L44: Corporate Governance report (2015)

CORPORATE GOVERNANCE REPORT
(Year 2015)

Company: 
Lilama 45.4 Joint Stock Company


Address: 
Ha Noi str., Binh Da ward, Bien Hoa city, Dong Nai province


Tel.:

0613 838188

Fax: 0613 838008
Email: Lilama454vnn@vnn.vn 


Charter capital: 40,000,000,000 VND


Stock code: 
L44

I. BOD’s activities 

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

	1
	Hoang Van Du
	Chairman of Board of Directors 
	10/10
	100%
	

	2
	Nguyen Ba Sung
	Member of Board of Directors 
	6/6
	100%
	Appointed on 20 Apr 2015

	3
	Hoang Van Ha
	Member of Board of Directors 
	10/10
	100%
	

	4
	Hoang Tuan Anh
	Member of Board of Directors 
	4/4
	100%
	Dismissed on 20 Apr 2015

	5
	Vu The Phuong
	Member of Board of Directors 
	10/10
	100%
	


II. Board Resolutions 

	No.
	 Board Resolution No.
	Date
	Content

	1
	01 /NQ - HDQT
	28 Jan 2015
	Approve the personnel plan
1. Capital representative of Vietnam Lilama Corporation at Lilama 45.4
- Nominate Mr. Nguyen Ba Sung – Mechanical Engineer as the capital representative of Vietnam Lilama Corporation at Lilama 45.4. The capital represented by Mr. Nguyen Ba Sung is 11.06% of charter capital

- Downward adjust the capital ratio assigned to Mr. Hoang Van Du – capital representative of Vietnam Lilama Corporation at Lilama 45.4, Chair of BOD cum General Director of Lilama 45.4 from 21.06%to 15%

-  Downward adjust the capital ratio assigned to Mr. Hoang Tuan Anh - capital representative of Vietnam Lilama Corporation at Lilama 45.4, Member of Bod cum Chief Accountant from 15% to 10% of charter capital

- Exercise time: 29 Jan 2015

2. General Director of Lilama 45.4

- Mr. Hoang Van Du – Chair of BOD cum General Director was requested to resign from position of General Director since 29 Jan 2015 to concentrate on the position of Chair of BOD of Lilama 45.4

- Appoint Mr. Nguyen Ba Sung – capital representative of Vietnam Lilama Corporation at Lilama 45.4 as General Director of Lilama 45.4 instead of Mr. Hoang Van Du since 29 Jan 2015

	2
	02/ NQ - HDQT
	13 Feb 2015
	1. Agree to authorize Mr. Nguyen Ba Sung – General Manager, legal representative of the Company – to borrow capital from BIDV – Dong Nai branch:

+ Propose demands for capital, open L/C in BIDV – Dong Nai branch.

+ Represent the Company to sign credit contracts, underwriting contracts, and other documents relating to capital borrowing with BIDV – Dong Nai branch. Maximum balance of capital borrowing is VND 255,000,000,000.

+ Being authorized to use assets of the Company to mortgage in BIDV – Dong Nai branch.

2. Agree to authorize Mr. Nguyen Ba Sung – General Manager of Lilama 45.4 Joint Stock Company to be legal representative of the Company to carry out procedures of advancing capital of Investor of Vinh Ha Hydropower

Total advance: VND 7,853,484,783

Expected interest rate: 10.5%/ year

Advance time: 06 months since cash into account

3. Agree to authorize Mr. Hoang Van Du – Chairman of Board of Directors of Lilama 45.4 Joint Stock Company to approve audited financial statement in 2014 of the Company

	3
	03/ NQ - HDQT
	16 Mar 2015
	1. Approve production, business and investment plan in 2015

- Production, business value:


VND 340.00 billion

- Revenue:




VND 240.00 billion

- Profit:





VND 1.50 billion

- Investment value:



VND 3.00 billion

2. Approve estimate result of production, business and investment plan in Quarter 1/2015

- Production, business value:


VND 47.90 billion

- Revenue:




VND 39.48 billion

- Profit:





VND 0.20 billion

- Investment value:



VND 0.55 billion

3. Approve production, business and investment plan in Quarter 2/2015

- Production, business value:


VND 63.00 billion

- Revenue:




VND 60.00 billion

- Profit:





VND 0.30 billion

- Investment value:



VND 0.75 billion

4. Approve implementation of salary and allowance table system for employees

5. Approve plan of building salary unit price in 2015

6. Approve plan of implementing proposal of restructuring the Company

7. Approve appointment of title of D. General Manager of the Company

8. Approve plan of preparation for annual General Meeting of Shareholders 2015



	4
	04/ NQ - HDQT
	02 Apr 2015
	- Appoint Mr. Phan Cao Vien – Electromechanical engineer as Deputy General Director of Lilama 45.4

	5
	05/ NQ - HDQT
	27 May 2015
	- Approve the plan for dividend payment 2012 and 2013
- Dividend payment in 2012 is 14/% / par value (based on annual general meeting of shareholders 2013 on 15 Apr 2013)

- Dividend payment 2013 is 3% / par value (based on annual general meeting of shareholders 2014 on 18 Apr 2014)

	6
	06/ NQ - HDQT
	05 Jun 2015
	1. Approve the salary fund plan and salary price unit 2015

+ Salary fund:
VND 72.25 billion

+ Salary unit price:
VND 289 / VND 1000 of revenue

2. Select and sign the contract no. 556/HDKT-TC dated 05/06/2015 with Vietnam Auditing and Valuation Company Limited to be the unit auditing the financial statement 2015 of the Company.

3. Authorize Mr. Nguyen Ba Sung (General Manager – the legal representative) to be representative for the Company to implement transactions (related to capital borrowing and guarantee) with commercial banks:

+ Propose loan request and guarantee request as well as open L/C with commercial banks

+ Represent the Company to sign credit contracts, guarantee contracts, loan security contracts and other related documents with commercial banks. Total allowable loan outstanding and guarantee outstanding is VND 255,000,000,000.  

+ Use the property of the Company, capital contributing members and the 3rd party as collateral for loans, guarantees at commercial banks

+ Authorized person has the responsibility to implement obligations committed with banks. 

Members of Board of Directors commit to assist authorized person in managing the production business operation and implementing commitments with commercial banks.



	7
	07/ NQ - HDQT
	11 Jun 2015
	Approve changing plan of dividing dividends 2012 and 2013 (according to Resolution No, 01/2015/NQ-DHDCD on 23/04/2015)

- Payable dividends in 2012: 14%/ par value (according to Annual General Mandate 2013 on 15/04/2013: 14% par value per year)

- Payable dividends in 2013: 3%/ par value (according to Annual General Mandate 2014 on 18/04/2014: 3% par value per year)
Reasons: After General Mandate 2015 took effect, the Company checked the completed construction and capital recovery at the projects of the Company. The Company found that if the implementation was completed in time as in the resolution, the capital recovery at the projects would not meet the time of dividend payment. Therefore, until 11 Jun 2015, the Company carried out the recording list of shareholders for dividend payment 2012 & 2013 as approved in the resolution

	08
	08/ NQ - HDQT
	27 Jul 2015
	1. Authorize Mr. Nguyen Ba Sung – General Director as legal representative to perform the necessary documents with BIDV to guarantee the payment for material suppliers for expanded Thac Mo Hydropower based on economic contract No. 01/ 2015/ Lilama 45.4 – LilamaLand and appendixes of Lilama 45.4 and LilamaLand (including contract signature with Dong Nai BIDV with an amount of VND 22,682,751,509

2. Collateral: mortgage at the bank and arisen assets in future
3. Resources for debt payment: Payback of Thac Mo Hydropower

	09
	09/ NQ - HDQT
	04 Aug 2015
	1. Approve the operation result of Q.II and the first 6 months 

2. Approve operation plan of Q.III/ 2015

- Operation value: 77.30 billion dongs

- Revenue: 69.20 billion dongs

- Profit: 0.70 billion dongs

- Investment value: 1.00 billion dongs

3. Authorize Mr. Nguyen Ba Sung – General Director of Lilama 45.4 - legal representative to represent the Company to carry out the procedure for 2nd capital advance of investor of Vinh Ha Hydropower

Total advance: VND 5,000,000,000

Expected interest rate: 10.5%/ year

Advance time: 06 months since the date of receiving money in the account

4. Approve the plan for liquidation of assets, broken materials 

5. Approve the reviewed semi-annual financial statement 2015 

	10
	10/ NQ - HDQT
	02 Nov 2015
	1. Approve the result of implementing the operation plan of Q.III/ 2015
- Production value: 36.70 billion dongs

- Revenue: 23.99 billion dongs

- Profit: 0.14 billion dongs

- Investment value: 0.20 billion dongs

2. Approve the operation plan of Q.IV/ 2015

- Production value: 110.99 billion dongs

- Revenue: 95.30 billion dongs

- Profit: 0.7 billion dongs

- Investment value: 2.24 billion dongs

3. Approve the revision of the Company’s regulations

4. Approve the extension of capital advance time at Vinh Ha Hydropower



	8
	01/ QD - HDQT
	28 Jan 2015
	Mr. Hoang Van Du – Chair of BOD cum General Director of Lilama 45.4 resigned from General Director from 29 Jan 2015

	9
	02/ QD - HDQT
	28 Jan 2015
	Appoint Mr. Nguyen Va Sung – mechanical engineer, capital representative of Vietnam Lilama Corporation at Lilama 45.4 as General Director since 29 Jan 2015

	10
	03/ QD - HDQT
	02 Feb 2015
	Approve the contractor who supplies construction equipment

- Name of equipment: Air compressor

- Price: USD 18,500

- Supplier: Yujin Comparessor – VN Co., Ltd 

	11
	04/ QD - HDQT
	24 Mar 2015
	Set up a personnel subdivision for serving annual General Meeting of Shareholders 2015

	12
	05/ QD - HDQT
	02 Apr 2015
	Appoint Mr. Phan Cao Vien, electromechanical engineer as Deputy General Director of Lilama 45.4 from 02 Apr 2015

	13
	06/ QD - HDQT
	03 Apr 2015
	Issue the payroll, allowance

	14
	07/ QD - HDQT
	03 Apr 2015
	Change the salary afor Mr. Hoang Van Du – Chair of BOD

	15
	08/ QD - HDQT
	03 Apr 2015
	Change the salary for Mr. Nguyen Ba Sung – General Director

	16
	09/ QD - HDQT
	03 Apr 2015
	Change the salary for Mr. Hoang Van Ha – Deputy General Director

	17
	10/ QD - HDQT
	03 Apr 2015
	Change the salary for Mr.Ta Van Hung – Deputy General Director

	18
	11/ QD - HDQT
	03 Apr 2015
	Change the salary for Mr. Hoang Tuan Anh – Chief Accountant

	19
	12/ QD - HDQT
	03 Apr 2015
	Change the salary for Mr. Nguyen Van Hoa – Head of Trade Union

	20
	13/ QD - HDQT
	04 Apr 2015
	Change the salary for Mr. Phan Cao Vien – Deputy General Director

	21
	14/ QD - HDQT
	05 Jun 2015
	Approve the salary unit: VND 289/ VND 1,000 of revenue

	22
	15/ QD - HDQT
	29 Jun 2015
	Approve the regulation on monthly salary payment for employees 2015

	23
	16/ QD - HDQT
	29 Jun 2015
	Set up a board to make detailed plans for restructuring and enhancing the management capacity of Lilama 45.4

	24
	17/ QD - HDQT
	14 Aug 2015
	Approve the settlement of finished projects:

- Project for ball spraying workshop: 

- Approved estimate: VND 1,906,029,445

- Settled value: VND 1,212,743,072



	25
	18/ QD - HDQT
	20 Aug 2015
	Issue the regulation on decentralization and investment management

	26
	19/ QD - HDQT
	17 Dec 2015
	Issue revised regulations


III. Change in connected persons/institutions

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)
	Shareholding at the end of the term
	Shareholding percentage at the end of the term
	Note

	1
	Hoang Van Du
	Chair of BOD cum General Director
	195,000
	4.875%
	

	2
	Hoang Van Ha
	Member of BOD, Deputy General Director
	36,912
	30.923%
	

	3
	Hoang Tuan Anh
	Member of BOD, Chief Accountant
	80,000
	2.00%
	

	4
	Vu The Phuong
	Member of BOD
	6,608
	0.165%
	

	5
	Ta Van Hung
	Deputy General Director
	10,000
	0.25%
	

	6
	Le Dinh Khanh
	Head of SB
	500
	0.013%
	

	7
	Nguyen Kim Tuan
	Member of SB
	20,000
	0.50%
	

	8
	Dang Tien Doan
	Member of SB
	41,176
	1.029%
	

	
	Connected persons
	
	
	
	

	
	Nguyen Ba Sung
	Member of BOD, General Director
	10,000
	0.25%
	

	
	Hoang Van Ha
	Member of BOD, Deputy General Director
	3,720
	0.093%
	


2. Transactions of PDMRs and connected persons/ institutions

	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
	Ta Van Hung
	Deputy General Director
	20,000
	0.50%
	10,000
	0.025%
	Sell


3. Other transactions: None
V. Other issues: None

