TDN: Annual Corporate Governance Report of 2019

Cam Pha, 20 Jan 2020
ANNUAL CORPORATE GOVERNANCE REPORT
(2019)
- Name of listing company: Vinacomin - DeoNai Coal Joint Stock Company 
- Address of headoffice: Cam Tay Ward – Cam Pha City – Quang Ninh Province 
- Telephone: (84.0203) 3864 251 - Fax: (84.0203) 3863 942 
- Charter capital: VND 294,390,970,000
- Securities code: TDN
- Stock exchange: HNX 
I. Activities of the General Meeting of Shareholders:
	No.
	Resolution/ Decision No.
	Date
	Content

	1
	10/ NQ – DHDCD 2017
	17 Apr 2018
	1. Report on operating result of 2018 and operating plan for 2019

2. Report on evaluation over Financial Statement of 2019 by Board of Supervisors

3. Report on dividend payment and extraction for funds of 2018

4. Report on remuneration to Board of Directors, Board of Supervisors in 2018, plan on remuneration to Board of Directors and Board of Supervisors in 2019

5. Report of the Board of Directors and Board of Supervisors in 2018

6. Report on mobilizing capitals in service of operating plan for 2019

7. Report on adjusting the project “Improving and expanding Deo Nai Coal Mine – TDN”
8. Select the auditing unit for Financial Statement of 2019


II. Board of Directors (Semi- annual/ annual reports):
1. Information about the members of Board of Directors:

	No.
	Board of Directors’ members
	Position
	Day becoming/ no longer member of Board of Directors
	Number of attendance
	Percentage
	Reason for absence

	1
	Mr. Pham Hong Tai 
	Chair of Board of Directors 
	Being no longer Chair of Board of Directors from 01 May 2019 
	12/26
	46.2%
	Retired according to the regime 

	2
	Mr. Nguyen Trong Tot 
	Chair of Board of Directors 
	Being elected to be Chair of Board of Directors from 01 May 2019 
	14/26
	53.8%
	

	3
	Mr. Pham Duy Thanh 
	Member of Board of Directors 
	
	26/26
	100%
	

	4
	Mr. Mai Huy Trung 
	Member of Board of Directors 
	
	26/26
	100%
	

	5
	Mr. Dang Quang Minh 
	Member of Board of Directors 
	
	26/26
	100%
	

	6
	Mr. Dang Thanh Binh
	Member of Board of Directors 
	
	26/26
	100%
	


2. Supervision by Board of Directors with  Manager (General Manager)
3. Activities of Board of Directors’ committees
4. Resolutions/ Decisions of Board of Directors (Semi- annual/ annual reports):
	No.
	Resolution/ Decision No.
	Date
	Content

	1
	01/ NQ – HDQT
	05/01/2019
	· Approve the use of labors, wage scale and assign packages to labor positions in 2019
· Approve the extraction for provision of long-term investment at Vinacomin Cam Pha Thermal Joint Stock Company

	2
	02/ NQ – HDQT
	15/01/2019
	· Approve the result from selecting contract for bidding package No 01

	3
	03/ NQ – HDQT
	30/01/2019
	· Approve applying the wage scale and payroll and remuneration to the Company

· Settlement for offshore of technology transporting equipment in 2018

	
	03A/ NQ – HDQT
	30/01/2019
	· Approve the plan on short-term, long-term borrowings to supplement for the working capital in service of the business operation and investment of the Company in 2019

	4
	04/ NQ – HDQT
	13/02/2019
	Approve the investment – construction plan for 2019

	5
	05/ NQ – HDQT
	19/02/2019
	Approve the plan on organizing the Annual General Meeting of Shareholders of 2019

	6
	06/ NQ – HDQT
	08/03/2019
	Approve the settlement for wage scale of 2018

Send staff for aboard business trip

	7
	07/ NQ – HDQT
	28/03/2019
	· Approve the program, contents for the Annual General Meeting of Shareholders of 2019

· Approve the regulation on management of materials

· Settlement for the completed structure of offshore of soils stones transportation in 2018

	8
	08/ NQ – HDQT
	16/04/2019
	Annual General Mandate 2019

	9
	09/ NQ – HDQT
	17/04/2019
	Approve the settlement for bonus fund to management officers of 2018

	10
	10/ NQ – HDQT
	19/04/2019
	· Approve the plan on renting equipment in service of the production in 2019 and next years
· Approve the estimate for plan on selecting contractors for the 2nd offshore of loading and transporting soils and stones in 2019

	11
	11/ NQ – HDQT
	25/04/2019
	Approve the scheme – estimate and plan on selecting contractors supplying the service of consulting for the stage of preparing for the investment and adjusting the project: Invest for the construction of structure “Improving and expanding Deo Nai coal mine” (Adjusted)

	12
	12/ NQ – HDQT
	26/04/2019
	· Change in personnel of Board of Directors term 2017 – 2022

	13
	13/ NQ – HDQT
	02/05/2019
	· Appoint Chair of Board of Directors term 2017 - 2022
· Mr. Nguyen Trong Tot. From 01 May 2019

	14
	14/ NQ – HDQT
	10/05/2019
	· Approve the project, plan on selecting contractor and changing the stage of investment – construction in 2019 from provisional into official
· Approve the supplement for master plan on officers

· Approve the report from capital representative on operating result in 2019
· Assign tasks to Board of Directors members

	15
	15/ NQ – HDQT
	11/06/2019
	· Approve the plan on selecting contractors for the bidding package 03
· Report on operating of May, the first 05 months and orientations for June – 2019

· Reappoint Office Chief

	16
	16/ NQ – HDQT
	24/06/2019
	· Approve the adjustment for some contents at plan on selecting contractors for the bidding package 02
· Approve the list of officers to go on business trip to Mine and Caterphilar Factory at Australia
· Approve the plan, estimate for new structure

	17
	17/ NQ – HDQT
	01/07/2019
	· Approve the plan on additional establishment of map

	18
	18/ NQ – HDQT
	11/07/2019
	· Operating result of the first 06 months and operating plan for Quarter III and the last 06 months of 2019
· Transform the preparation stage from provisional into official and approve the project

· Approve the extraction for provision of long-term financial investment between the two auditing terms

	19
	19/ NQ – HDQT
	05/08/2019
	· Approve the list of officers to go on business trip to and practice at MEA MOH coal mine

	20
	20/ NQ – HDQT
	06/09/2019
	· Operating result of the first 08 months and operating plan for the last 04 months of 2019

· Not approve the estimate and plan on selecting contractors of the project
· Approve the plan on additional drilling in 2019
· Approve inspection regulation
· Approve the regulation packages and expense management

	21
	21/ NQ – HDQT
	10/10/2019
	· Operating result of the first 09 months, Quarter III and operating plan for Quarter IV of 2019

· Approve the submission from capital representative at Vinacomin Cam Pha Thermal Joint Stock Company on withdrawing investments
· Approve the submission from permanent members of Board of Directors
· Carry out the contents at Document No. 4878 dated 27 Sep 2019
· Approve the list of officers to go on business trip to Japan

	22
	22/ NQ – HDQT
	30/10/2019
	· Operating result of the first 10 months and operating plan for the last 02 months of 2019
· Approve the settlement for completed project of 2nd offshore of loading and transporting soils and stones in 2018
· Approve the settlement for completed project of 2nd offshore of clean coals processing
· Approve the settlement for completed project of 3rd offshore of loading and transporting soils and stones in 2018
· Approve the plan on investment – construction for 2019 – adjusted
· Approve the list of officers to go on business trip to France

	23
	23/ NQ – HDQT
	20/11/2019
	· Send staff for conference and visit the factory in India
· Approve the estimate and plan on selecting contractors for new structure

· Propose to approving the estimate and plan on selecting contractors of new plan

	24
	24/ NQ – HDQT
	05/12/2019
	· Operating result of the November and operating plan for December of 2019
· Approve the estimate and plan on selecting contractors for new structure

· Approve the estimate and plan on selecting contractors for new structure

· Approve the estimate and plan on selecting contractors for new structure

· Approve the construction plan, estimate and the construction unit

	25
	25/ NQ – HDQT
	11/12/2019
	· Approve the evaluations over staff in 2019

	26
	26/ NQ – HDQT
	30/12/2019
	· Operating result of the December and operating plan for January of 2020
· Approve the reappointment of officers
· Approve the master plan on management officers
· Approve the regulation on management officers

· Approve the operating plan for 2020

· Approve the plan on labor – salary in 2020


III. Board of Supervisors (Semi- annual/ annual reports):
1. Information about members of Board of Supervisors:

	No.
	Members of Board of Supervisors
	Position
	Day becoming/no longer member of Board of Supervisors
	Number of attendance
	Percentage
	Reason for absence

	1
	Mrs. Pham Thi Hai 
	Head of Board of Supervisors 
	Being elected to be Head of Board of Supervisors from 17 April 2018 
	5/5
	100%
	

	2
	Mr. Tran Van Vang 
	Member of Board of Supervisors 
	Being member of Board of Supervisors in the term of 2017 – 2020
	5/5
	100%
	

	3
	Mrs. Nguyen Thi Yen 
	Member of Board of Supervisors 
	Being member of Board of Supervisors in the term of 2017 - 2020
	5/5
	100%
	


2. Surveillance activities of Board of Supervisors with Board of Managers, Board of Directors and shareholders
3. The coordination among Board of Supervisors with Board of Managers, Board of Directors and other managers
4. Other activities of Board of Supervisors (if any): None
IV. Training on corporate governance: Training courses on corporate governance which members of Board of Managers, members of Board of Supervisors, Chief Executive Officer (CEO), other managers and company secretary was involved in accordance with regulations on corporate governance: None
V. List of affiliated persons of the public company as specified in clause 34, Article 6 of the Securities Law (Semi-annual/annual reports) and transactions of affiliated persons of the Company with the Company)
1. List of affiliated persons of the Company
2. Transactions between the company and the affiliated persons or between the company and major shareholders, internal persons and related person of internal person: None
3. Transaction between internal person of listed company and company’s subsidiaries, or the company in which listed company takes controlling power: None
4. Transactions between the company and other objects
4.1. Transactions between the company and the company that members of Board of Managers, members of Board of Supervisors, Chief Executive Officer (CEO) has been a founding member or members of Board of Managers, Chief Executive Officer (CEO) in three (03) years (calculated at the time of reporting).
Board of Directors of the Company approved the policy on implement contracts, transactions between Vinacomin - DeoNai Coal Joint Stock Company and enterprises and connected persons according to the regulation at clause 2 Article 159 and clause 1 Article 162 Enterprise Law 2014 and the organizational and operational Charter of the Company, specifically: 

1. Enterprises which the Company signed contracts, transactions (the attached list of enterprises) 
2. Entities of contracts, transactions: 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 road repair and environmental sanitary; irrigation; land clearance
3. The value of contracts and transactions is less than 35% of total value of assets of the Company according to the latest financial statement 
4. Term of contracts and transactions: From 01 Jan 2018 to 31 Dec 2018 

List of companies: 

	No.
	Name of companies
	Address
	Contents

	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 Coal Joint Stock Company 
	Cam Son Ward, Cam Pha City, Quang Ninh City
	Contract on drilling, explosion, loading, transporting stones and soils, levelling the waste sites

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


4.2. Transactions between the company and the company that related person of members of Board of Management, members of Board of Supervisors, Chief Executive Officer (CEO) as a member of Board of Management, Chief Executive Officer (CEO): None
4.3. Other transactions of the company (if any) may be beneficial material or immaterial for members of Board of Managers, members of Board of Supervisors, Chief Executive Officer (CEO): None
VI. Transactions of internal persons and related person of internal person (Semi-annual/annual reports)
1. List of internal persons and their affiliated persons
	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
	Mai Huy Trung
	Member of Board of Directors
	603
	0.0002
	

	
	Mai Huy Cuong
	
	2,944
	0.001
	Younger brother

	2
	Dang Quang Minh
	Member of Board of Directors cum Vice- Manager
	24,667
	0.0083
	

	3
	Dang Thanh Binh
	Member of Board of Directors cum Vice-  Manager
	522
	0.00017
	

	4
	Nguyen Ngoc Tung
	Vice- Manager
	257
	0.000087
	

	8
	Vu Trong Hung
	Vice- Manager
	787
	0.00000027
	

	
	Vu Trong Hien
	
	2,097
	0.0000007
	Older brother

	
	Vu Trong Hien
	
	1,048
	0.000000035
	Older brother

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

	10
	Nguyen Thi Yen
	Member of Board of Supervisors
	07
	0.000002
	

	11
	Vu Thi Huong
	Chief Accountant
	27,784
	0.0094
	

	12
	Nguyen Quang Tung
	Information disclosure officer – Office Chief
	18,039
	0.0061
	


2. Transactions of internal persons and affiliated persons on shares of the listed company: None
VI. Other significant issues: None
