QNC: Corporate Governance Report (First 6 months of 2015)
CORPORATE GOVERNANCE

(First 6 months of 2015)


Company: 
Quang Ninh Construction and Cement Joint Stock Company

Address: 
Cai Lan Industrial Zone – Gieng Day – Ha Long City – Quang Ninh

Tel.: 

0333 841 640 
Fax: 0333 841 643

Email: hkongqncc@gmail.com 

Charter capital: VND 184,511,090,000

Stock code: 
QNC
I. BOD Activities 

Meetings: 

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

	1
	Cao quang duyet
	Chairman
	6/6
	100%
	

	2
	Dinh duc hien
	Member 
	6/6
	100%
	

	3
	Pham van dien
	Member 
	6/6
	100%
	Dismissed on 26/04/2015

	4
	Linh the hung
	Member 
	3/3
	100%
	

	5
	Nguyen truong giang
	Member 
	6/6
	100%
	

	6
	Dao thi dam
	Member 
	6/6
	100%
	

	7
	Nguyen long giang
	Member 
	6/6
	100%
	

	8
	Nguyen dinh tam
	Member 
	3/3
	100%
	Elected on 26/04/2015


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

	
	Resolution
	
	

	1
	05/NQ-HDQT
	02/02/2015
	1. Board of Directors approved:

+ The income statement of year 2014 (attached with the detailed income statement of year 2014)

+ Planned targets of year 2015 (attached with the detailed operating plan for year 2015)

2. Board of Directors approved paying dividend to shareholders:

- The content of dividend payment:

+ Pay dividend of year 2013 in cash to outstanding shareholders with the rate of 2.5% (VND 250 per share)

+ Pursuant to Section 6 in General Mandate no. 26/NQ-DHCD dated 15/04/2014 of General Meeting of Shareholders 2014, Board of Directors approved paying dividend of year 2014 in advance in cash to outstanding shareholders with the rate of 5% (VND 500 per share).

+ The record date for receiving dividend: March 2015

+ The date of paying dividend: April 2015

Board of Directors commits to pay fully dividend in accordance with the regulations.

3. Board of Directors approved the plan of holding General Meeting of Shareholders 2015 with the contents:

- The date of execution: April 2015

- Location:  Meeting hall – 2nd floor – Head office of the Company (Address: Cai Lan Industrial Zone, Gieng Day Ward, Ha Long City, Quang Ninh Province).

- The record date for attendance: March 2015

- Contents in General Meeting of Shareholders 2015:

+ The operational reports of Board of Directors and Supervisory Board in 2014, reports of Board of Directors and Supervisory Board in the term 2010 – 2015, the orientation for 2015 - 2020.

+ The income statement of year 2014 and the operating plan for year 2015

+ The financial statement of year 2014, the plan of distributing profit, paying dividend of year 2014, remuneration for Board of Directors and Supervisory Board.

+ Choose the unit to audit in 2015.

+ Elect member of Board of Directors and Supervisory Board in the term 2015 - 2020.

+ Other contents under the authority of General Meeting of Shareholders

4. Board of Directors approved increasing salary:

+ Increase the unit wage for Lam Thach II Cement Factory

+ Increase salary for the staff of the office of the Company

Assign The Chairman of Board of Directors and General Manager to decide the plan and the time of salary increase as appropriate.

5. Board of Directors approved the measures for the production operation:

+ In the field of cement manufacture: Implement the intensive development and measures to innovate techniques and technologies for increasing productivity, improving the product quality. Concurrently, research to put pulverized coal into production

+ In the field of coal manufacture: Make efforts to complete the coal output in the bidding contract the Company has signed with Vang Danh Coal Joint Stock Company. 

Board of Directors approves the contents of this Board Resolution with the rate of 100%.

6. Board of Directors approved:

+ Appointing Mr. Nguyen Truong Giang as Deputy General Manager of the Company cum Manager of Uong Bi Coal Factory

+ Appointing Mr. Pham Quoc Hung as Deputy General Manager of the Company cum Manager of Uong Bi Stone Factory



	2
	05B/NQ-HDQT
	02/02/2015
	Authorize General Manager to sign the short-term loan contract with BIDV Bank – the Tay Nam Quang Ninh branch

	3
	05C/NQ-HDQT
	02/02/2015
	Authorize Mr. Cao Quang Duyet (the chairman of BOD) to sign the long-term and mid-term loan contracts and mortgage contracts with credit institutions.

	4
	05D/NQ-HDQT
	02/02/2015
	1. Board of Directors approved borrowing capital from ABBank with the amount of VND 35 billion
2. Authorize Mr. Dinh Duc Hien to sign the credit contract and related documents

3. Board of Directors approved increasing the charter capital of Nui Rua Joint Stock Company from VND 20 billion to VND 25 billion
4. Board of Directors approved contributing the additional investment capital of VND 2,500,000 to Nui Rua Joint Stock Company

5. Board of Directors authorizes Mr. Cao Quang Duyet to implement procedures of the charter capital increase.

	5
	19/NQ-HDQT
	24/03/2015
	1. Approve the holding annual General Meeting of Shareholders 2015 for term 2015 – 2020 as follows:

- Time: 7h30 on 26 Apr 2015

- Place: 2nd floor of Meeting Hall at Headquarter of Quang Ninh Construction & Cement Joint Stock Company (address: Cai Lan Industrial Park, Gieng Day Ward, Ha Long City, Quang Ninh Province)

- Attendants: All shareholders who hold shares of Quang Ninh Construction & Cement Joint Stock Company are named in the list No. V103/ 2015 – QNC/ VSD – DK on 02 Mar 2015 provided by Vietnam Securities Depository

- Agenda: 

+ Operation reports of Board of Directors and Supervisory Board 2014, reports of Board of Directors and Supervisory Board 2014 in term 2010 – 2015, plan for term 2015 – 2020

+ Operation results 2014 and operation plan 2015

+ Financial statement 2014, plan for distributing profit, dividend 2014, remuneration for Board of Directors and Supervisory Board 2014

+ Selecting auditor 2015

+ Electing members of Board of Directors and Supervisory Board for term 2015 – 2020

+ Other issues in the competence of annual General Meeting of Shareholders

2. Approve number of members of Board of Directors and Supervisory Board in term 2015 – 2020 as follows:

- Number of members of Board of Directors: 07 members (term of 05 years)

- Number of members of Supervisory Board: 03 members (term of 05 years)

3. Approve the work rules for the annual General Meeting of Shareholders, rules on voting, election, candidate for members of Board of Directors and Supervisory Board in term 2015 – 2020 and related materials serving annual General Meeting of Shareholders 2015

4. Board of Directors approved:

- Mobilizing all resources to improve 02 production lines of Lam Thach II Cement Factory, raising capacity to 1 500 tons/day

- Making routes, plans for increasing charter capital to submit annual General Meeting of Shareholders 2015 for approval

- Concentrating on main production such as cement, coal, rock, carrying out the project for exploiting Dong Trang Bach coal mine in line with the schedules; striving for having coal product in late 2015

- Continue implementing project for Dong Yen Thanh infrastructure in line with the schedules.



	6
	28/NQ-HDQT
	21/04/2015
	1. Board of Directors approves the private placement for increasing the charter capital from VND 184,511,090,000 to VND 239,511,090,000 and assigns the Chairman of BOD and General Manager to build the issuance plan.
2. Board of Directors approves the candidate list for the election of member of Board of Directors and Supervisory Board.

	7
	43/NQ-HDQT
	26/04/2015
	- Approve electing members of Board of Directors, members of Supervisory Board, General Manager, Deputy General Manager and Chief Accountant
- Approve assigning tasks to members of Board of Directors

- Approve establishing subcommittees to assist Board of Directors

- Approve appointing management staff

- Approve appointing head of functional departments

- Approve assigning Secretary Board to review the internal governance statute of the Company

	8
	74/NQ-HDQT
	19/05/2015
	1. Approve the business result of the first 4 months of 2015 and the financial statement of quarter 1.2015
2. Approve merging Construction Mechanization Factory into Lam Thach II Cement Factory

3. Approve leasing and transferring supplies and equipment of Construction Mechanization Factory

4. Approve Lam Thach II Cement Factory of using the entire resources of the mountain no. 3 under Phuong Nam I Quarry

5. Assign Nui Rua Joint Stock Company to

+ Expand the production at Nui Rua Stone Quarry

+ Continue exploiting the remaining mountains under Phuong Nam I Quarry
6. Complete the restructuring of Uong Bi Stone Factory before 30/07/2015
7. Board of Directors assigns General Manager to build the roadmap for improving the capacity of Lam Thach II Cement Factory

8. Assigns General Manager to deploy solutions for improving the product quality of Lam Thach II Cement Factory.

9. Continue restructuring the capital source of the Company

10. Deploy some solutions to expand the cement consumption market

	9
	81/NQ-HDQT
	02/06/2015
	1. Approve transferring the entire contributed capital of the Company in Ha Thanh Tourism and Trading Joint Stock Company

2. Board of Directors authorizes General Manager to complete procedures of the transfer 

	
	Decision
	
	

	1
	01
	07/01/2015
	Corporate governance report

	2
	03
	27/01/2015
	Decision of investors on approving the design estimates and design documents

	3
	04
	28/01/2015
	Decision of investors on appointing the construction unit

	4
	07
	03/02/2015
	Appoint Deputy General Manager 

	5
	08
	03/02/2015
	Appoint Mr. Nguyen Truong Giang as Deputy General Manager 

	6
	09
	03/02/2015
	Appoint Mr. Pham Quoc Hung as Deputy General Manager 

	7
	10
	02/02/2015
	Approve the project of upgrading Lam Thach 2 Cement Factory

	8
	10
	04/02/2015
	The record date for receiving dividend of year 2013, receiving dividend of year 2014 in advance and attending AGM 2015

	9
	11
	04/02/2015
	The record date for receiving dividend of year 2013, receiving dividend of year 2014 in advance and attending AGM 2015

	10
	12
	09/02/2015
	Approve the construction design and total construction estimates of the construction investment project

	11
	64
	04/03/2015
	Wind up Hong Gai Hotel

	12
	13
	04/03/2015
	Wind up Hong Gai Hotel

	13
	14
	02/03/2015
	Approve selecting the contractor for the construction investment project

	14
	15
	04/03/2015
	Approve the estimates of the project “Goods gathering area at Industrial Area”

	15
	16
	10/03/2015
	Confirm the list of shareholders receiving dividend in cash

	16
	16B
	12/03/2015
	Transfer the mining right to Ngoc Thien Trading Company Limited

	17
	18
	16/03/2015
	Increase salary for the leader team

	18
	20
	24/03/2015
	Board Resolution

	19
	20A
	24/03/2015
	Invitation to AGM 2015

	20
	21
	28/03/2015
	Nomination for the election of member of Board of Directors and Supervisory Board

	21
	22
	28/03/2015
	The holding of AGM 2015 and related documents

	22
	23
	28/03/2015
	The report of Board of Directors at AGM 2015

	23
	26
	26/04/2015
	The report of Supervisory Board at AGM 2015

	24
	27
	26/04/2015
	The report of Management Board at AGM 2015

	25
	29
	26/04/2015
	Approve the private placement for increasing the charter capital

	26
	30
	21/04/2015
	Approve the list of candidates for election of member of Board of Directors and Supervisory Board

	27
	31
	21/04/2015
	Approve amending and supplementing the operational and organizational charter

	28
	32
	26/04/2015
	Approve contents of AGM 2015

	29
	33
	21/04/2015
	The working statute at AGM 2015

	30
	34
	21/04/2015
	The voting statute at AGM 2015

	31
	35
	26/04/2015
	The statute on electing member of Board of Directors and Supervisory Board

	32
	36
	26/04/2015
	Minutes of Vote Counting

	33
	37
	26/04/2015
	Minutes of Vote Counting 

	34
	38
	26/04/2015
	The Meeting Minutes of AGM 2015

	35
	40
	26/04/2015
	The Meeting Minutes of BOD on electing the chairman of BOD in the term 2015 - 2020 

	36
	41
	26/04/2015
	The Meeting Minutes of BOD on electing Chief Executive Officer in the term 2015 - 2020

	37
	42
	26/04/2015
	The Meeting Minutes of BOD on electing the head of Supervisory Board in the term 2015 - 2020

	38
	44
	26/04/2015
	The result of AGM 2015

	39
	45
	26/04/2015
	The report on electing the chairman of BOD, head of Supervisory Board, General Manager, Deputy General Managers, Chief Accountant and other titles

	40
	46
	26/04/2015
	Notice on the positions: the chairman of BOD, head of Supervisory Board, General Manager, Deputy General Managers, and Chief Accountant...

	41
	46A
	26/04/2015
	The list: The chairman of BOD, head of Supervisory Board, General Manager, Deputy General Managers, and Chief Accountant...

	42
	48
	26/04/2015
	Appoint Mr. Nguyen Tien Dung as Head of Department of Investment and Infrastructure Business

	43
	50
	26/04/2015
	Appoint Mr. Vu Trong Hiet as Head of Engineering Department

	44
	51
	26/04/2015
	Appoint Mr. Le Tat Thanh as Head of Material Management Department

	45
	52
	26/04/2015
	AppointM.t Phan Ngo Chu as Deputy General Manager of the Company cum CEO of Lam Thach 2 Cement Factory

	46
	54
	26/04/2015
	Appoint Mr. Pham Xuan Hieu as Head of Purchasing and Planning Department

	47
	55
	26/04/2015
	Appoint Mr. Nguyen Thanh Le as Head of Department of Secretary of BOD cum Deputy head of Department of Administration and Organization 

	48
	56
	26/04/2015
	Appoint Mr. Hoang Cong as Head of Department of Administration and Organization

	49
	57
	26/04/2015
	Appoint Mr. Tran Ngoc Hung as Head of the assistant team of General Manager 

	50
	58
	26/04/2015
	Appoint Mr. Truong Thanh Ngoc as Manager of Mechanization Construction Factory

	51
	59
	26/04/2015
	Appoint Mr. Dang Van Ngoc as Manager of Lam Thach Cement Factory

	52
	60
	26/04/2015
	Appoint Mr. Pham Van Dien as Deputy General Manager 

	53
	61
	26/04/2015
	Appoint Mr. Nguyen Dinh Tam as Manager of Dong Trieu Coal Exploitation and Trading Factory

	54
	63
	26/04/2015
	Appoint Mr. Pham Quoc Hung as Deputy General Manager cum CEO of Uong Bi Coal Factory

	55
	64
	26/04/2015
	Appoint Mr. Nguyen Truong Giang as Deputy General Manager cum CEO of Uong Bi Coal Factory

	56
	65
	26/04/2015
	Appoint. Mr. Ngo Van Tue as Head of Consumption Department

	57
	66
	26/04/2015
	Appoint Mr. Dang Thu Huong as Chief Accountant 

	58
	68
	26/04/2015
	Appoint Mr. Dinh Duc Hien as General Manager 

	59
	67
	26/04/2015
	Establishment of a subcommittee

	60
	69
	26/04/2015
	Establishment of a subcommittee

	61
	70
	26/04/2015
	Establishment of a subcommittee

	62
	71
	26/04/2015
	Establishment of a subcommittee

	63
	72
	26/04/2015
	Establishment of a subcommittee

	64
	73
	26/04/2015
	Establishment of a subcommittee

	65
	53
	12/05/2015
	Statement on submitting the financial statement of quarter 1.2015

	66
	75
	28/05/2015
	Merge Mechanization Construction Factory into Lam Thach 2 Cement Factory

	67
	76
	01/06/2015
	Documents to prove the financial capacity for buying shares

	68
	80
	26/05/2015
	Approve Lam Thach 2 Cement Factory of using the mountain no. 03 of Phuong Nam Limestone Mine

	69
	82
	10/06/2015
	Approve Lam Thach 2 Cement Factory of using a part of Phuong Nam Limestone Mine

	70
	83
	29/05/2015
	Issue additional shares

	71
	84
	05/06/2015
	Adjust the bidding package no. 02


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
	Cao Quang Duyet
	Chairman of BOD
	
	579,491
	3.14%
	

	2
	Dinh Duc Hien
	Member of BOD cum General Manager 
	
	430,586
	2.33%
	

	3
	Pham Van Dien
	Member of BOD cum Deputy General Manager 
	
	226,325
	1.23%
	

	4
	Dao Thi Dam
	Member of BOD
	
	199,253
	1.08%
	

	5
	Nguyen Dinh Tam
	Member of BOD
	
	559,851
	3.03%
	

	6
	Nguyen Truong Giang
	Member of BOD
	
	171,026
	0.93%
	

	7
	Nguyen Long Giang
	Member of BOD
	
	595,007
	3.22%
	

	8
	Pham Quoc Hung
	Deputy General Manager 
	
	102,490
	0.56%
	

	9
	Tran Quang Tinh
	Head of Supervisory Board
	
	14,791
	0.08%
	

	10
	Vu Trong Hiet
	Member of Supervisory Board
	
	6,118
	0.03%
	

	11
	Nguyen Ngoc Anh
	Member of Supervisory Board
	
	20,240
	0.11%
	

	12
	Phan Ngo Chu
	Deputy General Manager 
	
	28,408
	0.15%
	

	13
	Dang Thu Huong
	Chief Accountant
	
	21,970
	0.12%
	

	14
	Hoang Van Cong
	In charge of information disclosure
	
	1,092
	0.01%
	

	15
	Nguyen Thi Lan
	Connected person
	
	41,844
	0.23%
	

	16
	Cao Tien Dung
	Connected person
	
	31,106
	0.17%
	

	17
	Cao Thi Bich Diep
	Connected person
	
	35,202
	0.19%
	

	18
	Pham Thi Luong
	Connected person
	
	3,045
	0.02%
	

	19
	Pham Khac Sang
	Connected person
	
	14,501
	0.08%
	

	20
	Luong Thi Nu
	Connected person
	
	6,360
	0.03%
	

	21
	Duong Cong Dinh
	Connected person
	
	2,492
	0.01%
	

	22
	Tran Thi Minh Hien
	Connected person
	
	1,315
	0.01%
	


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

