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REPORT ON CORPORATE GOVERNANCE OF LISTING COMPANY

(The first 6 months of 2020)

- Name of listing company: 
Quang Ninh Construction and Cement JSC 
- Address of head office: 
Hop Thanh Zone - Phuong Nam Ward - Uong Bi City - Quang Ninh Province - Vietnam
- Tel.: 



0203 3 668 355 - Fax: 0203 3 668 354 - Email: hkongqncc@gmail.com 

- Charter capital: 

VND 387,219,090,000
- Stock code: 


QNC 
I. Activities of the General Meeting of Shareholders (in the first 6 months of 2020)
	No.
	Resolution/ Decision No.
	Date
	Content

	01
	No. 797/ NQ - DHCD
	31 May 2020
	Annual General Mandate 2020


II. Board of Directors (in the first 5 months of 2020)
1. Information about the members of Board of Directors of the Company (BOD) as at 30 Jun 2020
	No.
	Members of Board of Directors 
	Position

	1
	Mr. Do Hoang Phuc
	Chair of Board of Directors of the Company

	2
	Mr. To Ngoc Hoang
	Member of Board of Directors cum General Manager of the Company

	3
	Mr. Nguyen Dinh Tam
	Standing Deputy Chair of Board of Directors 

	4
	Mr. Nguyen Van Kien
	Deputy Chair of Board of Directors of the Company

	5
	Mr. Guillaume Jean Francois
	Member of Board of Directors of the Company


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

3. Resolutions and decisions of Board of Directors of the Company (in the first 6 months of 2020)
· Resolution No. 01/ NQ - HDQT dated 18 Jan 2020

Board of Directors of the Company votes to approve content of plan on production and business in 2020 submitted by the Executive Board:

1. Approve targets on production and consumption output as follows:

	No.
	Contents
	Unit
	Value

	I
	Targets on production and consumption output
	
	

	1
	Burning clinkers
	Ton
	849,240

	
	Furnace No. 1
	Ton
	424,620

	
	Furnace No. 2
	Ton
	424,620

	2
	Grinding cements of all kinds
	Ton
	800,000

	
	PC40 XK
	Ton
	119,000

	
	PCB40 XK
	Ton
	278,000

	
	PCB30 XK
	Ton
	43,000

	
	PCB40 ND
	Ton
	155,600

	
	PCB30 ND
	Ton
	149,300

	
	MC25
	Ton
	55,100

	
	PCB30 GC
	Ton
	0

	3
	Cement consumption 
	Ton
	800,000

	
	PC40 XK
	Ton
	119,000

	
	PCB40 XK
	Ton
	278,000

	
	PCB30 XK
	Ton
	43,000

	
	PCB40 ND
	Ton
	155,600

	
	PCB30 ND
	Ton
	149,300

	
	MC25
	
	55,100

	
	PCB30 GC
	
	0

	4
	Clinker consumption 
	Ton
	280,000

	5
	Production of stones for cement production
	Ton
	1,144,764

	
	Stone cavity for clinker production
	Ton
	1,070,042

	
	Plaster stone for cement grinding
	Ton
	74,722

	6
	Production of building stone of all kinds
	Cubic meters 
	369,000

	7
	Exploitation and consumption of coal
	Ton
	331,000

	
	Coal Mining Khoi Bac Dong Trang Bach
	Ton
	30,000

	
	Coal mining Khoi Nam Dong Trang Bach 
	Ton
	96,000

	
	Quarrying contractor: Vang Danh
	Ton
	205,000


2. Approve detailed plan on output of production of clinker with 2 lines
	Month
	Furnace No. 1
	Furnace No. 2
	Total clinker output (ton)

	
	Running time (number of days)
	Furnace capacity 1,200 (ton per day)
	Output (ton)
	Running time (number of days)
	Furnace capacity 1,200 (ton per day)
	Output (ton)
	

	Jan
	30
	105%
	37,800
	30
	105%
	37,800
	75,600

	Feb
	27
	105%
	34,020
	20
	105%
	25,200
	59,220

	Mar
	30
	105%
	37,800
	30
	105%
	37,800
	75,600

	Apr
	22
	105%
	27,720
	28
	105%
	35,280
	63,000

	May
	29
	105%
	36,540
	29
	105%
	36,540
	73,080

	June
	28
	105%
	35,280
	28
	105%
	35,280
	70,560

	July
	30
	105%
	37,800
	30
	105%
	37,800
	75,600

	Aug
	30
	105%
	37,800
	22
	105%
	27,720
	65,520

	Sep
	21
	105%
	26,460
	30
	105%
	37,800
	64,260

	Oct
	30
	105%
	37,800
	30
	105%
	37,800
	75,600

	Nov
	30
	105%
	37,800
	30
	105%
	37,800
	75,600

	Dec
	30
	105%
	37,800
	30
	105%
	37,800
	75,600

	Total
	337
	
	424,620
	337
	
	424,620
	849,240


3. Approve value targets and legal obligations as follows:
	No.
	Total revenue of the whole Company
	
	1,500,000,000,000

	1
	Revenue from production of cement and clinker
	
	865,741,000,000

	
	Revenue from sale of clinker
	VND 
	211,273,000,000

	
	Revenue from sale of cement of all kinds
	VND
	654,668,000,000

	
	PC40 XK
	VND
	101,366,000,000

	
	PCB40 XK
	VND
	214,407,000,000

	
	PCB30 XK
	VND
	30,329,000,000

	
	PCB40 ND
	VND
	91,612,000,000

	
	PCB30 ND
	VND
	127,685,000,000

	
	MC25 ND
	VND
	47,358,000,000

	
	PCB40 ND 
	VND
	41,911,000,000

	
	PCB30 GC
	
	0

	2
	Revenue from sale of building stones 
	VND
	55,350,000,000

	3
	Revenue from coal mining
	VND
	126,000,000,000

	4
	Revenue from being mining contractor at Vang Danh
	VND
	200,647,000,000

	5
	Revenue from infrastructure business
	VND
	30,000,000,000

	6
	Revenue from other activities 
	VND
	34,000,000,000

	7
	Revenue from commercial activities
	VND
	188,062,000,000

	
	Purchase, sale of cement and clinker
	VND
	50,000,000,000

	
	Purchase, sale of materials, services of all kinds
	VND
	138,062,000,000

	B
	Payables to the State budget
	VND
	50,000,000,000

	C
	Average salary
	VND
	8,000,000

	D
	Profit before tax
	VND
	28,876,000,000


4. Approve Working capital need for production and business operations:
	No.
	Targets
	Unit
	Value

	A
	Revenue
	VND
	1,500,000,000,000

	
	Expenses
	VND
	1,471,124,000,000

	I
	Expenses for cement production
	VND
	797,573,000,000

	1
	Materials
	VND
	113,592,000,000

	2
	Grease
	VND
	9,016,000,000

	3
	Fuel (coal dust)
	VND
	294,262,000,000

	4
	Power
	VND
	150,069,000,000

	5
	Supplies - repair tools and instruments
	VND
	57,180,000,000

	6
	Salary - insurance 
	VND
	73,277,000,000

	7
	Depreciation of fixed assets
	VND
	93,863,000,000

	8
	Cost of labor protection, safety and environment
	VND
	6,314,000,000

	II
	Cost of stone exploitation and processing
	VND
	49,815,000,000

	III
	Cost of coal mining and processing
	VND
	310,314,000,000

	1
	Cost of coal mining and processing at Dong Trang Bach Mine
	VND
	119,700,000,000

	2
	Cost of coal mining at Vang Danh
	VND
	190,614,000,000

	IV
	Cost of infrastructure business
	VND
	27,000,000,000

	V
	Cost of other activities 
	VND
	23,800,000,000

	VI
	Cost of commercial activities
	VND
	186,181,000,000

	VII
	General and administrative expenses
	VND
	8,028,000,000

	VIII
	Financial expenses
	VND
	48,438,000,000

	IX
	Selling expenses
	VND
	19,975,000,000

	C
	Profit 
	VND
	

	
	Profit before tax
	VND
	28,876,000,000

	D
	Working capital need
	VND
	1,328,823,000,000

	
	Capital turnover
	
	2

	
	Working capital needed to use
	VND
	664,411,500,000


Approve assigning Mr. To Ngoc Hoang - legal representative, a member of Board of Directors cum General Manager of the Company, to hold implementation of contents approved by the Board of Directors in accordance with regulations of charter of the Company
Content 2: 

Approve the plan to hold the Annual General Meeting of Shareholders 2020 of the Company, inclusive of the following contents:

· Expected time to hold the Meeting: in Apr or May 2020

· Expected place of the Meeting: headquarter of Quang Ninh Construction and Cement JSC (Address: Hop Thanh Zone - Phuong Nam Ward - Uong Bi City - Quang Ninh Province);
· Record date for the Meeting: in Feb or Mar 2020:

· Contents at the Meeting:

- Operational report 2019 of Board of Directors, operational report 2019 of Supervisory Board; and plans for 2020, term of 2015 – 2020 and term of 2020 – 2025;

- Report on result of production and business activities in 2019 and business operation plan for 2020;

- Approval of audited financial statement of 2019;

- Approval of report on proposal to select an audit company for fiscal year 2020;

- Election of members of Board of Directors and members of Supervisory Board of Quang Ninh Construction and Cement Joint Stock Company in term of office 2020 – 2025;

- Approval of some contents presented in resolutions of Board of Directors of the Company on implementation of Annual General Mandate 2019 for production and business activities in 2019 of the Company (Resolution No. 35/ NQ - HDQT dated 23 Oct 2020; Resolution No. 34/ NQ - HDQT dated 10 Oct 2019; Resolution No. 32/ NQ - HDQT dated 26 Sep 2019; and Resolution No. 30/ NQ - HDQT dated 03 Sep 2019 and related contents, etc.;

- Approval of implementation and completion of procedures with State management agencies for increasing the ownership ratio of foreign investors at Quang Ninh Construction and Cement Joint Stock Company to 49%;

- Approval of the contents related to plan to issue shares under a private placement to increase charter capital of the Company in 2019; 
- Approval of other issues under authority of the General Meeting of Shareholders;
Content 3: 

Pursuant to the Board Resolution No. 34/ NQ-HDQT dated 10 Oct 2019; pursuant to situation and actual production and business requirements of the Company, Board of Directors approves:

1. Approve adjustment of project on investment on construction of Mechanic workshop - Lam Thach Cement Plant (according to the Board Resolution No. 34/ NQ-HDQT dated 10 Oct 2019) as follows:

· Name of unit to be established: Mechanical Machining and Manufacturing Workshop under the Company;
· Name of project: project on investment in construction of Mechanical Machining and Manufacturing Workshop;

· Total value of investment (expected): VND 70 billion

· Area of the workshop: 9,000 square meters 

· Location: Lam Thach Cement Plant (Hop Thanh Area - Phuong Nam Ward - Uong Bi City - Quang Ninh Province)

· Capital source: loans, equity of QNC;

· Purpose of investment: produce mechanical products to serve operation of Lam Thach Cement Plant and to sell to other units;

· Form of holding implementation: in the form of contractor appointment
2. Board of Directors approves authorizing and assigns General Manager of the Company to: (i) hold implementation, decide approval and other legal procedures related to the project in accordance with the regulations; (ii) decide establishment of workshops, appointment of foreman/ forewoman, arrange, dispatch personnel and organization apparatus of the Mechanical Machining and Manufacturing Workshop; 
3. Board of Directors approves the content: project on construction of the above-mentioned Mechanical Machining and Manufacturing Workshop under Quang Ninh Construction and Cement JSC will be reported to the General Meeting of Shareholders at the nearest Meeting.
· Resolution No. 02/ NQ - HDQT dated 25 Feb 2020

1. Approve authorizing and assigns General Manager of the Company to carry out amending, supplementing or replacing a number of terms valid economic contracts signed on 29 Feb 2020 2020 or earlier between Quang Ninh Construction and Cement JSC (QNC) and Nui Rua Joint Stock Company (NRC); effective date of the terms supplemented, amended or replaced in the economic contracts: 01 Mar 2020;
2. Approve authorizing Mr. To Ngoc Hoang - General Manager cum legal representative of the Company, as manager of entire contributed profit of QNC at NRC:

· Have all rights to attend the General Meetings of Shareholders, Meetings of Board of Directors and decide contents related to production and business operations at NRC;

· Have all rights to select and decide appointing personnel of QNC attending management/ operation at NRC.
· Resolution No. 04/ NQ - HDQT dated 13 Mar 2020:

1. Approve changing charter capital, and amending charter of the Company: due to the private placement of shares according to the plan No. 15/ TTr-HDQT dated 20 May 2019 on share issuance for raising the Company’s charter capital approved by the Annual General Meeting of Shareholders 2019 in the Minutes of the Meeting No. 18/ BB-DHCD dated 20 May 2019 and General Mandate No. 19/ NQ-DHCD dated 20 May 2020; Resolution No. 30/ NQ-HDQT dated 03 Sep 2019 of Board of Directors of the Company; approved by the State Securities Commission in the Document No. 7149/ UBCK-QLCB dated 28 Nov 2019 on dossier of registration of private placement of shares of QNC, and Document No. 1402/ UBCK-QLCB dated 06 Mar 2020 on reporting result of the private placement of shares of QNC, specifically: 
1.1. Approve changing charter capital of the Company:

Registered charter capital: VND 371,811,090,000

New charter capital: VND 387,219,090,000

Time for changing capital: 06 Mar 2020

1.2. Approve amending charter of the Company as follows:

Amend Clause 1, Article 5 of the Company’s charter about charter capital’

Content after amended: charter capital of the Company is VND 387,219,090,000;
Total charter capital of the Company is divided into 38,721,909 shares with par value of VND 10,000 per share;

1.3. Approve authorizing and assigning Mr. To Ngoc Hoang - General Manager cum legal representative of the Company to carry out procedures for registration of the increase in charter capital after end of the private placement of shares, amend charter of the Company, register depository and listing of number of shares issued for raising charter, and implement other related procedures in accordance with regulations of the law and charter, existing regulations of the Company;

2. Approve authorizing Mr. Do Hoang Phuc - Chair of Board of Directors of QNC, to, on behalf of Quang Ninh Construction and Cement JSC (investor of Cai Lan Industrial Park), directly work with agencies and departments to solve all contents related to operation of Cai Lan Industrial Park in accordance with regulation of the Company and existing laws;
3. Approve that Mr. Pham Quoc Hung resigned from managing contributed capital of QNC at NRC;
4. Approve dismissing Mr. Pham Quoc Hung from the position of Deputy General Manager of the Company (due to current production and business requirements of the Company). Dismissal decision will be issued before 15 Apr 2020;
5. Approve time to hold, and place of the Annual General Meeting of Shareholders 2020 of the Company as follows:
· Expected time to hold the Meeting: 19 Apr 2020
· Official time to hold the Meeting: 18 Apr 2020
· Expected place of the Meeting: Quang Ninh Construction and Cement JSC (address: Hop Thanh Area - Phuong Nam Ward - Uong Bi City - Quang Ninh Province);
· Official place of the Meeting: Marina Bay Con Dao Hotel (address: Nguyen Hue Street – Area 5 – Con Dao – Ba Ria-Vung Tau province);
(Based on actual situation of Covid-19 epidemic, Board of Directors approves authorizing and assigning Board of Directors and General Manager of the Company, to decide changing time to hold, place and form of holding the Annual General Meeting of Shareholders 2020 as required);

6. Approve listing 1,540,800 shares issued additionally in the public offering; executive time (expected): in Mar and the 2nd quarter of 2020;
7. Approve establishment of Clean Energy Department - Ecocycle (QNC - Ecocycle) under Lam Thach Cement Plant
· Main functions and tasks: search for alternative fuels, develop comprehensive waste management solutions (industrial, domestic and hazardous wastes, etc.) for co-treatment at the Plant and replace raw materials currently in use, implement activities related to ordinary industrial waste treatment in cement production at Lam Thach Cement Plant;
· Authorize Mr. To Ngoc Hoang - General Manager cum legal representative of the Company, to, pursuant to actual situation and production and business requirements, decide establishment of departments, appointment of Head of the departments, arrange and dispatch personnel and organization apparatus of the Clean Energy Department - Ecocycle.
· Resolution No. 799/ NQ - HDQT dated 31 May 2020:
Approve result of electing Chair of Board of Directors, Deputy Chair of Board of Directors, and Head of Supervisory Board of the Company in the term of 2020 - 2025 and other managers of the Company as follows:

I. Board of Directors in the term of 2020 - 2025:

1. Mr. Do Hoang Phuc - Chair of Board of Directors of the Company in the term of 2020 - 2025
· Date of birth: 03 July 1957 - Nationality: Vietnamese

· ID card No. 164262855 issued on 04 Jan 2008 by Ninh Binh Police;

· Nationality: Vietnamese
2. Mr. Nguyen Dinh Tam - Standing Deputy Chair of Board of Directors of the Company in the term of 2020 - 2025

· Date of birth: 21 Sep 1966 - Nationality: Vietnamese

· ID card No. 100437477 issued on 05 July 2007 by Quang Ninh Police;

· Nationality: Vietnamese

3. Mr. To Ngoc Hoang - Member of Board of Directors of the Company in the term of 2020 - 2025, General Manager cum legal representative of the Company
· Date of birth: 23 Nov 1986 - Nationality: Vietnamese

· ID card No. 034086003536 issued on 25 Mar 2016 by Police Department of Registration and Management of Residence and National Population Data
· Nationality: Vietnamese

4. Mr. Nguyen Van Kien - Deputy Chair of Board of Directors in the term of 2020 - 2025, Deputy General Manager of the Company

· Date of birth: 19 May 1965 - Nationality: Vietnamese

· ID card No. 036065000491 issued on 13 Oct 2015 by Police Department of Registration and Management of Residence and National Population Data
5. Mr. Guillaume Jean Francois - Member of Board of Directors of the Company in the term of 2020 - 2025

· Date of birth: 03 Apr 1959 - Nationality: French
· Passport No. 18FV12107 issued on 07 Jan 2019 France

· Nationality: French
II. Supervisory Board of the Company in the term of 2020 - 2025

1. Mr. Tran Quang Tinh - Head of Supervisory Board of the Company in the term of 2020 - 2025
· Date of birth: 02 May 1959 - Nationality: Vietnamese

· ID card No. 100014416 issued on 03 Mar 2009 by Quang Ninh Police;

· Nationality: Vietnamese
2. Ms. Pham Thi Thuy Hang - Member of Supervisory Board of the Company in the term of 2020 - 2025

· Date of birth: 04 Feb 1974 - Nationality: Vietnamese

· ID card No. 001174005170 issued on 17 July 2015 by Police Department of Registration and Management of Residence and National Population Data
· Nationality: Vietnamese

3. Ms. Pham Thi Duy - Member of Supervisory Board of the Company in the term of 2020 – 2025

· Date of birth: 04 Feb 1974 - Nationality: Vietnamese;
· ID card No. 034182003280 issued on 01 Dec 2015 by Thai Binh Police;

· Nationality: Vietnamese
· Resolution No. 1030/ NQ-HDQT dated 09 Jun 2020
1. Approve appointing Mr. Ngo Huu The

Date of birth: 06 Nov 1983

Qualification: Silicate Materials Technology Engineer
Current position: Manager of Lam Thach Cement Plant - Quang Ninh Construction and Cement JSC
As Deputy General Manager of the Company cum Manager of Lam Thach Cement Joint Stock Company - Quang Ninh Construction and Cement JSC 

2. Approve dismissing Mr. Nguyen Van Kien from the position of Deputy General Manager of Quang Ninh Construction and Cement JSC 

Current position of Mr. Nguyen Van Kien at Quang Ninh Construction and Cement JSC: Deputy Chair of Board of Directors of the Company;

3. Approve working regulation and assign tasks to members of Board of Directors of the Company in the term of 2020 - 2025;
4. Related to Cai Lan Industrial Park - QNC Joint Stock Company (CLI);
5. Approve reviewing, hiring an audit company to review, evaluate the whole process of withdrawal of capital of QNC at member joint stock companies, and transfer, liquidation of assets with great value in the period from 2010 to now; approve authorizing Supervisory Board of the Company to carry out implementation and clearly define personal responsibilities, report to the Board of Directors and General Meeting of Shareholders in accordance with the regulations;
6. Approve using an additional internal seal of Quang Ninh Construction and Cement JSC, in addition to the round seal currently used by the Company registered with the Business Registration Division - Quang Ninh Department of Planning and Investment; authorize and assign General Manager of the Company to decide selecting seal and hold using the Company’s internal seal in accordance with the regulations.
III. Supervisory Board (the first 6 months of 2020)
1. Information about members of Supervisory Board of the Company (SB) as at 30 Jun 2020
	No.
	Members of Supervisory Board  
	Position

	1
	Tran Quang Tinh
	Head of Supervisory Board 

	2
	Pham Thi Thuy Hang
	Member of Supervisory Board 

	3
	Pham Thi Diu
	Member of Supervisory Board 


VI. Transactions of PDMRs and their connected persons/ institution on shares of the listing company from 01 Jan 2020 to 30 Jun 2020:
	No.
	Transaction executors
	Relation with PDMRs
	Shareholdings at the beginning of the period
	Shareholders at the end of the period
	Reason for increase or decrease (purchase, sale, conversion, bonus, etc.)

	
	
	
	Number of shareholders
	Holding rate
	Number of shareholders
	Holding rate
	

	1
	To Ngoc Hoang
	Member of Board of Directors cum General Manager of the Company 
	
	
	1,540,800
	3.98%
	Holding 1,540,800 shares due to purchasing shares issued under a private placement of the Company (from 28 Feb 2020)


VII. Other significant issues: (None) 
