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REPORT ON CORPORATE GOVERNANCE OF LISTING COMPANY

(The first 6 months of 2020)

· Name of the Company:
Vinacomin - CaoSon Coal JSC;
· Address of headquarter:
Cam Son Ward - Cam Pha City - Quang Ninh Province;
· Tel.: 


0203 3 862 337 - Fax: 0203 3 863 945;
· Charter capital: 

VND 268,467,730,000
· Stock code: 

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

	1
	No. 01/ NQ - TCS - DHDCD
	17 Apr 2020
	1. Approve the reports at the Annual General Meeting of Shareholders 2020, inclusive of:
- Report on production and business activities in 2019, and a business operation plan for 2020 of the Company; 

- Audited financial statement of 2019;
- Report of Supervisory Board on activities of Supervisory Board, result of activities of Board of Directors and Manager, evaluation of result of production and business activities, and audited financial statement of 2019;

- Report of Board of Directors on corporate governance, supervision of Executive Board in 2019.

2. Approve the plan on appropriation of funds of 2019, remuneration paid for Board of Directors and Supervisory Board in 2020; 

3. Approve dismissing Mr. Hoang Minh Hieu from the position of a member of Board of Directors and appointing Mr. Vu Van Khan, Head - a member of Capital Management Committee of Vietnam National Coal and Mineral Industries Holding Corporation Limited, as a member of Board of Directors of Vinacomin - CaoSon JSC from 01 Feb 2020;

4. Approve a proposal to select Vietnam PKF Company Limited (PKF Vietnam) as the Audit Company for financial statements of 2019 of the Company. 

	2
	No. 02/ NQ - TCS - DHDCD
	26 Jun 2020
	1. Approve continuing implementation of merging Vinacomin - CaoSon Coal JSC and Vinacomin - Tay Nam Da Mai Coal Joint Stock Company; 
2. Report valuation results made by Audit & Advisory Services Limited on determining value of the enterprise Vinacomin - CaoSon Coal JSC as at 31 Dec 2019;
3. Report on approving cancellation of listing of shares of Vinacomin - CaoSon Coal JSC due to establishment of Vinacomin - CaoSon Coal JSC on the basis of merging TCS and TND;
4. Extraordinary General Meeting of Shareholders 2020 authorizes Board of Directors of Vinacomin - CaoSon Coal JSC to carry out other issues under authority of the General Meeting of Shareholders to solve proceedures in accordance with regulations of the law to merge TCS and TND;
5. Approve appointing Ms. Le Thi Kim Dung - Deputy Head of Internal Supervision Board of Vietnam National Coal - Mineral Industries Holding Corporation Limited (TKV), as a member of Supervisory Board of Vinacomin - CaoSon Coal JSC;
6. Approve dismissing Ms. Nguyen Lan Chi from the position of Head of Supervisory Board of Vinacomin - CaoSon Coal JSC; suggest electing Ms. Le Thi Kim Dung, Head of Supervisory Board of Vinacomin - CaoSon Coal JSC, as a member of TKV - CaoSon Coal JSC; and suggest electing Ms. Nguyen Thi Lich - a member of Supervisory Board of TKV - CaoSon Coal JSC, as Head of Supervisory Board of TKV - CaoSon Coal JSC.


II. Activities of the Board of Directors (the first 6 months of 2020)
1. Information about the members of the Board of Directors (BOD) of the Company:
	No.
	Members of Board of Directors
	Position
	Date of becoming/ no longer a member of Board of Directors
	Number of attendance
	Rate of attendance (%)
	Reason for not attending

	1
	Hoang Minh Hieu
	Chair of Board of Directors 
	01 Feb 2020
	1
	2.5
	Not being Chair of the Board of Directors from 01 Feb 2020

	2
	Vu Van Khan
	Chair of Board of Directors  
	01 Feb 2020
	39
	37.5
	Being Chair of the Board of Directors from 01 Feb 2020

	3
	Pham Thanh Dong
	Member of Board of Directors cum Manager 
	01 Oct 2016
	40
	100
	

	4
	Pham Hong Luong
	Member of Board of Directors cum Party Secretary
	25 Mar 2012
	40
	100
	

	5
	Tran Tuan Anh
	Member of Board of Directors cum Chief Accountant 
	14 Apr 2017
	40
	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 (the first 6 months of 2020):
	No.
	Resolution/ Decision No.
	Date
	Content

	1. 
	No. 01/ NQ-TCS-HDQT
	10 Jan 
	Commitment to comply with provisions of the Competition Law on economic concentration

	2. 
	No. 02/ NQ-TCS-HDQT
	31 Jan 
	About changing members of Board of Directors of the Company

	3. 
	No. 03/ NQ - TCS - HDQT
	01 Feb
	About holding the position of Chair of Board of Directors of the Company

	4. 
	No. 04/ BB - TCS - HDQT
	01 Feb
	Minutes on handling over duties of Chair of the Company

	5. 
	No. 05/ NQ - TCS - HDQT
	05 Feb
	Assign tasks to members of Board of Directors, person in charge of the Company - Secretary of the Company

	6. 
	No. 06/ NQ - TCS - HDQT
	05 Feb
	Approve plan on production and business in 2020 of Vinacomin - CaoSon Coal JSC

	7. 
	No. 07/ NQ - TCS - HDQT
	05 Feb
	Approve the plan on investment in construction in 2020 of Vinacomin - CaoSon Coal JSC

	8. 
	No. 08/ NQ - TCS - HDQT
	05 Feb
	Approve plan on adjustment of selecting contractor for project on investment in equipment for production in 2019 - Vinacomin - CaoSon Coal JSC

	9. 
	No. 09/ NQ - TCS - HDQT
	13 Feb 
	Approve operation plan for 2020 of Board of Directors of the Company

	10. 
	No. 10/ NQ - TCS - HDQT
	14 Feb 
	Approve agenda of the Annual General Meeting of Shareholders 2020

	11. 
	No. 11/ NQ - TCS - HDQT
	14 Feb
	Strengthen steering committee to continue to implement the project on restructuring Vinacomin - CaoSon Coal JSC in the period of 2017 2019

	12. 
	No. 12/ NQ - TCS - HDQT
	17 Feb
	No handle material liability for material factors in 2019

	13. 
	No. 13/ NQ - TCS - HDQT
	19 Feb
	About implementation of tasks in the 1st quarter and the first 6 months of 2020 of Vinacomin - CaoSon Coal JSC

	14. 
	No. 14/ NQ - TCS - HDQT
	02 Mar 
	About re-appointing staff

	15. 
	No. 15/ BB - TCS - HDQT
	020 Mar 
	Approve the plan on recruiting employees for Vinacomin - CaoSon Coal JSC in 2020

	16. 
	No. 16/ NQ - TCS - HDQT
	05 Mar 
	Establish the committee in charge of directing plan on improving, expanding, and increasing capacity of Vinacomin - CaoSon Coal JSC

	17. 
	No. 17/ NQ - TCS - HDQT
	06 Mar 
	About that Vinacomin - CaoSon Coal JSC carries out implementaion of construction investment projects in 2020

	18. 
	No. 18/ NQ - TCS - HDQT
	07 Mar 
	About proposal on implementation of contracts and transactions between Vinacomin - CaoSon Coal JSC and connected enterprise 

	19. 
	No. 19/ NQ - TCS - HDQT
	19 Mar 
	Approve realized salary fund in 2019

	20. 
	No. 20/ NQ - TCS - HDQT
	19 Mar 
	Approve system of pay scale, payroll and allowances applied in Vinacomin - CaoSon Coal JSC

	21. 
	No. 21/ NQ - TCS - HDQT
	26 Mar
	Approve implementation of tasks in the 2nd quarter of 2020 of Vinacomin - CaoSon Coal JSC

	22. 
	No. 22/ NQ - TCS - HDQT
	01 Apr 
	Approve monthly salary adjusted

	23. 
	No. 23/ NQ - TCS - HDQT
	02 Apr 
	Approve plan on changing time to hold selecting contractor for the bidding package No. 04-MRNCS

	24. 
	No. 24/ NQ - TCS - HDQT
	06 Apr 
	Approve list of staff planning for period of 2020 - 2025

	25. 
	No. 25/ NQ - TCS - HDQT
	17 Apr 
	About production and business results of the 1st quarter of 2020; approve project on investment in coal conveyor route from primary screening cluster to Mang Ga coal export station; project on moving  the substation 35/6kV No.1 of Vinacomin - CaoSon Coal JSC

	26. 
	No. 26/ NQ - TCS - HDQT
	21 Apr 
	Approve the plan on selecting contractor for project on investment in coal conveyor route from primary screening cluster to Mang Ga coal export station; project on moving  the substation 35/6kV No.1 of Vinacomin - CaoSon Coal JSC

	27. 
	No. 27/ NQ - TCS - HDQT
	22 Apr 
	Adjust salary of managers of the Company

	28. 
	No. 28/ NQ - TCS - HDQT
	23 Apr
	About carrying out the Annual General Mandate 2020

	29. 
	No. 29/ NQ - TCS - HDQT
	27 Apr 
	About re-appointment of staff

	30. 
	No. 30/ NQ - TCS - HDQT
	05 May 
	About actively carrying out plan on merging Vinacomin - CaoSon Coal JSC and Vinacomin - Tay Nam Da Mai Coal Joint Stock Company

	31. 
	No. 31/ NQ - TCS - HDQT
	05 May
	About that staff retire to enjoy retirement regime

	32. 
	No. 32/ NQ - TCS - HDQT
	15 May
	About holding the Extraordinary General Meeting of Shareholders 2020 of Vinacomin - CaoSon Coal JSC

	33. 
	No. 33/ NQ - TCS - HDQT
	16 May
	Approve plan on use of salary fund, welfare fund of 2020 of Vinacomin - CaoSon Coal JSC

	34. 
	No. 34/ NQ - TCS - HDQT
	25 May
	Withdraw capital of Vinacomin - CaoSon Coal JSC at Cam Pha Thermal Power Joint Stock Company 

	35. 
	No. 35/ NQ - TCS - HDQT
	05 Jun 
	About continuing to carry out task on merging Vinacomin - CaoSon Coal JSC and Vinacomin - Tay Nam Da Mai Coal Joint Stock Company in accordance with conclusions of Chief Executive Officer of Vietnam National Coal and Mineral Industries Holding Corporation Limited

	36. 
	No. 36/ NQ - TCS - HDQT
	09 Jun
	About sending notice of record date for merging Vinacomin - CaoSon Coal JSC and Vinacomin - Tay Nam Da Mai Coal Joint Stock Company to the State Securities Commission 

	37. 
	No. 37/ NQ - TCS - HDQT
	22 Jun 
	About draft agenda of, reports and resolutions presented at the Extraordinary General Meeting of Shareholders 2020

	38. 
	No. 38/ NQ- TCS- HDQT
	22 Jun
	About merging Vinacomin - CaoSon Coal JSC and Vinacomin - Tay Nam Da Mai Coal Joint Stock Company

	39. 
	No. 39/ NQ-TCS -HDQT
	24 Jun
	Approve 2020 plan for exploitation of Vinacomin - CaoSon Coal JSC

	40. 
	No. 40/ NQ-TCS -HDQT
	05 May
	Evaluation of result of merging TCS and TND


III. Activities of the Supervisory Board (the first 6 months of 2020)

1. Information about members of Supervisory Board of the Company (SB)
	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
	Nguyen Lan Chi
	Head of Supervisory Board  
	26 Apr 2016
	3
	75
	Not being a member of Supervisory Board from 01 Jun 2020

	2
	Le Thi Kim Dung
	Head of Supervisory Board 
	
	1
	25
	Being a member of Supervisory Board from 11 Jun 2020

	3
	Nguyen Duy Tien
	Member of Supervisory Board  
	24 Mar 2012
	4
	100
	

	4
	Nguyen Thi Bich Hai
	Member of Supervisory Board  
	14 Apr 2017
	4
	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
IV. Training on corporate governance (the first 6 months of 2020)
Training courses on corporate governance which members of Board of Managers, 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 affiliated persons of Vinacomin - CaoSon Coal JSC as specified in clause 34, Article 6 of the Securities Law (the first 6 months of 2020) and transactions of affiliated persons of the Company with the Company: 
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: no transaction;
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: no transaction;
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): no transaction;
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): no transaction;
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): no transaction;
VI. Transactions of PDMRs and connected persons/ institutions of PDMRs (report of the first 6 months of 2020)
1. List of PDMRs and their connected persons/ institutions
	No.
	Name
	Trading account (if any)
	Position of PDMR at the company (if any)
	Number of shareholdings at the end of the period
	Holding rate at the end of the period (%)
	Note

	1
	Vu Van Khan
	
	Chair of Board of Directors 
	0
	0
	

	2
	Pham Hong Luong
	
	Member of Board of Directors 
	2,566
	0.010
	

	2. 1
	Nguyen Thi Mau
	
	
	2,171
	0.008
	

	3
	Pham Thanh Dong
	
	Member of Board of Directors cum Manager 
	0
	0
	

	4
	Nguyen Van Sinh
	
	Deputy Manager 
	2,217
	0.008
	

	4. 1
	Vu Thi Ngoc
	
	
	1,983
	0.007
	

	5
	Pham Quoc Viet
	
	Deputy Manager
	1,167
	0.004
	

	6
	Mai Huy Giap
	
	Deputy Manager
	2,450
	0.009
	

	7
	Tran Tuan Anh
	
	Chief Accountant 
	0
	0
	

	8
	Le Thi Kim Dung
	
	Head of Supervisory Board 
	0
	0
	

	9
	Nguyen Thi Bich Hai
	
	Member of Supervisory Board 
	2,450
	0.009
	

	11
	Nguyen Duy Tien
	
	Member of Supervisory Board 
	268
	0.001
	

	10
	Doan Manh Ha
	
	Secretary of the Company, person in charge of governance of the Company
	2,953
	0.011
	

	11
	Vietnam National Coal and Mineral Industries Holding Corporation Limited
	
	Holding company
	17,450,403
	65.000
	


2. Transactions of PDMRs and their connected persons/ institution on shares of the listing company (in the first 6 months of 2020): no transaction;
VII. Other significant issues: None.
