QNC: Corporate Governance Report (First 6 months of 2016)
CORPORATE GOVERNANCE

(First 6 months of 2016)


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
	To Ngoc Hoang
	Chairman
	14/14
	
	

	2
	Dao Thi Dam
	Deputy
	17/17
	100%
	

	3
	Nguyen Truong Giang
	Member cum General Manager
	17/17
	100%
	

	4
	Dinh Duc Hien
	Member 
	17/17
	100%
	

	5
	Cao Quang Duyet
	Member 
	17/17
	100%
	

	6
	Pham Van Dien
	Member 
	17/17
	100%
	

	7
	Nguyen Dinh Tam
	Member 
	17/17
	100%
	

	8
	Nguyen Long Giang
	Member 
	3/3
	100%
	


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

	
	Resolution
	
	

	1
	05/NQ-HDQT
	02/02/2016
	1. Approve change operating model of  Uong Bi Coal Enterprise and Dong Trieu mining and trading Coal Enterprise to Joint Stock Company
2. Authorize General Manager to make the plan for changing operating model 

	2
	05A/NQ-HDQT
	02/02/2016
	1. Board of Director approval:
- Approve borrowing capital from Vietcombank – Quang Ninh Branch

- Approve using Mortgage Assets under the ownership of the company
2. Authorize Mr. Cao Quang Duyet to sign contact and repated documents with Vietcombank – Quang Ninh Branch

3. Approve Mr. Dinh Duc Hien to sign related documents with Vietcombank – Quang Ninh Branch


	3
	05B/NQ-HDQT
	02/02/2016
	1. Approve business plan 2016
2. Board of Director approves borrowing No&PTNT Bank the amount of VND 100,000,000,000

3. Approve using mortage assets 

4. Board of Director approves authorizing Mr. Dinh Duc Hien to sign contacts and related documents

	4
	06/NQ-HDQT
	24/02/2016
	1. Board of Director approval:
+ Approve report on business result 2015

+ Approve business plan and target 2016
2. Bod approve Annual General Meeting of Shareholders 2016

3. Approve appoint Mr. To Ngoc Hoang as Deputy of the Company

4. Approve establishing innovation subcommittee under Board of Director. Authorize General Manager to select human resource and operating model of the new subcommittee
5. Approve plan of issuing share to increase charter capital

	5
	06A/NQ-HDQT
	24/02/2016
	1. Approve disappointing Mr. Nguyen Long Giang as member of Board of Director in term 2015 – 2020 from 24/02/2016 and report to Annual General Meeting of Shareholders

2. Approve appointing Mr. To Ngoc Hoang as member of Board of Director in term 2015 – 2020 from 24/02/2016 and report to Annual General Meeting of Shareholders 

	6
	06B/NQ-HDQT
	24/02/2016
	Base on the document no 09/DN – CT dated 08/02/2016 on increasing charter capital, Board of Director approve the following contents:
1. Approve increasing charter capital ò the Company to VND 10,000,000,000 and the contributed unchanged
2. Authorize Mr. Pham Van Dien to implement increasing charter capital according to the law

	7
	14/NQ-HDQT
	15/03/2016
	Approve resignation  of Mr. Cao Quang Duyet as Chairman of Board of Director and representative of the Company
 Elect Mr. To Ngoc Hoang as Chairman of Board of Director in term 2015 – 2020 and representative of the Company from 15/03/2016

Elect Ms. Dao Thi Dam as member of Board of Director cum Deputy in term 2015 – 2020
Approve disappointing Mr. To Ngoc Hoang as Deputy from 15/03/2016

The handing over between Mr. Cao Quang Duyet and Mr. To Ngoc Hoang was implemented in accordance with the law

Related contents of changing Chairman of Board of Director will be reported to Annual General Meeting of Shareholders

	8
	14/NQ-HDQT
	15/03/2016
	1. Approve resignation of Mr. Dinh Duc Hien from General Manager of the Company
2. Approve appointing Mr. Nguyen Truong Giang as General Manager of the Company from 22/03/2016

3. The handing over between Mr. Dinh Duc hien and Mr. Nguyen Truong Giang was implemented in accordance with the law regulations

4. Total contents of changing General Manager will be reported to Annual General Meeting of Shareholders

	9
	14B/NQ-HDQT
	15/03/2016
	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 

	10
	14/NQ – HDQT
	15/04/2016
	I. Approve authorizing Mr. Pham Van Dien as Deputy of the Company:
1. Directly manage business work of the Company

2. Is account owner that can sign loan contact and other procedures relating to bank

3. Report to Chairman of the Company the payment before implementing. Compliance with the regulation of the company.

II. Time of authorization: from 23/03/2016 to 31/03/2016

	11
	29/NQ – HDQT
	24/03/2016
	1. Approve disappoint Ms. Dao Thi Dam as representative of the contributed capital of the Company in Nui Rua JSC from 01/04/2016
2. Approve authorizing Mr. Nguyen Truong Giang to be representative of the contributed capital of the company from 01/04/2016

	12
	29A/NQ – HDQT
	24/03/2016
	1. Approve assign General Manager of the Company to make loan plan in BIDV – Tay Nam Quang Ninh Branch
2. Approve authorizing General Manager to sign short-term loan contact with BIDV

	13
	29B/NQ – HDQT
	24/03/2016
	1. Approve disappointing Mr. Nguyen Truong Giang as CEO of Uong Bi Coal Enterprise from 01/04/2016
2. Approve appointing Mr. Nguyen Dinh Tam as CEO of Uong Bi Coal Enterprise from 01/04/2016

	14
	45/NQ – HDQT
	14/04/2016
	1. Member of Board of Directors assign the mission of each member, each individual suggest task can do and send to Secretary of Board of Directors before 18/04/2016

2. Authorize Secretary of Board of Directors to check the Rules of decentralized Administration, report to Board of Directors before 30/04/2016

3. Authorize Secretary of Board of Directors to research procedure and supplement or replace the legal representative person of the Company, following the Charter and current law.

4. Board of Directors approves these contents:

4.1. 
Dismiss Mr. Nguyen Ngoc Anh and Mr. Vu Trong Hiet as member of Supervisory Board from 14/04/2016

4.2. 
Board of Directors report the resignation of Mr. Nguyen Ngoc Anh and Mr. Vu Trong Hiet, and the new appointment to Annual General Meeting of shareholders 

5. Board of Directors approves:

5.1.
Merge Infrastructure investment Department into Management Board of Cai Lan Industrial Zone 

5.2. 
Appoint Mr. Nguyen Tien Dung as Chief of Management Board of Industrial Zone and Infrastructure investment

6. Board of Directors approves:

6.1.
Appoint Mr. Vu Trong Hiet as Deputy Manager of the Company

6.2.
Dismiss Mrs. Dang Thu Huong as Chief Accountant 

6.3. 
Appoint Mr. Nguyen Ngoc Anh as Chief Accountant 

7. Board of Directors approves:

7.1. 
Authorize Uong Bi Coal JSC to implement the contract of bidding for mining coal No 1077/HD – KH issued on 28/12/2015 between Vang Danh Coal JSC – Vinacomin and Quang Ninh Construction and Cement JSC.

7.2.
Choose Uong Bi Coal JSC as contractor of Khoi Bac  - Dong Trang Bach Coal Mine according to the Certificate No 2622/GP – BTMNT issued on 31/08/2009 by Ministry of Natural Resource and Environment. The Khoi Nam Bac  - Dong Trang Bach Coal Mine according to the Certificate No 2622/GP – BTMNT issued on 23/12/2013 by Ministry of Natural Resource and Environment. Authorize General Manager to sign the contract according to current regulations.

8. Board of Directors approves:

The plan on operation and measures of production of General Manager, authorize General Manager to implement: 

8.1.
Cement production

8.1.1.
Focus on cement production of Lam Thach II Factory

8.1.2.
Check, assess, arrange the entire materials and products in the store of Lam Thach II Factory to serve production as well as use effectively.

8.1.3.
Rebuild the norms system of technical consumption to assess effectively the reality production result of the Factory.


8.1.4.
Strengthen the quality controlling and process of collecting material sample to serve production.

8.2.
Office of the Company

8.2.1.
Arrange, strengthen the organization and official departments

8.2.2.
Rebuild the salary and bonus policy matching the reality requirement; create the salary scale to pay insurance according to the regulations

8.2.3.
Implement asset and resources stocktaking to re-assess and serve production operation of the Company

8.2.4.
Prove the managing job, control the input materials, re-assess the supplier of input materials; rebuild the rules of importing material and bidding regulations.

8.2.5.
Complete the selling rules, exporting rules; prove the market, especially domestic market.

8.2.6.
 Focus on collecting debts

8.2.7.
Reorganize the working style and responsibility of the officer.

9. Coal production

Complete the assessment of investment value, current asset of the company to contribute capital according to the Board Resolution No 14B/NNQ – HDQT issued on 15/03/2016

10. Stone and clay mining operation

10.1.
Competed the Certificate of Stone Mine Phuong Nam 1 and Clay Mine Nui Na as soon as possible.

10.2.
Combine with Nui Rua JSC to supply stone, ensuring the quality and quantity for cement production

11. Investment in project of infrastructure and Cai Lan Industrial Zone

11.1.
Approve the policy of managing, operating Cai Lan Industrial Zone, including phase 1 and extend phase

11.2. 
Authorize General Manager to choose and hire consultant to re-assess all the resource of Cai Lan Industrial Zone, create the management and operation plan.

11.3.
Re-assess all the projects of infrastructure, make plan of investment and business, report to Board of Directors 

12. Materials and Finance:

12.1.
Completed the file and procedures of restructuring the capital from short-term to medium-term

12.2.
Completed the financial statement of quarter 1/2016 according to the regulations

13. Board of Directors approves:

13.1.
Authorize General Manager to create the operation plan, report to Board of Directors before 30/04/2016

13.2.
Authorize General Manager to create and suggest the financial plan and solution, report to Board of Directors before 30/04/2016

14. Approve appointing Mr. Hoang Kong as member of Board of Directors of Song Sinh Supermarket Commercial Joint Stock Company. 

	15
	55/NQ – HDQT
	27/04/2016
	1. Approve income statement of Management Board of the Company and settlement report Quarter I 2016 of the Company
2. Board of Director only strategic direction and supervision consultants. Authorize Management Board to direct and manage Business operation according to regulations. Management Board takes responsibility to make business plan and report to Board of Director 
3. Approve keeping contributed rate of the Company in Uong Bi Coal Enterprise JSC.

4. Approve total assets value, capital source of the Company in Uong Bi Coal Enterprise JSC: VND 26,089,387,931

5. Approve total value of contributed capital of the Company in Uong Bi Coal Enterprise JSC: VND 26,089,387,931

6. Approve authorizing General Manager of the Company to make a agreement with Board of Director and Management Board of Uong Bi Coal Enterprise JSC on business plan, profit plan, dividend payment for shareholders
7. Approve authorizing Uong Bi Coal Enterprise JSC to sign and implement bidding contacts in 2016

8.Approve disappoint Mr. Pham Quoc Hung as Deputy of Lam Thich II Cement Factory

9. Approve appointing Mr. Phan Ngo Chu as CEO of Lam Thach II Cement Company

10.1. Establish material trading and consumption products  committee

10.2 Change the representative of contributed capital of Quang Ninh Construction and Cement Joint Stock Company in Nui Rua JSC.

11. Approve assign 2 persons to help Supervisory Board 

12. Approve disappoint Mr. Nguyen Thanh Le as Head of Secretary Departments

13. Approve appoint Mr. Hoang Kong as Head of Department of Organization and Administration cum Secretary of Board of Director

14. Approve production plan and authorize Management Board to direct the implementation

	16
	58/NQ – HDQT
	10/05/2016
	1. Approve dividend payment 2016 of Uong Bi Coal Enterprise JSC to Quang Ninh Construction and Cement Joint Stock Company

2. Approve plan of signing contact of mining coal in Dong Trang Bach Coal Mine

3. Approve settlement report Quarter I 2016

4. Approve business plan from May to December 2016

5. Approve business solution and suggestion of Manager of the Company

6. Approve researching and making business and production plan

7. Approve plan of selecting transportation Company 

	17
	63/NQ – HDQT
	24/05/2016
	I. Approve contacts between Quang Ninh Construction and Cement Joint Stock Company and 2 company Hung Kinh Viet Nam Company Limited and Truong Thanh Trading and Transport Company Limited 
II. For the amount of money of Truong Thanh Trading and Transport Company Limited paid to buy shares of Quang Ninh Construction and Cement Joint Stock Company:
1. Board of Director approve send VND 5,000,000,000 as down payment for the contacts of Truong Thanh Trading and Transport Company Limited

2. Board of Director approve transferring the remain amount of money to payment for purchasing shares of Ms. Dao Thi Dam

III. For the amount of advance money of Truong Thanh Trading and Transport Company Limited, Board of Director approve to payback in goods before 15/06/2016

IV. Board of Director approve individuals who registered to buy shares of QNC

	18
	01/QD – HDQT
	05/01/2016
	Extract depreciation of fixed assets 2016

	19
	02/BC – CBTT
	21/01/2016
	Report on administrative situation 2015 and list of Shareholders and connected person

	20
	03/M – HDQT
	12/01/2016
	Documents on adjusting shares types of Shareholders

	21
	04/BC – CBTT
	14/02/2016
	Financial Statement Quarter 4 2015

	22
	07/BC – HDQT
	24/02/2015
	Appoint Mr. To Ngoc Hoanh as member of Board of Director cum Deputy Manager

	23
	08A/BC – HDQT
	24/02/2016
	Disappoint and appoint members for Board of Director, Deputy Manager

	24
	08/BC – HDQT
	24/02/2016
	Disappoint Mr. Nguyen Long Giang as member of Bod

	25
	9/TB – HDQT
	24/02/2016
	Record date for Financial Statement 2016 

	26
	10/QD – HDQT
	24/02/2016
	Appoint Mr. To Ngoc Hoang as Deputy

	27
	11/TB – HDQT
	24/02/2016
	Record date for Financial Statement 2016

	28
	12/TB – HDQT
	06/03/2016
	Registration for buying shares

	29
	13/BC – HDQT
	13/03/2016
	Change in Chairman of Board of Director

	30
	14A/NQ – HDQT
	15/03/2016
	Approve some contents of changing General Manager and some other contents

	31
	14/Q – HDQT
	15/04/2016
	Approve some contents of changing Chairman of Board of Director and some other contents

	32
	14B/NQ – HDQT
	15/03/2016
	Approve contents of changing operating model of the Company

	33
	15/TB – HDQT
	16/03/2016
	Change in senior staff of the Company

	34
	16/TB – HDQT
	16/03/2016
	Introduce position and signature of Mr.To Ngoc Hoang – Chairman of Board of Director

	35
	17/TB – HDQT
	18/03/2016
	Invitation to Annual General Meeting of Shareholders 2016

	36
	17/NC – CBTT
	16/03/2016
	Audited Annual General Meeting of Shareholders 2015

	37
	18/QD – HDQT
	28/03/2016
	Appoint CEO of the Company

	38
	20/QD – HDQT
	01/04/2016
	Establish Dong Trieu JSC

	39
	21/QD – HDQT
	21/03/2016
	Authorization for managing Company

	40
	22/QD – HDQT
	01/04/2016
	Establish Dong Trieu Coal JSC

	41
	22/QD – HDQT
	22/03/2016
	Disappoint Mr. Dinh Duc Hien as General Manager

	42
	23/QD – HDQT
	23/03/2016
	Appoint Mr. Dinh Duc Hien as member of Board of Director

	43
	24/QD – HDQT
	22/03/2016
	Disappoint General Manager of Lam Thach II Factory

	44
	25/Qd – HDQT
	22/03/2016
	Appoint Mr. Tran Ngoc Hung as Head of Assistant room for Board of Director

	45
	26/TB – HDQT
	22/03/2016
	Implement handing over 

	46
	29/NQ – HDQT
	24/03/2016
	Change in representative for contributed capital of the Company in Nui Rua JSC

	47
	30/QD – HDQT
	28/03/2016
	Change in representative for contributed capital of the Company in Nui Rua JSC

	48
	31/CV – HDQT
	28/03/2016
	Change in representative for contributed capital of the Company in Nui Rua JSC

	49
	33/BC – CBTT
	25/03/2016
	Annual report 2016 and list of shareholders and connected person

	50
	35/TTr – HDQT
	08/04/2016
	Issue shares to increase charter capital

	51
	36/TTr – HDQT
	08/04/2016
	Contents to report to Annual General Meeting of Shareholders 2016

	52
	37/BC – HDQT
	08/04/2016
	Report of Board of Director in Annual General Meeting of Shareholders 2016

	53
	38/BC – BTGD
	08/04/2016
	Report of General Manager in Annual General Meeting of Shareholders 2016

	54
	39/BC – BKS
	08/04/2016
	Report of Supervisory Board in Annual General Meeting of Shareholders 2016

	55
	40/BB – DHCD
	08/04/2016
	Annual General Minutes 2016

	56
	41/NQ – DHCD
	08/04/2016
	Annual General Mandate 2016

	57
	41/QD – HDQT
	28/03/2016
	Disappoint Mr. Nguyen Truong Giang as Manager of Uong Bi Coal Enterprise

	58
	42/QD – HDQT
	28/03/2016
	Appoint Mr. Nguyen Dinh Tam as Manager of Uong Bi Coal Enterprise

	59
	44/BC – CBTT
	08/04/2016
	Information disclosure on Annual General Meeting of Shareholders 2016

	60
	45/ND – HDQT
	14/04/2016
	Approve task assignment of member of Board of Director

	61
	46/BC – HDQT
	14/04/2016
	Information disclosure on Board resolution

	
	47/BC – HDQT
	14/04/2016
	Disappoint member of Supervisory Board

	62
	48/QD – HDQT
	20/04/2016
	Appoint Mr. Vu Trong Hiet as Deptuty Manager

	63
	50/QD – HDQT
	20/04/2016
	Merge Infrastructure investment Department into Management Board of Cai Lan Industrial Zone

	64
	51/QD – HDQT
	20/04/2016
	Appoint head of Management Board of Industrial Zone

	65
	52/BC – HDQT
	20/04/2016
	Information disclosure on appointing Deputy

	66
	53/BC – HDQT
	20/04/2016
	Information disclosure on merging Infrastructure investment Department into Management Board of Cai Lan Industrial Zone

	67
	56/QD – HDQT
	28/04/2016
	Change in representative for contributed capital in Nui Rua JSC

	68
	57/QD – HDQT
	28/-4/2-16
	Appoint Mr. Phan Ngo Chu as CEO of NMLT 2

	69
	57/QD – HDQT
	16/05/2016
	Disappoint Ms. Dang Thu Huong as Chief Accountant

	70
	59/QD – HDQT
	16/05/2016
	Appoint Mr. Nguyen Ngoc Anh as Chief Accountant

	71
	60/CV – KTH
	02/04/2016
	Implement some contents of inspection conclusions

	72
	61/QD – HDQT
	17/05/2016
	Establish receivable debt collection board


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
	To Ngoc Hoang
	Chairman of BOD
	
	2,852,151
	15.45%
	

	2
	Doan Thi Thu Thao
	Connected person
	
	830,300
	4.52%
	

	3
	To Tay Company Limited
	
	
	533,157
	2.9%
	

	4
	Dao Thi Dam
	Deputy
	
	792,953
	4.3%
	

	5
	Vu Van Thanh
	Connect peson
	
	244,658
	1.33%
	

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

	7
	Dinh Duc Hien
	Member of BOD
	
	430,586
	2.33%
	

	8
	Pham Thi Luong
	Connected person
	
	3,045
	0.02%
	

	9
	Cao Quang Duyet
	Member of BOD
	
	579,491
	3.14%
	

	10
	Nguyen Thi Lan
	Connected person
	
	41,844
	0.23%
	

	11
	Cao Tien Dung
	Connected person
	
	31,106
	0.17%
	

	12
	Cao Thi Bich Diep
	Connected person
	
	35,202
	0.19%
	

	13
	Pham Van DIen
	Member of BOD
	
	226,325
	1.23%
	

	14
	Pham Thi Anh Tho
	In charge of information disclosure
	
	1,478
	0.008%
	

	15
	Pham Khac Sang
	Connected person
	
	1
	0.00001%
	

	16
	Nguyen Dinh Tam
	Member of BOD
	
	559,851
	3.03%
	

	17
	Pham Quoc Hung
	Deputy
	
	102,490
	0.56%
	

	18
	Tran Thi Minh Hien
	Connected person
	
	1,315
	0,01%
	

	19
	Vu Trong Hiet
	Connected person
	
	6,118
	.0.03%
	

	20
	Nguyen Thi Hoai
	Connected person
	
	1,949
	0.01%
	

	21
	Tran Quang Tinh
	Head of Supervisory Board
	
	14,791
	0.08%
	

	22
	Tran Thi Thanh Huong
	Connected person
	
	756
	0.001%
	

	23
	Nguyen Ngoc Anh
	Chief accountant
	
	15,240
	0.08%
	

	24
	Hoang Van Cong
	Information disclosure
	
	1,092
	0.01
	


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
	Dao THi Dam
	Deputy of Board of Director
	199,253
	1.08%
	792,953
	4.30%
	Buy

	2
	To Ngoc Hoang
	Chairman of Board of Director
	3,385,308
	18.42%
	2,852,151
	15.45%
	Transfer asset

	3
	To Tay Company Limited
	
	0
	0
	533,157
	2.88%
	Transfer asset

	4
	Nguyen Ngoc Anh
	Member sB
	20,240
	0.10%
	15,240
	0.08%
	Sell


3. Other transactions: None 
V. Other contents:

