

2. Private placement
1, Total shares distributed: 3,360,000 shares, accounting for 100% of the total number of shares expected to be offered
2, Price: VND 19,000/ share
3, Total proceeds from the stock offering: VND 63,840,000,000
 4, Total cost: VND 198,000,000

-Consulting fee: VND 165,000,000
-Other fees: VND 33,000,000
5, Total net revenue from the offering: VND 63,642,000,000
3. Results of the issuance of shares under the General Mandate: 
-Total number of successfully issued shares: 5,080,000 shares
-Total number of listed shares: 13,680,000 shares
-Total charter capital after the stock issuance: VND 136,800,000,000 
III. Board of Supervisors
1. Information about members Board of Supervisors (BOS)
	No.
	Members of Board of Supervisors
	Position
	Day of becoming/ no longer being a member of the Board of Supervisors
	Number of attendance
	Percentage
	Reason for absence

	1
	Ms. Duong Viet Nga
	Chief of Board of Supervisors
	Since March of 2012
	03/03
	100%
	

	2
	Ms. Nguyen Thanh Thuy
	Member of Board of Supervisors
	Since April of 2004
	03/03
	100%
	

	3
	Mr. Nguyen Ngoc Bao
	Member of Board of Supervisors
	Since March of 2017
	03/03
	100%
	


2. Surveillance activities of the Board of Supervisors toward the Board of Directors, Board of Management and shareholders
3. The coordination among the Board of Supervisors with the Board of Management, Board of Directors and different managers

4. Other activities of the Board of Supervisors: None
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 (Annual reports) and transactions of affiliated persons of the Company with the Company)
1. List of affiliated persons of the Company
2. Transactions between the company and the affiliated persons of the Company or between the company and major shareholders, internal persons and related person of internal person: None
3. Transaction between internal person of listed company and company’s subsidiaries, or the company in which listed company takes controlling power: None
4. Transactions between the company and other objects:
4.1. Transactions between the company and the company that members of Board of Management, members of the Supervisory Board, Director (CEO) being a founding member or members of Board of Management, Director (CEO) in three (03) years (calculated at the time of reporting):
4.1.1. Transactions in the first 06 months of 2019 between the Company and Hanoi Electro-Mechanical Manufacturing Joint Stock Company (HEM), the unit that Mr. Nguyen Trong Tieu – Chair of Board of Directors of the Company had been taking charge of Member of Board of Directors of HEM from 01 Jan 2019 to 08 Apr 2019:
-Total value of products and services purchased by Hai Duong Pump Manufacturing Joint Stock Company: VND 54,935,965,387
-Total value of liabilities recovered by Hai Duong Pump Manufacturing Joint Stock Company: VND 1,407,506,272
-Total value of products purchased by Hanoi mechanical electricity: VND 1,407,506,272
-Total payment made by Hai Duong Pump Manufacturing Joint Stock Company: VND 38,248,184,894
4.2. 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): None
4.3. 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): None
VI. Transactions of internal persons and related person of internal person (Annual reports)
1. List of internal persons and their affiliated persons

	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
	Nguyen Trong Tieu
	Chair of Board of Directors
	162,000
	1.18
	

	
	Nguyen Thanh Tung
	
	420,000
	3.07
	Child

	2
	Nguyen Trong Nam
	Member of Board of Directors cum General Manager
	373,898
	2.73
	

	3
	Pham Manh Ha
	Member of Board of Directors
	474,000
	3.46
	

	4
	Pham Tuan Anh
	Member of Board of Directors
	164,420
	1.20
	

	5
	Bui Thi Le Thuy
	Member of Board of Directors cum Finance Manager
	634,903
	4.64
	

	
	Nguyen Van Sen
	
	318
	0.002
	Husband

	6
	Dao Dinh Toan
	Vice-General Manager
	38,226
	0.28
	

	7
	Nghiem Trong Van
	Vice-General Manager
	5,073
	0.04
	

	
	Nghiem Trong Trung
	
	5,160
	0.04
	Husband

	
	Bui Thi Van Anh
	
	123
	0.001
	Wife

	8
	Nguyen Thi Thanh Thuy
	Member of Board of Supervisors
	12,600
	0.09
	

	
	Tran Thi Chan
	
	4,072
	0.03
	Mother

	9
	Vu Kim Chung 
	Deputy General Director 
	672,764
	4.92
	

	
	Nguyen Thuy Uyen
	
	819,000
	5.99
	Wife

	10
	Nguyen Thanh Thuy
	Member of Supervisory Board 
	12,600
	0.09
	

	
	Tran Thi Chan
	
	4,072
	0.03
	Mother

	11
	Nguyen Ngoc Bao
	Member of Board of Supervisors
	2,905
	0.02
	

	12
	Vietinbank capital management one-member company limited
	
	3,360,000
	
	Limited in transfer


2. Transactions of internal persons and affiliated persons on shares of the listed 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
	Mr. Nguyen Thanh Tung
	Son of Chair of Board of Directors
	250,000
	2.9%
	420,000
	3.07%
	


VII. Other significant issues: None
