TDN: Corporate Governance Report (2018)

CORPORATE GOVERNANCE REPORT

(2018)


Company: Vinacomin - DeoNai Coal Joint Stock Company

Address: Cam Tay Ward, Cam Pha City, Quang Ninh Province 



Tel.: (84.0203) 3864 251




Fax: (84.0203) 3863 942


Email:



Charter capital: VND 294,390,970,000


Stock code: TDN
I. General Meeting of Shareholders’ activities
The Company organized the Annual General Meeting of Shareholders of 2018 on 17 Apr 2018

	No.
	Resolution/Decision No.
	Date
	Content

	1
	No.10/NQ-DHDCD 2017
	17/04/2018
	1. Report on result of business and production operation of 2017, business plan of 2018 

2. Report of Board of Supervisors on verifying the financial statement of 2017 

3. Report on plan on dividend payment, funds of 2017 

4. Report on remuneration of Board of Directors, Board of Supervisors of 2017; Plan on remuneration of Board of Directors and board of Supervisors of 2018 

5. Report on operations of Board of Directors of 2017 

6. Report on operations of Board of Supervisors of 2017 

7. Amend and supplement the Charter of the Company 

8. Approve the administration regulation of the Company 

9. Approve selecting an auditing institution for the financial statement of 2018 

10. Elect additionally members of Board of Supervisors of the Company in the term III (2017-2021) 


II. BOD Activities
1. Information about Board of Directors members
	No.
	Members of BOD
	Title
	Attendance
	Rate
	Reasons for not attending

	1
	Pham Hong Tai 
	Chair of Board of Directors 
	28/28
	100%
	

	2
	Pham Duy Thanh 
	Member of Board of Directors 
	28/28
	100%
	

	3
	Mai Huy Trung 
	Member of Board of Directors 
	28/28
	100%
	

	4
	Dang Quang Minh 
	Member of Board of Directors 
	28/28
	100%
	

	5
	Dang Thanh Binh 
	Member of Board of Directors 
	28/28
	100%
	


2. Board Resolutions/ Decisions
	No.
	Resolution / Decision No.
	Date
	Content

	1
	No.01/NQ-HDQT
	02/01/2018
	1. Approve the financial regulation of the Company 

	2
	No.02/NQ-HDQT
	05/01/2018
	1. Approve the result of selecting contractor for construction: Outsourcing soil and stone transportation of 2018 
2. Approve the investment plan of 2018 

	3
	No.03/NQ-HDQT
	15/01/2018
	1. Approve provision for long- term financial investment at TKV- Campha Thermal Power Joint Stock Company 

	
	No.03A/NQ-HDQT
	15/01/2018
	1. Approve the policy on implementing contracts and transactions between Vinacomim- DeoNai Coal Joint Stock Company and enterprises and related persons following the regulation at Clause 2 Article 159 and Clause 1 Article 162 of Enterprise Law 2014 and the Charter of the Company 

	4
	No.04/NQ-HDQT
	31/01/2018
	1. Approve using salary fund of 2018 
2. Approve amending the regulation of selecting contractors 

	5
	No.05/NQ-HDQT
	07/02/2018
	1. Summarize business and production operation of January, plan and task of February of 2018 
2. Approve the plan on holding Annual General Meeting of Shareholders of 2018 

	6
	No.06/NQ-HDQT
	05/03/2018
	1. Approve the salary table of the Company 

	7
	No.07/NQ-HDQT
	12/03/2018
	1. Summarize business and production operations of February, plan and task of March of 2018 
2. Approve the settlement on salary fund of 2017 

	8
	No.08/NQ-HDQT
	02/04/2018
	1. Approve the programs and contents of Annual General Meeting of Shareholders of 2018 

	9
	No.09/NQ-HDQT
	06/04/2018
	1. Approve the settlement of construction: Outsourcing soil and stone transportation of 2017 

	10
	No.10/NQ-HDQT
	17/04/2018
	Annual General Mandate of 2018 

	11
	No.11/NQ-HDQT
	17/04/2018
	1. Approve the settlement of construction: Outsourcing the processing and producing of clean coal of 2017 
2. Approve the plan on drilling of 2018 to serve coal mining 
3. Approve the plan on dividend payment, rate of bonus and welfare funds, settlement on salary fund of 2017 

4. Approve the allowance of Administrator of the Company 

	12
	No.12/NQ-HDQT
	26/04/2018
	1. Summarize business and production operations of April, plan and task of May of 2018 
2. Approve the settlement of project on investing equipment serving production operation of 2017 

3. Report on business and production operations of TKV- Campha Thermal Power Joint Stock Company 

	13
	No.13/NQ-HDQT
	22/05/2018
	1. Approve the estimation and plan on selecting contractor: Outsourcing soil and stone transportation of 2018 (the second stage) 

	14
	No.14/NQ-HDQT
	06/06/2018
	1. Approve amending some articles of the management regulation of laborer and salary 
2. Approve the project and plan on selecting contractor: Investment project serving production operations of 2018 

	
	No.14A/NQ-HDQT
	06/06/2018
	1. Approve the plan on restructuring the Company in the period of 2017-2022
2. Approve that Officers go a mission aboard 

	15
	No.15/NQ-HDQT
	21/06/2018
	1. Approve the policy on investment, estimation and plan on selecting contractor to plan the research report: Investment in construction on Renovating and Expanding DeoNai Coal Mine 

	16
	No.16/NQ-HDQT
	03/07/2018
	1. Approve selecting the contractor for the bidding package 03: Renting outside source for the 2nd stones and soils transportation of 2018

	17
	No.17/NQ-HDQT
	11/07/2018
	1. Semi-annual preliminary operating report of 2018
2. Approve the extraction for provision of the long-term investment at Cam Pha Thermal Joint Stock Company – TKV

	18
	No.18/NQ-HDQT
	01/08/2018
	1. Approve the estimate and plan on selecting the contractor for the structure: Renting outside source for the 3rd loading and transporting of soils and stones of 2018

	19
	No.19/NQ-HDQT
	30/08/2018
	1. Approve the settlement and estimate for the completion of: Renting outside source for the 2nd stones and soils transportation of 2018

	20
	No.20/NQ-HDQT
	05/09/2018
	1. Approve the operating result of the first 08 months – plan for the last 04 months of 2018
2. Reappoint staffs

	21
	No.21/NQ-HDQT
	17/09/2018
	1. Approve the result of selecting contractor for the bidding package 05: Renting outside source for the 3rd loading and transporting of soils and stones of 2018

	22
	No.22/NQ-HDQT
	17/09/2018
	1. Approve the estimate and plan on selecting the contractor for the structure: Renting outside source for the loading and transporting of soils and stones of 2019

	23
	No.23/NQ-HDQT
	05/11/2018
	1. Approve the scheme, estimate and plan on selecting for building report on proposal of plan on investing for the project: Exploitation at Coc Sau – Deo Nai mines zone;
2. Approve the scheme, estimate and plan on selecting for building plan on researching, evaluating the possibility of quarrying by opencast method at the resource, coals mine of eastern of Lo Tri area;

3. Adjust the estimate and plan on selecting contractor for the project: Renting outside source for the loading and transporting of soils and stones of 2019

	
	No.23A/NQ-HDQT
	05/11/2018
	1. Send staffs for abroad business trip

	24
	No.24/NQ-HDQT
	15/11/2018
	1. Approve the estimate and plan on selecting contractor for the project: Renting outside source for processing, manufacturing clean coals from non-coal products

	
	24A/NQ-HDQT
	15/11/2018
	1. Reappoint staffs;

2. Send staffs for abroad business trip

	25
	No.25/NQ-HDQT
	11/12/2018
	1. Adjust for the 2nd time onto the the estimate and plan on selecting contractor for the project: Renting outside source for the loading and transporting of soils and stones of 2019

	26
	No.26/NQ-HDQT
	13/12/2018
	1. Approve the preliminary operating report of the first 11 months – plan for Dec of 2018;
2. Adjust the regulation on bonus fund for management officers;

3. Merge the medical station and Organization – Labors & Salary Dpt

	27
	No.26/NQ-HDQT
	17/12/2018
	1. Adjust the plan – construction investment of 2018;
2. Approve the estimate and plan on selecting contractor for the project: Invest for additional equipment, upgrading the manufacture ability of 2018;
3. Approve the plan on implementing contracts, transactions between TDN and connected enterprises/ persons in 2019

	28
	No.28/NQ-HDQT
	28/12/2018
	1. Approve temporarily the operating plan for 2019


III. Board of Supervisors
	No.
	Members of BOS
	Title
	Attendance
	Rate
	Reasons for not attending

	1
	Nguyen Thi Thanh Huyen 
	Head of Board of Supervisors 
	1/5
	20%
	Change in work

	2
	Pham Thi Hai 
	Head of Board of Supervisors 
	4/5
	80%
	

	2
	Tran Van Vang 
	Member of Board of Supervisors 
	5/5
	100%
	

	3
	Nguyen Thi Yen 
	Member of Board of Supervisors 
	5/5
	100%
	


IV. List of connected persons/ institutions of the listing company as regulated at Clause 34, Article 06 of Securities Law (annual report) and transactions of connected persons/ institutions of the Company and the Company
1. List of connected persons/ institutions of the listing company
	No.
	Name
	Trading account


	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 Hong Tai 
	
	Chair of Board of Directors 
	0
	0
	The Representative for the State capital at the Company (65%) 

	
	Pham Van Duyen 
	
	
	0
	0
	father 

	
	Bui Thi Thang 
	
	
	0
	0
	mother

	
	Mai Thi Lan 
	
	
	0
	0
	wife 

	
	Pham Hong Nhung 
	
	
	0
	0
	child 

	
	Pham Hong Ngoc 
	
	
	0
	0
	child 

	
	Pham Thi Toan 
	
	
	0
	0
	older sister 

	
	Pham Hong Thai
	
	
	0
	0
	younger brother 

	2
	Pham Duy Thanh 
	
	Member of Board of Directors cum Manager 
	0
	0
	

	
	Tran Thi Ngoc Ha 
	
	
	0
	0
	wife 

	
	Pham Dang Khoa 
	
	
	0
	0
	child 

	
	Pham Chau An 
	
	
	0
	0
	child 

	
	Pham Dang Kim 
	
	
	0
	0
	father 

	
	Duong Tuyet Nhung 
	
	
	0
	0
	mother 

	
	Pham Hien Trang 
	
	
	0
	0
	older sister 

	3
	Mai Huy Trung 
	
	Member of Board of Directors 
	603
	0.0002
	

	
	Le Thi Bich Hang 
	
	
	0
	0
	wife 

	
	Mai Quoc Hung 
	
	
	0
	0
	child 

	
	Mai Manh Hung 
	
	
	0
	0
	child 

	
	Mai Huu Phan 
	
	
	0
	0
	father 

	
	Mai Thi Thuy Anh 
	
	
	0
	0
	older sister 

	
	Mai Huy Quynh 
	
	
	0
	0
	younger brother 

	
	Mai Huy Cuong 
	
	
	2,944
	0.001
	younger brother 

	4
	Dang Quang Minh 
	
	Member of Board of Directors cum Vice- Manager
	24,667
	0.0083
	

	
	Truong Thi Bich Ha 
	
	
	0
	0
	wife 

	
	Dang Ha Trang 
	
	
	0
	0
	child 

	
	Dang Minh Anh 
	
	
	0
	0
	child 

	
	Dang Van Binh 
	
	
	0
	0
	father 

	
	Bui Thi Nu 
	
	
	0
	0
	mother 

	
	Dang Kim Dung 
	
	
	0
	0
	older sister 

	
	Dang Duc Thien 
	
	
	0
	0
	younger brother 

	
	Dang Duc Vinh 
	
	
	0
	0
	younger brother 

	5
	Dang Thanh Binh 
	
	Member of Board of Directors cum Vice- Manager 
	522
	0.00017
	

	
	Hoang Thi Quynh Phuong 
	
	
	0
	0
	wife 

	
	Dang Phuong Linh 
	
	
	0
	0
	child 

	
	Dang Phuong Chi 
	
	
	0
	0
	child 

	
	Nguyen Thi Mo 
	
	
	0
	0
	mother 

	
	Dang Minh Thang 
	
	
	0
	0
	older brother 

	
	Dang Minh Hue 
	
	
	0
	0
	younger brother 

	6
	Nguyen Ngoc Tung 
	
	Vice- Manager 
	257
	0.000087
	

	
	Nguyen Ngoc Hai 
	
	
	0
	0
	child 

	
	Nguyen Ngoc Hai 
	
	
	0
	0
	child 

	
	Nguyen Van Bich 
	
	
	0
	0
	father 

	
	Trinh Thi Nhan 
	
	
	0
	0
	mother 

	
	Nguyen Van Tam 
	
	
	0
	0
	younger brother 

	
	Nguyen Van Tuyen 
	
	
	0
	0
	younger brother 

	
	Nguyen Hong Thang 
	
	
	0
	0
	younger brother 

	
	Nguyen Hong Tuan 
	
	
	0
	0
	younger brother 

	7
	Nguyen Ba Xo 
	
	Vice- Manager 
	3,668
	0.0012
	Retired from 01/02/2018 

	
	Vu Thi Loan 
	
	
	3,417
	0.0011
	wife 

	
	Nguyen Minh Duc 
	
	
	0
	0
	child 

	
	Nguyen Thi Thanh Nga 
	
	
	0
	0
	child 

	
	Nguyen Ba Nghinh 
	
	
	0
	0
	older brother 

	8
	Vu Trong Hung 
	
	Vice- Manager 
	787
	0.00000027
	

	
	Vu Trong Yem 
	
	
	0
	0
	father 

	
	Luu Thi Ngoc Lan 
	
	
	0
	0
	mother 

	
	Nguyen Thi Thuy 
	
	
	0
	0
	wife 

	
	Vu Thu Ngan 
	
	
	0
	0
	child 

	
	Vu Bao Ngoc 
	
	
	0
	0
	child 

	
	Vu Trong Hien 
	
	
	2,097
	0.0000007
	older brother 

	
	Vu Trong Hien 
	
	
	1,048
	0.00000035
	older brother 

	9
	Nguyen Thi Thanh Huyen 
	
	Head of Board of Supervisors 
	0
	0
	Change work from 17/04/2018 

	
	Pham Van Uy 
	
	
	0
	0
	husband 

	
	Pham Ha Anh 
	
	
	0
	0
	child 

	
	Pham Ha My 
	
	
	0
	0
	child 

	
	Nguyen Thi Le 
	
	
	0
	0
	mother 

	
	Nguyen Van Hung 
	
	
	0
	0
	younger brother 

	
	Nguyen Van Vi 
	
	
	0
	0
	younger brother 

	10
	Pham Thi Hai 
	
	Head of Board of Supervisors 
	0
	0
	Elected to be member of Board of Supervisors from 17/04/2018 

	
	Pham Xuan Ha 
	
	
	0
	0
	father  

	
	Nguyen Tien Sach 
	
	
	0
	0
	husband 

	
	Nguyen Manh Tuan 
	
	
	0
	0
	child 

	
	Nguyen Tien Dat 
	
	
	0
	0
	child 

	
	Pham Thi Hien 
	
	
	0
	0
	older sister 

	
	Pham Thi Hue 
	
	
	0
	0
	younger sister 

	
	Pham Manh Hung 
	
	
	0
	0
	younger brother 

	
	Pham Hung Manh
	
	
	0
	0
	younger brother 

	9
	Tran Van Vang 
	
	Member of Board of Supervisors 
	2,208
	0.00075
	

	
	Pham Thi Sim 
	
	
	0
	0
	wife 

	
	Tran Thi Thanh Van 
	
	
	0
	0
	child 

	
	Tran Thi Minh Anh 
	
	
	0
	0
	child 

	
	Tran Dinh Tuan 
	
	
	0
	0
	father 

	
	Ha Thi Nhung 
	
	
	0
	0
	mother 

	
	Tran Trong My 
	
	
	0
	0
	older brother 

	
	Tran Dinh Ket 
	
	
	0
	0
	younger brother 

	10
	Nguyen Thi Yen 
	
	Member of Board of Supervisors 
	07
	0.000002
	

	
	Nguyen Dinh Thang 
	
	
	0
	0
	husband 

	
	Nguyen Dinh Nam 
	
	
	0
	0
	child 

	
	Nguyen Yen My 
	
	
	0
	0
	child 

	
	Nguyen Thi Hoa 
	
	
	0
	0
	older sister 

	
	Nguyen Thi Lien 
	
	
	0
	0
	older sister 

	
	Nguyen Thi Minh 
	
	
	0
	0
	older sister 

	
	Nguyen Thi Oanh 
	
	
	0
	0
	older sister 

	
	Nguyen Van Tien 
	
	
	0
	0
	older brother 

	
	Nguyen Van Dung 
	
	
	0
	0
	older brother 

	11
	Vu Thi Huong 
	
	Chief Accountant 
	27,784
	0.0094
	

	
	Tran Viet Thanh 
	
	
	0
	0
	husband 

	
	Tran Quang Binh 
	
	
	0
	0
	child 

	
	Vu Van Thuy 
	
	
	0
	0
	father 

	
	Ta Thi Ngat 
	
	
	0
	0
	mother 

	
	Vu Duc Quang 
	
	
	0
	0
	younger brother 

	
	Vu Thi Chau 
	
	
	0
	0
	younger sister 

	12
	Nguyen Quang Tung 
	
	Person in charge of information disclosure 
	18,039
	0.0061
	

	
	Phung Thi Mien 
	
	
	0
	0
	wife 

	
	Nguyen Huu Bach 
	
	
	0
	0
	child 

	
	Nguyen Phuong Thuy Anh 
	
	
	0
	0
	child 

	
	Nguyen Huu Binh 
	
	
	0
	0
	father 

	
	Nguyen Thi Thanh 
	
	
	0
	0
	mother 

	
	Nguyen Thi Dung 
	
	
	0
	0
	older sister 

	
	Nguyen Thi Nhi 
	
	
	0
	0
	older sister 

	
	Nguyen Thi Hoai 
	
	
	0
	0
	older sister 

	
	Nguyen Quang Vinh 
	
	
	
	
	younger brother 


2. Transactions between the Company and connected persons/ institutions; or between the Company and major shareholders, PDMRs or connected persons of PDMRs:
- On 06 Mar 2018, TKV announced about the trading result of PDMRs of the Company with TKV as follows:
- Full name of PDMR: Pham Hong Tai
- Nationality: Vietnamese

- ID card no: 100999318
- Permanent address: Hong Hai Ward, Ha Long City, Quang Ninh
- Position at the listing company: Chairman
- Relationship between the trading institution and PDMR: Capital representative of TKV at TDN
- Number of shareholdings, ownership rate of PDMR: 0 share
- Stock code: TDN

- Number of shareholdings, ownership rate before the transaction: 15,014,400 shares; 51%
- Number of shares registered to be purchased: 4,121,014 shares
- Number of traded shares: 4,121,014 shares
- Number of shareholdings, ownership rate after the transaction: 19,135,414 shares; 65%
- Trading method: Matching through exchange
- Trading time: 01 Mar 2018
4. Transactions between the Company and other objects

4.1. Transactions between the Company and companies those having Board of Directors, Board of Supervisors members, CEO of the Company as founding member or members of Board of Directors, Manager for 03 recent years (from the record date of this report)
Board of Directors approved implementing contracts, transactions between TDN and connected persons/ institutions as regulated at Clause 02, Article 159 and Clause 01, Article 162 of Enterprise Law 2014 and the Charter of the Company:
1. Enterprises had contracts, transactions
2. Objects: Trading of petroleum, lubricant, engine oil, materials serving the manufacture; Contract on drilling, explosion, loading, transporting stones and soils, levelling the waste sites, contracts on contributing for roads repair and environmental sanitary; irrigation; lands clearance
3. Value of contracts and transactions were all under 35% of total values of assets of the Company, recorded at the nearest Financial Statement
4. Effect term: From 01 Jan 2018 to 31 Dec 2018
List of contracted companies:

	No
	Name of company
	Address
	Cooperation field

	1
	Vinacomin - Materials Trading Joint stock company
	Hong Ha Ward, Ha Long City, Quang Ninh Province
	Wholesale of petroleum, lubricant, engine oil, materials serving the manufacture

	2
	Vinacomin - Cao Son Coals Joint Stock Company
	Cam Son Ward, Cam Pha City, Quang Ninh City
	Drilling, explosion, loading, transporting stones and soils, levelling the waste sites

	3
	Vinacomin – Coc Sau Coals Joint Stock Company
	Cam Phu Ward, Cam Pha City, Quang Ninh City
	Contract on contributing for roads repair and environmental sanitary; irrigation; lands clearance


V. Transactions of PDMRs and connected persons/ institutions

1. List of PDMRs and connected persons/ institutions: As IV1.
2. Transactions of PDMRs and connected persons/ institutions: As IV2.
VI. Other contents: None
