HGM: Corporate Governance Report (2016)

CORPORATE GOVERNANCE

 (2016)

- Name of Company: Ha Giang Mineral and Mechanics Joint Stock Company

-  Headquarter address: No. 390 Nguyen Trai Street, Ha Giang City, Ha Giang Province

- Tel: 021 938 66708


Fax: 021 938 67068

Email: khoangsanhg@vnn.vn

- Charter capital: VND 126,000,000,000

- Stock code: HGM

I. BOD Activities 

1. Meetings: From 01 Jan 2015 to 30 Jun 2015, the Board of Directors held 02 meetings and 1 meeting with voting via a ballot

	No.
	Members of BOD
	Title
	Date to become/ no longer members of BOD
	Attendance
	Rate (%)
	Reasons for not attending

	1
	Mr. Pham Thanh Do
	Chair of the Board
	
	07
	100%
	

	2
	Nguyen Viet Phuong 
	Deputy Chair of Board of Directors 
	
	05
	100%
	

	3
	Ma Ngoc Tien
	Member of BOD
	
	05
	100%
	

	4
	Mr. Trinh Ngoc Hieu
	Member of BOD
	
	07
	100%
	

	5
	Mr. Ta Hong Thang
	Member of BOD
	
	06
	73%q
	Health issues

	6
	Mr. Nguyen Trung Hieu
	Member of BOD
	
	07
	100%
	

	7
	Mr.Vu Tri Thuc
	Member of BOD
	
	05
	100%
	

	8
	Mr. Dao Xuan Tuat
	Member of BOD
	22/04/2016
	02
	100%
	

	9
	Mr. Le Thanh Tuan
	Member of BOD
	22/04/2016
	02
	100%
	


II. Board Resolutions 

	No.
	 Board Resolution No.
	Date
	Contents

	1
	01/NQ – HDQT 
	24/01/2016
	- Periodic meeting of January of 2016
+ Approve the operating result of 2015

+ Approve the report of Supervisory Board 

+ Approve the contents of the annual General Meeting of Shareholders 2016

	2
	02/NQ – HDQT
	06/04/2016
	- Periodic meeting of March of 2016

+ Report of Supervisory Board term 2011 – 2015 and plan for term 2016 – 2020

+ Operating plan for 2016 and dividend payment

+ Audited FS 2015

+ Distributing profit after tax of 2015

+ Remuneration for Board of Directors and Supervisory Board of 2015 and plan for 2016

+ Select auditor for the FS 2016 of the Company
+ Introduce members of Board of Directors

+ Introduce members of Supervisory Board 

	3
	04/NQ – HDQT
	22/04/2016
	- First meeting of term 2016 – 2020
+ Elect Mr. Pham THanh Do to be Chair of Board of Directors

+ Elect Mr. Nguyen Viet Phuong to be Deputy Chair of Board of Directors 

+ Appoint  Mr. Dao Xuan Tuat to be Secretary of Board of Directors 

	4
	01/QD – HDQT
	01/04/2016
	- Arrange the salary level for Board of Managers and Chief accountant
+ Mr. Trinh Ngoc HIeu – 3/4

+ Mr. Dao Xuan Tuat – 3/4

+ Mr. Nguyen Van bien – 3/4

+ Mr. Do Khac Hung- 3/4

	5
	02/QD – HDQT
	06/04/2016
	Bonus for 2015
+ Mr. Trinh Xuan Hieu – Manager 

+ Mr. Dao XUan Tuat – Deputy Manager 

+ Mr. Nguyen Van Bien – Deputy Manager 

+ Mr. Do Khac Hung – Chief Accountant

	6
	03/QD – HDQT
	22/04/2016
	- Appoint Mr. Pham Thanh Do to be Chair of Board of Directors 

	7
	04/QD – HDQT
	22/04/2016
	- Appoint Mr. Trinh Ngoc Hieu to be Member of Board of Directors 

	8
	05/QD – HDQT
	22/04/2016
	- Appoint Mr. Ma Ngoc Tien to be Member of Board of Directors 

	9
	06/QD – HDQT
	22/04/2016
	- Appoint Mr. Nguyen Viet Phuong to be Deputy Chair of Board of Directors term 2016 – 2020

	10
	07/QD – HDQT
	22/04/2016
	- Appoint Mr. Mr. Vu Tri Thuc to be  Member of Board of Directors 

	11
	08/QD – HDQT
	22/04/2016
	- Appoint Mr. Ta Hong Thang to be Member of Board of Directors 

	12
	09/QD – HDQT
	22/04/2016
	- Appoint MR. Nguyen Trung HIeu to be member of Board of Directors 

	13
	10/QD – HDQT
	22/04/2016
	- Appoint Mr. Nguyen Ngoc Tuan to be Chief of Supervisory Board 

	14
	11/QD – HDQT
	22/04/2016
	- Appoint Ms. Nguyen THi Luong THanh to be member of Supervisory Board 

	15
	12/QD – HDQT
	22/04/2016
	- Appoint Mr. Nguyen Huu Trong to be Member of Supervisory Board 

	16
	13/QD – HDQT
	22/04/2016
	- Appoint Mr. Dao XUan Tuat to be secretary of the Company 

	17
	14/QD – HDQT
	23/04/2016
	- Approve the remuneration for Board of Directors, Supervisory Board and Secretary of the Company in 2016

	18
	05/NQ – HDQT
	19/05/2016
	- The second meeting of the term 2016 – 2020

+ Approve the operating result of the first 04 months of 2016 and plan for May and June of 2016

+ Approve the personnel of Board of Managers, Chief Accountant, and Branch Manager term 2016 – 2019

Mr. Ma Ngoc Tien – Manager 

Mr. Trinh Ngoc Hieu – Deputy Manager 

Mr. Dao Xuan Tuan – Deputy Manager 

Mr. Nguyen Van Bien – Deputy Manager 

Mr. DO Khac Hung – Chief Accountant

Mr. Vu Thang Binh – Branch Manager 

- Approve the plan on dividend payment of 2015 stage 2

+ Rate: 5% (VND 500/share)

+ Implementation: June of 2016

	19
	15/QD – HDQT
	21/05/2016
	Mr. Ma Ngoc Tien – Manager of the Company 

	20
	16/QD – HDQT
	21/05/2016
	Mr. Trinh Ngoc Hieu – Deputy Manager 

	21
	17/QD – HDQT
	21/05/2016
	Mr. Dao Xuan Tuan – Deputy Manager 

	22
	18/QD – HDQT
	21/05/2016
	Mr. Dao Xuan Tuan – Deputy Manager 

	23
	19/QD – HDQT
	21/05/2016
	Mr. Nguyen Van Bien – Deputy Manager 

	24
	20/QD – HDQT
	21/05/2016
	Mr. DO Khac Hung – Chief Accountant

	25
	21/QD – HDQT
	21/05/2016
	Mr. Vu Thang Binh – Branch Manager 

	26
	22/QD – HDQT
	21/05/2016
	- Arrange the salary for Board of Managers, Chief accountant 
- Appoint Mr. Ma Ngoc Tien to be legal representative of the Company

	27
	23/QD – HDQT
	23/06/2016
	Decision on approval of the plan and budget plan for the research team on mining technology, and antimony processing at Van Son, China

	28
	06/NQ-HDQT
	22/07/2016
	Board Resolution in the 3rd session, July 2016

1. Approve the report of results of implementing the operation plan first 6 months of 2016 and the plan of 2016.

The main targets last 6 months 2016:
- Manufacture of  antimony metal: 300 tons

- Metal consumption: 250 -300 tons

- Sales revenue (base price $ 7,000 / ton); 39 billion

- Expected Profit before tax: 7.4 billion

2. Approve a Board Regulations term 2016 -2020;

- Regulation on the Board of Directors activities for 2016 -2020 period;
- Assign tasks to members of Director Board term 2016 2020;
- Regulation on governance decentralization from
Director Board, Managers, to Branch Managers.
- Regulation on order, appointment, reappointment, transfer, resignation, dismissal for director- manager positions of Ha Giang Mineral and Mechanics Joint Stock Company

	29
	24/QD – HDQT
	01/09/2016
	Issue the regulation on operation term 2016-2020

	30
	25/QD- HDQT
	01/09/2016
	Assign tasks to members of Director Board term 2016 2020;



	31
	26/QD- HDQT
	01/09/2016
	Regulation on governance decentralization from
Director Board, Managers, to Branch Managers.


	32
	27/QD- HDQT
	01/09/2016
	Regulation on order, appointment, reappointment, transfer, resignation, dismissal for director- manager positions of Ha Giang Mineral and Mechanics Joint Stock Company

	33
	07/NQ- HDQT
	21/10/2016
	Board Resolution in the 4th 4Session, Oct 2016

1. Approve the results of the implementation the operation plan in the first 9 months of 2016 and the plan for the last 3 months of 2016
- Manufacture of  antimony metal: 200 tons

- Metal consumption: 160 tons

- Sales revenue (base price $ 7,800 / ton); 26,4 billion

- Expected Profit before tax: 4,5 billion

2. Approve the investment policy of building new technology powder ore furnaces. 
Assigned the Management board to develop the investment plan and represent it to the Director Board to have it approved in Nov 2016
3. Dealing with financial problems in 2016.

Board of directors review and report issues of financial settlement as follows:

-The Provision for long-term financial investments for

financial investments in Cao Bang Cast- iron Joint Stock Company
- Investment expense of capital construction project

Of Bo Moi- Tham Tien mine exploration- stage I.

- No provisions for other amounts payable in 2016 for contributions to build infrastructure in accordance with Decision No. 2621/2012 / QD-Committee issued on 3 Dec 2012 in Ha Giang province.

.- Reversal of the provision of 15.75 billion contributed to build infrastructure in accordance with Decision No. 2621/2012 / QD-Committee issued on 3 Dec 2012 in Ha Giang province.
4. Orientation for production planning for 2017
1. The main targets in 2017

- Antimony ore mining 5,000 tons with the average content of 14%
- Mining volume: 350,000 m3
- Manufacture of antimony metal: 500 tons

- Consumption: 550 tons

- Expected average price: $7,000 / ton (excluded the export tax of 5%)
- Revenue: 85 billion dongs
- Profit before tax: 15 billion

- Dividends: 10%

2. The investment projects in 2017.

- Approve the investment policies  in 2017.

Assigned to the Board of Directors establish investment projects in accordance with approved regulations.


III. Change in related persons/ institutions

	No.
	Name
	Account No.
	Position (if any)
	ID No.
	Address
	Date to become connected persons/ institutions
	Date no longer connected persons/ institutions
	Reason



	1
	Pham THanh Do
	
	Chair of Board of Directors 
	
	
	22/4/2016
	
	Appointed

	
	Pham Van Hoi
	
	
	
	
	
	
	Connected person

	2
	Nguyen Viet Phuong
	
	Deputy Chair of Board of Directors
	
	
	22/4/2016
	
	Appointed

	3
	Ma Ngoc Tien

	
	Member of Board of Directors – Manager 
	
	
	22/4/2016


	
	Appointed

	
	Nguyen Thi Thoai
	
	
	
	
	22/4/2016
	
	Connected person

	4
	Vu Tri Thuc
	
	Member of Board of Directors 
	
	
	22/4/2016
	
	Appointed

	5
	Trinh Ngoc Hieu
	
	Member of Board of Directors  - Deputy Manager 
	
	
	22/4/2016
	
	Appointed

	
	Vu Thi Vui
	
	
	
	
	
	
	Connected person

	6
	Ta HongThang
	
	Member of Board of Directors 
	
	
	22/4/2016
	
	Appointed

	7
	Nguyen Trung Hien
	
	Member of Board of Directors 
	
	
	22/4/2016
	
	Appointed

	8
	Nguyen Ngoc Tuan
	
	Chief of Supervisory Board 
	
	
	22/4/2016
	
	Appointed

	9
	Nguyen Thi Luong Thanh
	
	Memberof Supervisory Board 
	
	
	22/4/2016
	
	Appointed

	10
	Nguyen Huu Trong
	
	Memberof Supervisory Board 
	
	
	22/4/2016
	
	Appointed

	11
	Dao Xuan Tuan
	
	Deputy Manager 
	
	
	21/5/2016
	
	Appointed

	
	Phan Thi Hong
	
	
	
	
	
	
	Connected person

	12
	Nguyen Van Bien
	
	Deputy Manager 
	
	
	21/5/2016
	
	Appointed

	13
	Do Khac Hung
	
	Chief Accountant
	
	
	21/5/2016
	
	Appointed

	
	Do Thu Ha
	
	
	
	
	
	
	Connected person

	14
	Luong THi Tuyet
	
	Chief of Supervisory Board 
	
	
	
	22/4/2016
	Resigned 

	15
	Van Quoc Tan

	
	Member of Supervisory Board 
	
	
	
	22/4/2016


	Resigned 

	
	Linh Thi Thuy
	
	
	
	
	
	22/4/2016
	Connected person


IV. Transactions of PDMRs and related persons/ institutions

1. List of PDMRs and related 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 THanh Do
	
	Chair of Board of Directors 
	399,800
	3.173
	

	
	Pham Van Hoi
	
	
	132,000
	1.047
	

	2
	Nguyen Viet Phuong
	
	Deputy Chair of Board of Directors
	0
	
	

	3
	Ma Ngoc Tien


	
	Member of Board of Directors – Manager 
	40,800
	0.323
	

	
	Nguyen Thi Thoai
	
	
	70,000
	0.55
	

	4
	Trinh Ngoc Hieu
	
	Member of Board of Directors – Deputy manager 
	245,200
	1.946
	

	
	Vu Thi Vui
	
	
	60,900
	0.483
	

	5
	Vu Tri Thuc
	
	Member of Board of Directors
	0
	
	

	6
	Ta Hong Thang
	
	Member of Board of Directors
	32,400
	0.257
	

	7
	Nguyen Trung HIeu
	
	Member of Board of Directors
	0
	
	

	8
	Nguyen Ngoc Tuan
	
	Chief of Supervisory Board 
	0
	
	

	9
	Nguyen Thi Luong Thanh
	
	Member of Supervisory Board 
	0
	
	

	10
	Nguyen Huu Trong
	
	Member of Supervisory Board 
	200
	0.001
	

	11
	Dao Xuan Tuat
	
	Deputy Manager 
	149,600
	1.187
	

	
	Phan THi Hong
	
	
	1,000
	0.007
	

	12
	Do Khac Hung
	
	Chief Accountant
	78,000
	0.619
	

	
	Do Thu Ha
	
	
	2,000
	0.015
	

	13
	Nguyen Van Bien
	
	Deputy Manager 
	40,400
	0.320
	


2. Stock transactions: 

	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
	BIDV Securities JSC
	principal shareholder
	1,001,100
	7.94%
	0
	0
	sell

	2
	Vu Thi Vui
	Connected person
	70,600
	0,56%
	60,900
	0,483%
	sell


3. Other transactions: 

	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
	

	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	


V. Other notes: None

