CTB: Corporate Governance Report (the first 06 months of 2020)
Hai Duong, 29 Jul 2020
CORPORATE GOVERNANCE REPORT OF LISTING COMPANY
(The first 06 months of 2020)
- Name of listing company: Hai Duong Pump Manufacturing JSC
- Address of headoffice: No. 02 Ngo Quyen street, Cam Thuong ward, Hai Duong city, Hai Duong province
- 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
Annual General Mandate No. 196/ NQ – DHDCD/ HAPUMA dated 25 Mar 2020 by the General Meeting of Shareholders was approved with these following detail contents:
1. Approve the contents at Reports:

1.1. Report on operating result 2019 and operating plan for 2020 of General Manager
1.2. Report of Board of Directors on operating result 2019 and operating orientations for 2020
1.3. Report of Board of Supervisors on the fiscal year 2019
2. Approve the submission of Board of Directors on the Annual Financial Statement 2019 of the Company audited by TTP Auditing Company Limited and the independent auditing report No. 50/BCKT-TC dated 07 Feb 2020

3. Approve the submission of Board of Directors on the plan on profit distribution of 2019
	No
	Targets
	Amount (VND)

	I
	Extractable profit
	28,728,000,000

	1
	Dividend payment 20% (13,680,000 shares)
	27,360,000,000

	2
	Extract for bonus & welfare fund
	500,000,000

	3
	Extract for bonus fund to Executive Board (3%/ profit after tax)
	868,000,000

	II
	Remaining profit
	15,483,183,809


4. Approve the submission of Board of Directors on the planned targets for 2020:

	No
	Target
	Plan for 2020
	Unit

	1
	Total revenue
	550
	Billion VND

	2
	Profit before tax
	30
	Billion VND

	3
	Profit after tax
	24
	Billion VND

	4
	Dividend payment
	15
	% per year

	5
	Remuneration to Board of Directors, Board of Supervisors
	864
	Million VND

	6
	Bonus fund to Executive Board
	4%/ profit after tax
	


5. Approve the submission of Board of Directors on selecting one of the following 02 companies:

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 the submission of Board of Directors on dismissing members of Board of Directors of the Company term 2017 – 2022: Ms. Duong Viet Nga – Chief of Board of Supervisors of the Company. The dismissal took effect from the approval date by the Annual General Meeting of Shareholders of 2020

7. Approve the submission of Board of Directors on the result of share issuance for raising charter capital of the Company in 2019
8. Approve the submission of Board of Directors on settlement for the technology & science fund, extracted in 2015
9. Approve the submission of Board of Directors on supplementing the legal representative and adjusting the organization & operation charter of Hai Duong Pump Manufacturing JSC: increasing the number of legal representatives of the Company from 01 up to 02 people. 02 legal representatives of the Company were Chair of Board of Directors and General Manager. Assignments between 02 legal representatives would be regulated in documents for each term, ensured for the principle: General Manager signs the documents relating to bank, taxes and payables of the enterprise toward the State. Annual General Meeting of Shareholders of 2020 assigns tasks to Board of Directors for enforcement of necessary procedures at State authorities and disclose the information in accordance with the regulations of law
10. Approve the submission of Board of Directors on adjusting, supplementing some articles at the organization & operation charter of the Company

11. Approve the result of appointing members of Board of Supervisors term 2017 – 2022. Full name of elected persons: Ms. Nguyen Thi Thanh Yen
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
	05/05
	100%
	

	2
	Mr. Nguyen Trong Nam
	Member of Board of Directors
	Since January of 2010
	05/05
	100%
	

	3
	Mr. Pham Manh Ha
	Member of Board of Directors
	Since March of 2012
	05/05
	100%
	

	4
	Mr. Pham Tuan Anh
	Member of Board of Directors
	Since November of 2007
	04/05
	80%
	Personal reason

	5
	Ms. Bui Thi Le Thuy
	Member of Board of Directors
	Since April of 2004
	05/05
	100%
	


In which, there were 02 direct meetings and 03 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 (semi-annual reports)

	No.
	Resolution/ Decision No.
	Date
	Content

	I
	Resolutions
	
	

	1
	01 – 2020/ NQ – HDQT/ HAPUMA
	07 Jan 2020
	· Plan to organize the Annual General Meeting of Shareholders of 2020

	2
	01A – 2020/ NQ – HDQT/ HAPUMA
	07 Jan 2020
	· Approve borrowing capital and guarantee issue at VIB – Hai Duong Branch

	3
	02 – 2020/ NQ – HDQT/ HAPUMA
	07 Feb 2020
	· Official decision on holding the Annual General Meeting of Shareholders of 2020

	4
	03 – 2020/ NQ – HDQT/ HAPUMA
	10 Feb 2020
	· Approve the audited Financial Statement of 2019 and contents to submit to the Annual General Meeting of Shareholders of 2020

	5
	04 – 2020/ NQ – HDQT/ HAPUMA
	10 Feb 2020
	· Restructure the sales department

	6
	05 – 2020/ NQ – HDQT/ HAPUMA
	30 Mar 2020
	· Approve the plan on shutting down the representative office in Quang Ninh Branch

	7
	06 – 2020/ NQ – HDQT/ HAPUMA
	30 Mar 2020
	· Approve the change in Manager of the Company in Ho Chi Minh City

	8
	07 – 2020/ NQ – HDQT/ HAPUMA
	30 Mar 2020
	· Approve General Manager implementing the procedures for the change in Charter of the Company according to the Annual General Mandate 2020

	9
	08 – 2020/ NQ – HDQT/ HAPUMA
	24 Apr 2020
	· Approve the Financial Statement of Quarter I. 2020 and developing orientations of the Company; assign Chairman and General Manager to build on some internal governance regulation; decide the salary to specialized Chair of Board of Directors

	10
	09 – 2020/ NQ – HDQT/ HAPUMA
	21 May 2020
	· Approve the dissolution of Branch of the Company in Ho Chi Minh City; establish the representative office of the Company in Ho Chi Minh City; dismiss Manager of Branch, appoint Chief of representative office in Ho Chi Minh city

	11
	10 – 2020/ NQ – HDQT/ HAPUMA
	21 May 2020
	· Approve the plan on borrowing capital, credit and mortgages of collaterals on Vietinbank – Hai Duong Branch

	12
	11 – 2020/ NQ – HDQT/ HAPUMA
	21 May 2020
	· Approve the plan on borrowing capital, credit and mortgages of collaterals on MB Bank – Dong Anh Branch, Hanoi

	13
	12 – 2020/ NQ – HDQT/ HAPUMA
	21 May 2020
	· Select the auditing unit for Financial Statement 2020

	II
	Decisions
	
	

	1
	01 – 2020/ NQ – HDQT/ HAPUMA
	30 Mar 2020
	· Assignments between 02 legal representatives of the Company

	2
	02 – 2020/ NQ – HDQT/ HAPUMA
	30 Mar 2020
	· Dismiss Manager of Branch of the Company in Ho Chi Minh City: Mr. Nghiem Trong Van

	3
	03 – 2020/ NQ – HDQT/ HAPUMA
	30 Mar 2020
	· Appoint Manager of Branch of the Company in Ho Chi Minh City: Mr. Vu Kim Chung


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
	March of 2012
-

25 Mar 2020
	01/01
	100%
	No longer a Member of Board of Supervisors

	2
	Ms. Nguyen Thi Thanh Yen
	Chief of Board of Supervisors
	Since 25 Mar 2020
	01/01
	100%
	Appointed to be Member of Board of Supervisors on 25 Mar 2020

	3
	Ms. Nguyen Thanh Thuy
	Member of Board of Supervisors
	Since April of 2004
	02/02
	100%
	

	4
	Mr. Nguyen Ngoc Bao
	Member of Board of Supervisors
	Since March of 2017
	02/02
	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 (semi-annual reports) and transactions of affiliated persons of the Company with the Company)
1. List of affiliated persons of the Company: Attached appendix 01
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 2020 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:
- Hanoi Electro-mechanical Manufacturing Joint Stock Company (HEM), Business Registration Certificate No. 0100100456 issued by the Department of Planning & Investment of Hanoi. Address: Km 12, Cau Dien Street, Phuc Dien Ward, Bac Tu Liem District, Hanoi
- Transaction on wholesale of products and services: CTB purchased engines, inverters, electric cabinets and some services of HEM; HEM purchased some details of CTB for engine samples and folds, etc.
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 (semi-annual reports)
1. List of internal persons and their affiliated persons: Attached appendix 02
	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 Hieu
	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 THut
	Member of Board of Directors cum Finance Manager
	634,903
	4.64
	

	
	Nguyen Van Sen
	
	318
	0.002
	Husband

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

	
	Tran Thi Chan
	
	4,072
	0.03
	Mother

	9
	Nguyen Ngoc Bao
	Member of Board of Supervisors
	2,905
	0.02
	

	10
	Dao Dinh Toan
	Vice- General Manager
	38,226
	0.28
	

	11
	Nghiem Trong Van
	Vice- General Manager
	5,073
	0.04
	

	
	Nghiem Trong Trung
	Connected person
	5,160
	0.04
	

	
	Bui Thi Van Anh
	Connected person
	123
	0.001
	

	12
	Vu Kim Chung
	Vice- General Manager
	672,764
	4.92
	

	13
	Doan Thi Lan Phuong
	Chief Accountant
	60,000
	0.44
	

	
	Truong Thi Hoa Binh
	Connected person
	122,940
	0.90
	

	10
	Vietinbank capital management one-member company limited
	
	3,360,000
	24.56
	Limited in transfer


2. Transactions of internal persons and affiliated persons on shares of the listed company: None
VII. Other significant issues: None
