HLC: Annual Corporate Governance Report 2019

	No. 74/ BC – HDQT
	Ha Long, 13 Jan 2020


ANNUAL REPORT ON CORPORATE GOVERNANCE OF LISTING COMPANY

(Year 2019)

- Name of listing company: 
Vinacomin - HaLam Coal Joint Stock Company
- Address of headoffice: 
No.1 - Tan Lap Street - Ha Lam ward - Ha Long city - Quang Ninh province – Vietnam 
- Tel.: 



0203 3 825 339
- Fax: 0203 3 821 203
- Email: 


halamcoal@vnn.vn
- Charter capital: 

VND 254,151,990,000
- Stock code: 


HLC
I. Activities of the General Meeting of Shareholders 2019

	No.
	Resolution/ Decision No.
	Date
	Content

	01
	No. 01/ NQ – DHDCD
	24 Apr 2019
	The Meeting votes to approve the basis issues as follows:
1. Report on result of production and business activities in 2018 and business operation plan for 2019. The Meeting authorizes Board of Directors of the Company to proactively adjust the business operation plan for 2019 when conditions change;
2. Audited financial statement of 2018 of the Company, salary of 2018 of managers and salary plan for 2019;

3. Report on the rate of 2018 dividend payment: 8% of charter capital; expected rate of 2019 dividend payment: 6% - 7% of charter capital of the Company;

4. Report on remuneration paid in 2018 and remuneration in 2019;

5. Report of Board of Directors of the Company on result of its activities and result of activities in 2019 of its each member;

6. Dismiss 01 member of Supervisory Board of the Company;

7. Elect 01 member of Supervisory Board;

8. Report of Supervisory Board on inspection of enterprise management work of Board of Directors, Board of Chief Executive Officers and activities in 2018 of Supervisory Board of the Company;

9. Report of Supervisory Board on result of verifying financial statement 2019 of the Company


II. Activities of the Board of Directors (report 2019)
1. Information about the members of the Board of Directors (BOD)

Total number of meetings: 16 meetings
	No.
	Members of Board of Directors 
	Position
	Date of becoming/ no longer a member of Board of Directors 
	Number of attendance
	Rate of attendance
	Reasons for not attending

	1
	Mr. Nguyen Trong Tot
	Chair of Board of Directors
	
	16
	100
	

	2
	Mr. Pham Cong Huong
	Member of Board of Directors
	
	16
	100
	

	3
	Mr. Tran Manh Cuong
	Member of Board of Directors
	
	14
	87.50
	Not attending due to personal work

	4
	Ms. Truong Ngoc Linh
	Member of Board of Directors
	
	16
	100
	

	5
	Mr. Vu Ngoc Thang
	Member of Board of Directors
	
	16
	100
	


2. The supervision by Board of Directors over Board of Managers of the Company 

3. Activities of sub-committees of Board of Directors of the Company

4. Resolutions and decisions of Board of Directors of the Company (year 2019)

	No.
	Resolution/ Decision No.
	Date
	Content

	1. 
	No. 14/ K3/ NQ – HDQT
	19 Jan 2019
	- Appoint Mr. Tran Van Sang – Acting Head of Protection Military Department, as Head of Protection Military Department in 3 years from 01 Feb 2019;
- Appoint Mr. Trinh Xuan Khoa – Acting Head of Planning Department, as Head of Planning Department of the Company in 3 years from 01 Feb 2019

- Approve regulation on production cost and payment of salary for sites, workshops of Vinacomin – Ha Lam Joint Stock Company after this regulation has been perfected in accordance with direction of Board of Directors of the Company;
- Approve construction investment plan for 2019;

- Approve business operation plan for 2019:

+ Regarding the business operation plan (some main targets) to be submitted to the Annual General Meeting of Shareholders 2019 of the Company for approval.

+ Regarding some outsource plans for 2019;

+ Regarding repair of fixed assets;

- Approve norms of supplies and major norms;

- Approve the labor productivity level, piece wage gap coefficient for some main works in 2019 (details in the appendices attached to the submission); authorize Chief Executive Officer of the Company to adjust the labor productivity level, piece wage gap coefficient for some main works in 2019 if conditions change, in accordance with the provisions of Vietnam National Coal and Mineral Industries Holding Corporation LIMITED (TKV);
- Implement some management works in the Company (reviewing management regulation; distribution of profit; appropriation of funds of 2018; order and security work during the Tết Kỷ Hợi (Lunar New Year) holiday, etc.)

	2. 
	No. 15/ K3/ NQ - HDQT
	20 Jan 2019
	- Approve the salary scale, payroll and allowances of Vinacomin - HaLam Coal Joint Stock Company applied from 01 Jan 2019;
- Approve adjustment of time to hold selecting contractor for the bidding package: consulting and auditing the project on investment in nitrogen gas generation system – Vinacomin - HaLam Coal Joint Stock Company from the 3rd quarter of 2018 to the 1st quarter of 2019;

- Approve working capital needs and a number of financial targets in 2019, including:

+ Working capital norms: VND 182,000 million

+ Current ratio: VND 0.65 time

+ Debt-to-Equity Ratio: 10.98 times

	3. 
	No. 16/ K3/ NQ - HDQT
	19 Feb 2019
	- Allow Mr. Bui Huu Dang – card number 18868, to enjoy pension regime from 01 Mar 2019; dismissing Mr. Bui Huu Dang from the position of a member of Supervisory Board of the Company is under authority of the General Meeting of Shareholders;

- Implement the Decision No. 213/ QD – TKV dated 13 Feb 2019 of Members’ Council of Vietnam National Coal and Mineral Industries Holding Corporation LIMITED (TKV) on changing the representative of TKV participating Supervisory Board of the Company (Mr. Nguyen Van Tan replaces Mr. Bui Huu Dang as a member of Supervisory Board of the Company);

Approval content: the Company will not hold the Extraordinary General Meeting of Shareholders to dismiss Mr. Bui Huu Dang from the position of a member of Supervisory Board and elect Mr. Nguyen Van Tan as a member of Supervisory Board of the Company. Strengthening members of Supervisory Board of the Company will be implemented at the Annual General Meeting of Shareholders 2019 of the Company.

	4. 
	No. 17/ K3/ NQ - HDQT
	30 Mar 2019
	Board of Directors of the Company approves:

+ Approve re-appointing Mr. Luyen Huy Trong as Foreman of Kiln Transport Workshop 1 in Apr 2019;

+ Approve appointing Mr. Tran Trung Hieu – acting Foreman of Vertical Well Transport Workshop, as Foreman of the Vertical Well Transport Workshop in Apr 2019;

- Approve the salary fund implemented in 2018;

- Approve the plan to select contractor for the bidding package: hiring outside units to dig kilns for production in 2019;

- Approve the plan to select contractor for the bidding package:

- Approve the plan to select contractor for the bidding package:

	5. 
	No. 18/ K3/ NQ - HDQT
	10 Apr 2019
	- Approve the plan to select contractor for the bidding package: hiring outside units to dig kilns for production in 2019;

	6. 
	No. 19/ K3/ NQ - HDQT
	16 Apr 2019
	Approve plan to distribute profit of 2018 of the Company:

+ Profit after tax: VND 63,214 million

+ Dividend payment in 2018: 8%, equivalent to VND 20,332 million

+ Bonus fund for managers: VND 416 million

+ Bonus fund and welfare fund: VND 32,466 million

	7. 
	No. 20/ K3/ NQ - HDQT
	22 May 2019
	Approve content of the submission on plan to select contractor the bidding package: hiring experts to guide digging synchronous CGH kilns 7-3.1, coal bed 7 in complex geological conditions. Chief Executive Officer directs related departments to update and perfect dossier to report and work with TKV for direction, made basis for implementation of the next steps;
- Not approve content of the submission on plan to select contractor for the bidding package: repair 5-storey tenement for workers and the bidding package: consulting, inspecting repair of 5-storey tenement for workers. Manager directs the related departments and committees to remake repair plan for temporary repair, at the same time, making plan to build new tenement for workers, then report these plans to TKV for comment;

- Approve 05 plans to implement volume of exploration and survey under the technology and technology plan in 2019 – Vinacomin - HaLam Coal Joint Stock Company according to content of the submission No. 908/ TTr – HLC dated 22 May 2019 of Chief Executive Officer of the Company. Board of Directors authorizes Chief Executive Officer of the Company to approve technical plan, construction plan, cost estimation and other contents to implement content of 5 above plans.
- Board of Directors of the Company approves the regulation on management of supplies work. Chair of Board of Directors signs decision to issue the regulation on behalf of the Board of Directors.
- Approve allowing Mr. Dao Dang Bo – card number 5619 – Foreman of Sieve Workshop 28, to terminate his labor contract.

	8. 
	No. 21/ K3/ NQ – HDQT
	04 July 2019
	1. Evaluate result of production and business activities in the first 6 months of 2019 and business operation plan for the 3rd quarter of 2019;
2. Approve regulation on salary management and income distribution;

3. Approve adjustment of plan to implement restructuring scheme – Vinacomin - HaLam Coal Joint Stock Company in the term of office 2017 – 2020.

4. Approve adjusting from contingency plan to official plan (new construction work) for investment projects for production in 2019 – Vinacomin - HaLam Coal Joint Stock Company;

5. Approve the plan to select contractors for bidding package: project on investment for production in 2019 – Vinacomin - HaLam Coal Joint Stock Company (consisting of 16 bidding packages);

6. Approve the plan to select contractor for bidding package: hiring additional external units to drill blast holes, load and scoop rocks for open-cast mining in 2019;
7. Approve the plan to select contractor for 03 bidding packages under plan to repair 5-storey tenement for workers;

8. Request Board of Directors of the Company to approve the bidding package: building the workshop cost accounting software – Vinacomin - HaLam Coal Joint Stock Company.

Board of Directors of the Company doesn’t approve the bidding package: “building the workshop cost accounting software – Vinacomin - HaLam Coal Joint Stock Company).

Chief Executive Officer: direct related departments and committees to implement content of the resolution No. 13/ K3/ NQ - HDQT dated 30 Nov 2018 with content related to building the workshop cost accounting software.

	9. 
	No. 22/ K3/ NQ - HDQT
	06 Aug 2019
	1. Evaluate result of production and business activities in July 2019 and business operation plan for Aug 2019. The Company needs specific management and operating solutions to direct the implementation of completing and exceeding plan for Aug 2019, at the same time, strengthens managing and directing investment implementation in Aug and the whole 2019 to complete the plan approved by TKV;
2. Approve officially changing construction investment plan 2019 for the project on investment in the equipment maintaining capacity of the synchronously mechanized bank 600,000 million ton per year;
3. Approve the plan to select contractor for 02 bidding packages under plan to repair 3-storey canteen and hall;

4. Approve making the plan to improve and upgrade fire protection system of workers’ house area (12-storey tenement). Regarding the installation of fire protection system for basement garage of Executive Building (7-storey building), the Company reviews dynamite warehouse work, motorbike garage (if necessary); costs are accounted into production cost in 2019.
5. Approve appointing Mr. Nguyen Cuong Vu (card number 13654A – acting foreman of Basic Mining Site 5) as Foreman of theof Basic Mining Site 5; appoint Mr. Le Duy Khanh (card number 16059 – acting Manager of Mechanization Site 2) as Foreman of the Mechanization Site 2.

6. Approve regulation on management of bonus fund and welfare fund.

	10. 
	No. 23/ K3/ NQ - HDQT
	20 Aug 2019
	1. Approve the plan to select contractor for 02 bidding packages under the project on investment in 
2. Approve the project on investment in purchasing fly ash pumping equipment to prevent endogenous fire incidents for the self-igniting coal-beds of Vinacomin - HaLam Coal Joint Stock Company;

3. Regarding evaluation of influence of the plan on planning of the combination of urban area, tourist resort, golf course, amusement park and FLC University on production activities of the Company according to report No. 1510/ BC - HLV dated 15 Aug 2019 of Chief Executive Officer of the Company;
Chief Executive Officer is responsible for directing related departments and committees of the Company to carefully research documents of TKV (documentary No. 4189/ TKV - KCL+TN+DT dated 16 Aug 2019) and Quang Ninh Province (Documentary No. 1522/ UBND – QH1 dated 13 Mar 2019) and system of issued legal documents on land and resource management, etc. to implement.

4. Evaluate the production situation in the synchronously mechanized bank 1.2 million ton and implement according to the direction in Notice No. 121/ TB – TTDHSX dated 12 Aug 2019 on announcing conclusion of Deputy General Manager Nguyen Dinh Thinh in the session of inspecting production and working with Vinacomin - HaLam Coal Joint Stock Company; 

5. Hold reviewing some contents of implementation of the board resolutions issued and management work of the Company.

	11. 
	No. 24/ K3/ NQ - HDQT
	19 Sep 2019
	1. Approve the plan to select contractor for 02 bidding packages for project on investment in purchasing fly ash pumping equipment to prevent endogenous fire incidents for the self-igniting coal-beds of Vinacomin - HaLam Coal Joint Stock Company;
2. Approve the plan to select contractor for 02 bidding packages under plan to repair mine community living house;

3. Adjust items in the project on investment for production in 2019 and approve adjustment of plan to select contractor for 01 bidding package under the project on investment for production.

	12. 
	No. 25/ K3/ NQ - HDQT
	30 Oct 2019
	1. Implement the Documentary No. 4880/ TKV – TCNS dated 27 Sep 2019 of General Manager of TKV on result of the implementation in accordance with the Conclusion No. 2810/ KL – TTCP of the Government Inspectorate of Vietnam;
2. Evaluate result of production and business activities in Oct and the first 10 months of 2019 and business operation plan for Nov 2019: approve the figures of report on expected results of production and business activities in Oct, the first 10 months of 2019 and plan for Nov 2019;

3. Approve adjusted construction investment plan for 2019 – Vinacomin - HaLam Coal Joint Stock Company 

4. Increase salary scale of managers of the Company

- Mr. Tran Manh Cuong – Manager of the Company

- Mr. Vu Ngoc Thang – Deputy Manager 

5. Approve reappointing Mr. Le Duc Dat – card number 13519, as the Foreman in 3 years from 01 Oct 2019

- Accelerate progress of settlement of the project on generating coal at the level of less than 50m – Ha Lam Coal Mine; require Manager of the Company to focus on direct the implementation in 2019.

	13. 
	No. 26/ K3/ NQ - HDQT
	22 Nov 2019
	1. Direct settlement verification work and settlement of finished project: project on “investment in generating coal at a pit level of -50m – Ha Lam coal mine – Vinacomin Ha Lam Coal Joint Stock Company (adjusted);

2. Review the project on investment in upgrading safety system for hoist of vertical well – Vinacomin - HaLam Coal Joint Stock Company; require the representative of TKV at the Company to report this project to TKV for approval;

Board of Directors doesn’t approve the project on investment in upgrading safety system for hoist of vertical well, not requiring the representative of TKV at the Company to ask approval for this project from TKV;

Chief Executive Officer directs professional departments and committees to implement above opinions of members of Board of Directors of the Company; hires qualified contractors to verify the entire contents of the project, then synthesizes and reports to Board of Directors for review before requiring the representative of capital of TKV at the Company report to TKV;
3. Review to approve the project on investment in safety monitoring system for network information and SCADA: Board of Directors doesn’t approve the project on investment in safety monitoring system for network information and SCADA.

Chief Executive Officer directs professional departments and committees and consults review of dossier of the project: internet connection for 2 clusters consisting of Production Operation Building and MB + 75; restructure of equipment mobilized and newly equipped; review of prices, especially price of software products of the project. After completion of the project, Manager will submit to Board of Directors of the Company to review.

	14. 
	
	12 Dec 2019
	1. Approve commenting, reviewing and classifying management personnel of the Company in 2019, specifically:

- The representatives of TKV who participate in Board of Directors and Supervisory Board of the Company (Chair of Board of Directors of the Company, member of Board of Directors, Head of Supervisory Board and members of Supervisory Board);

- The managers of the Company (Manager, Deputy Managers, Chief Accountant and members of Supervisory Board who are not representative of TKV).

	15. 
	
	24 Dec 2019
	Board of Directors of the Company approves allowing Mr. Tran Manh Cuong – member of Board of Directors cum Chief Executive Officer, to go to Canada for personal reason from 25 Dec 2019 to 01 Jan 2020

	16. 
	
	30 Dec 2019
	Board of Directors reviews and approves the contents as follows:

1. About requiring Board of Directors of the Company to adjust (expand) progress of implementation of the contract No. 499/ HD – HLC dated 07 Jun 2019 between the Company and Vinacomin Mine Construction Company on digging the kiln (production basis) from 01 Jan 2020 to 31 Jun 2020.

2. Investment preparation work: require the representative of Vietnam National Coal and Mineral Industries Holding Corporation LIMITED (TKV) to report 4 projects to TKV: project on procurement investment, installation of fire protection systems for worker houses; project on investment in high pressure misting system for processing warehouses; project on investment in equipment for safety work; project on investment in safety monitoring system for SCADA network information

3. Review the business coordination plan 2020 between the Company and Vietnam National Coal and Mineral Industries Holding Corporation LIMITED (TKV) according to the Decision No. 2168/ QD - TKV dated 23 Dec 2019 of General Manager of TKV;
4. Review to approve the construction investment plan for 2020 of the Company according to the submission No. 2542/ TTr - HLC dated 27 Dec 2019 of Chief Executive Officer of the Company.


III. Activities of the Supervisory Board (annual report)
1. Information about members Board of Supervisors of the Company (SB): 9 meetings 
	No.
	Members of Supervisory Board  
	Position
	Date of becoming/ no longer a member of Supervisory Board  
	Number of attendance
	Rate of attendance
	Reason for not attending

	1
	Mr. Bui Huu Dang
	Head of Supervisory Board
	24 Apr 2019
	03
	30%
	Dismissed on 24 Apr 2019

	2
	Mr. Nguyen Van Tan
	Head of Supervisory Board 
	
	07
	70%
	Elected on 24 Apr 2019

	3
	Mr. Trinh Xuan Khoa
	Member of Supervisory Board 
	
	09
	100%
	

	4
	Ms. Tran Thi Ngan
	Member of Supervisory Board 
	
	09
	100%
	


2. Surveillance activities of the Supervisory Board toward the Board of Directors, Board of General Managers and shareholders of the Company 

3. The coordination among the Supervisory Board with the Board of Directors, Board of Managers and other managers of the Company 

4. Other activities of Supervisory Board of the Company (if any): None

IV. Training on corporate governance: 

Training courses on corporate governance which members of Board of Manager, members of Supervisory Board, Chief Executive Officer (CEO), other managers and company secretary was involved in accordance with regulations on corporate governance: None

V. List of connected persons/ institutions of Vinacomin - HaLam Coal Joint Stock Company as stipulated in Clause 34 of Article 6 of Securities Law (year 2019) and transactions between the listing company and its connected persons/ institutions:

1. List of connected persons/ institutions of the Company 

2. Transactions between the Company and its PDMRs, transactions between the Company and its major shareholders, PDMRs and connected persons of the PDMRs: None

3. Transactions between the Company and its PDMRs, transactions between connected persons of the PDMRs and subsidiaries of the Company, the companies that the Company controls: None

4. Other transactions between the Company and other entities 

4.1 Transactions between the Company and the company whose member of Board of Directors, members of Supervisory Board, Manager (General Managers) have been founding members or member of Board of Directors, Manager (General Managers) in recent 03 years (calculated from the date of making the report): None

4.2 Transactions between the Company and the company whose connected persons of member of Board of Directors, members of Supervisory Board, Manager (General Managers) have been founding members or member of Board of Directors, Manager (General Managers): None

4.3 Other transactions of the Company (if any) which may bring material or spiritual benefits to member of Board of Directors, members of Supervisory Board, Manager (General Managers): None

VI. Transactions of PDMRs and connected persons/ institutions of PDMRs

1. List of PDMRs and their connected persons/ institutions
	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. 
	Nguyen Trong Tot
	Chair of Board of Directors 
	18,860,238
	74.21
	Representative of the shareholder Vietnam National Coal and Mineral Industries Holding Corporation LIMITED (TKV)

	2. 
	Pham Cong Huong
	Member of Board of Directors 
	18,208
	0.0716
	

	3. 
	Tran Manh Cuong
	Member of Board of Directors cum Manager 
	3,101
	0.0122
	

	4. 
	Vu Ngoc Thang
	Member of Board of Directors cum Deputy Manager 
	1,421
	0.0055
	

	5. 
	Truong Ngoc Linh
	Member of Board of Directors cum Deputy Manager 
	961
	0.0037
	

	6. 
	Dinh Trung Kien
	Deputy Manager
	500
	0.0016
	

	7. 
	Nguyen Van Son
	Deputy Manager
	4,341
	0.0170
	

	8. 
	Cao Viet Phuong 
	Deputy Manager 
	1,239
	0.0048
	

	9. 
	Trinh Xuan Khoa
	Member of Supervisory Board 
	411
	0.0016
	

	10. 
	Nguyen Thi Minh Thanh
	Chief Accountant 
	1,621
	0.0056
	

	11. 
	Pham Thi Thu Huyen
	Connected person
	191
	0.0007
	Wife of Mr. Cuong 

	12. 
	Truong Van Chinh
	Foreman 
	491
	0.0019
	Younger brother of Mr. Linh

	13. 
	Cao Ba Ai
	Connected person
	3,561
	0.0140
	Father of Mr. Phuong


2. Transactions of PDMRs and their connected persons/ institution on shares of the listing company: None
VII. Other significant issues: None
