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CORPORATE GOVERNANCE REPORT
(First 6 months of 2015)
            Company:          DANAMECO Medical Joint Stock Corporation  

            Address:           105 Hung Vuong – Da Nang City

            Tel.:                  05113 817 837               Fax: 05113 830469            Email: trangceo@gmail.com

            Charter capital: VND 41,691,480,000

            Stock code:       DNM

I. BOD Activities (first 6 months of 2015)
Meetings of Board of Directors (2010 – 2015)
	No.
	Members of BOD
	Title
	Attendance
	Rate
	Reasons for not attending

	1
	Ms. Pham Thi Minh Trang
	Chairman
	03/03
	100
	 

	2
	Mr. Nguyen Kiem
	D. Chairman
	03/03
	100
	 

	3
	Mr. Nguyen Tan Tien
	Director, General Director 
	03/03
	100
	 

	4
	Ms. Nguyen Thi Thanh Tam
	Director
	0/03
	0
	 Busy for family affairs

	5
	Mr. Do Hiep Hoa
	Director
	03/03
	100
	Authorize Mr. Chu Hai to attend annual General Meeting of Shareholders 2015

	
	Board of Directors - term III (2015 2020)
	
	
	
	

	1
	Ms. Pham Thi Minh Trang
	Chair of Board of Directors 
	02/02
	100
	

	2
	Mr. Nguyen Tan Tien
	Member of Board of Directors, General Director  
	02/02
	100
	

	3
	Ms. Nguyen Thi Hoai Nam
	Member of Board of Directors 
	02/02
	100
	

	4
	Mr. Do Hiep Hoa
	Member of Board of Directors 
	02/02
	100
	Authorize Mr. Chu Hai Anh to attend 1st and 2nd meetings of term III

	5
	Mr. Chu Hai Cong
	Member of Board of Directors 
	02/02
	100
	

	
	Total meetings for first 6 months of 2015: 5
	
	
	
	


 

II. Board Resolutions (first 6 months of 2015)
	No.
	 Board Resolution/ Decision No.
	Contents

	1
	196/ NQ - HDQT/ DNM (12 Mar 2015)
	Article 1: Approve production, business result in 2014 of DANAMECO Medical Joint Stock Corporation (unaudited)

- Revenue from sale and services:


VND 220 billion

- Profit after tax:





VND 20.1 billion

Article 2: Approve record date: end of March, 2015

- Deploy dividend payment of course 2/2014 with rate of 15%/ par value, payment time is 4/2015.

- Organize General Meeting of Shareholders 2015: expected in 4th week of 4/2015

Article 3: Approve assigning production, business targets in 2015, in which:

- Revenue from sale and services:


VND 232 billion

- Profit after tax:





VND 21 billion

Article 4: Approve demands for investment in 2015 according to proposal of General Manager and Law on Investment; source: Fund for production development and science research

No.

Investment

Expense (VND)

1

Hoa Cuong Medical Equipment enterprise: equipment and machines for production

3,530,000,000

2

Quang Nam Medical Equipment enterprise: expand and complete production factory

840,996,000

3

General Medical Service Center: means of transportation

375,700,000

Total value

4,746,696,000

Article 5: Regarding to personnel of Board of Directors and Supervisory Board in office term III

- Approve Board of Directors to include 5 members

- Approve Supervisory Board to include 3 members

- Dominate and run for Board of Directors and Supervisory Board: according to regulation in Charter of the Corporation

Article 6: Approve winding up Medical Technical Services and Logistics Center according to requirement of authorities

Article 7: Approve guideline of hiring outside unit to produce along with Medical Gloves production line in Quang Nam Medical Equipment enterprise.

	2
	322/ NQ - HDQT/ DNM (22 Apr 2015)
	Article 1: Approve submitting annual General Meeting of Shareholders 2015 with production, business situation in financial statement 2014 audited by AAC Auditing and Consulting Co., ltd

Article 2: Approve submitting annual General Meeting of Shareholders 2015 with report on result of profit distribution in 2014:

No.

Indicator

Amount (VND)

1

Total profit after tax 2014

20,094,299,960

2

Dividend payment 2014 (30 %/ share in cash)

12,507,7444,000

Retained profit to be extracted to funds:

6

Financial reserve fund (10 %)

778,118,976

7

Fund of Executive Board of the Corporation (15 %)

1,167,178,463

8

Bonus & welfare fund (30 %)

2,334,356,926

9

Production development fund (45 %)

3,501,535,389

Article 3: Approve submitting annual General Meeting of Shareholders 2015 with production, business plan in 2015 with these main contents:

- Revenue from production, business activities, at least:

VND 232 billion

- Profit after tax, at least:




VND 21 billion

Article 4: Approve submitting annual General Meeting of Shareholders 2015 with plan of profit distribution in 2015 and authorize Board of Directors to decide in compliance with real situation

- Expected dividend payment in 2015:


+ Dividend rate:


30 %/ share


+ Payment method:

in cash or shares

- Expected retained profit to extract to these funds:


+ Production development fund:
50 %


+ Bonus & welfare fund:

30 %


+ Fund of Executive Board:
20 %

Article 5: Approve submitting annual General Meeting of Shareholders 2015 with report of Board of Directors in 2014 and office term II (2010 – 2015)

Article 6: Approve submitting annual General Meeting of Shareholders 2015 with report of Supervisory Board in 2014 and office term II (2010 – 2015)

Article 7: Approve statement on remuneration and bonus for Board of Directors and Management Board in 2015

* Remuneration:

- Board of Directors:


Chairman of Board of Directors:

Equivalent to salary of General Manager


D. Chairman of Board of Directors:
VND 5,000,000/ month


Director




VND 4,000,000/ month

- Supervisory Board:


Head of Supervisory Board:

VND 4,000,000/ month


Supervisor:



VND 3,000,000/ month

* Bonus:

- Executive Board: 2% of profit after tax, and 10% of exceeding profit after tax in 2015

- Board of Directors: 1% of profit after tax, and 5% of exceeding profit after tax in 2015

Article 8: Approve submitting annual General Meeting of Shareholders 2015 with statement on assigning Board of Directors to select 01 in 05 auditing companies in 2015 with criteria of quality, prestige, competitive offering price, and operation conditions according to regulation of the State and Law.

Article 9: Approve submitting annual General Meeting of Shareholders 2015 with election rules and list of nominates for Board of Directors and Supervisory Board in office term III (2015 – 2020):

* List of nominates for Board of Directors:

1. Pham Thi Minh Trang

2. Nguyen Tan Tien

3. Do Hiep Hoa

4. Chu Hai Cong

5. Nguyen Thi Hoai Nam

6. Nguyen Thi Hien Nhan

* List of nominates for Supervisory Board

1. Ngo Quang Hung

2. Nguyen Van Hoa

3. Nguyen Dinh Phuong Nam

4. Nguyen Thanh Tu

Article 10: Approve submitting annual General Meeting of Shareholders 2015 with election rules of Board of Directors and Supervisory Board in office term III (2015 – 2020)

Article 11: Approve financial statement in Quarter 1/2015 with main indicators:

- Revenue from production, business activities:
VND 26.5 billion

- Profit after tax:




VND 2.7 billion

Article 12: Board of Directors authorizes Chairman of Board of Directors to direct General Manager to deploy works in office term III (2015 – 2020)

- Restructure management machinery of DANAMECO, improve corporate management ability, focus on training and developing human resource, and satisfy development demand of DANAMECO

- Continue researching and investing in equipment, machines; investing in new technologies to improve product quality, improve productivity, and lower cost.

- Follow core value, intensify development of main products of DANAMECO, and improve competitiveness in the market.

- Find market, become distributors of famous medical equipment and material brands in foreign countries.

- Intensify export of DANAMECO products

- Follow happenings of the market to have timely solutions and development orientation

- Try to reach average growth rate of 10 % in both revenue and profit

- Preserve capital and use effectively capital and resources

- Supervise expenditures, payables and receivables.

- Intensify internal supervision, risk management; use effectively resources of DANAMECO

Article 13: Approve submitting annual General Meeting of Shareholders 2015 with statement on authorizing new Board of Directors to elect Chairman of Board of Directors, General Manager, D. General Managers, Chief Accountant and other management staff according to regulation of Charter and Law.

Article 14: Approve submitting annual General Meeting of Shareholders 2015 with statement on authorizing Board of Directors to deploy contents approved by General Meeting of Shareholders and assigning General Manager to implement in accordance with regulations of Charter and Law.

	3
	325/ NQ - DHDCD/ DNM (24/04/2015)
	1. Approve the audited FS 2014 of the Company

2. Approve the plan on distributing profit of 2014

No.

Targets

Amount (VND)

1

Total profit after tax 2014

20,094,299,960

2

Dividend payment 2014 (30% in cash)

12,507,444,000

Remaining profit is distributed into the following funds:

3

Financial Reserve Fund (10%)

778,118,976

4

Fund for executing corporation (15%)

1,167,178,463

5

Bonus and welfare fund (30%)

2,334,356,926

6

Development fund (45%)

3,501,535,389

3. Approve the operating plan for 2015

- Revenue at least reaches VND 232 billion

- Profit after tax at least reaches VND 21 billion

4. Approve the plan on distributing profit of 2015

- Dividend payment of 2015 (expected)


+ Dividend rate:
30%/share


+ Payment method: in cash

- Remaining profit is distributed into the following funds:


+ Development fund: 

50%


+ Bonus and welfare fund:
30%


+ Executing corporation fund: 
20%

5. Approve the report of BOD

6. Approve the report of Supervisory Board

7. Approve the remuneration for BOD and Board of General Managers of 2015

* BOD:


Chair of BOD:

Equivalent to CEO


Vice Chair of BOD:
VND 5,000,000/month


Member of BOD:
VND 4,000,000/month

*Supervisory Board:


Chief of Supervisory Board:
VND 4,000,000/month


Member of Supervisory Board:
VND 3,000,000/month

* Bonus: if the Company completes the operating plan for 2015 

* Bonus for Executive Board: 2% of profit after tax, if the Company exceeds the plan, they will be rewarded for 10% of exceed profit after tax of 2015

* Board of Directors:
1% of profit after tax, if the Company exceeds the plan, they will be rewarded for 5% of exceed profit after tax of 2015

8 Approve the selection for the auditor for the FS 2015 of the Company 

9. Authorize BOD to issue preference shares for staff of the Company with the rate of 5% of working capital (VND 41,691,480,000), with the amount of VND 2,084,574,000 to supplement working capital to serve the business operations

10. Approve the voting – proposing regulations and the list of members of BOD and Supervisory Board voted for the term 2015 – 2020

* Persons voted for members of BOD

No.

Name

1

Pham Thi Minh Trang

2

Nguyen Tan Tien

3

Do Hiep Hoa

4

Chu Hai Cong

5

Nguyen Thi Hoai Nam

6

Nguyen Thi Hien Nhan

* Persons voted for members of Supervisory Board

No.

Name

1

Ngo Quang Hung

2

Nguyen Van Hoa

3

Nguyen Dinh Phuong  Nam

4

Nguyen Thanh Tu

11. Approve the voting regulations for members of BOD and Supervisory Board term 2015 – 2020

12. Approve the result of the election:

a. BOD:

No.

Name

1

Pham Thi Minh Trang

2

Nguyen Tan Tien

3

Do Hiep Hoa

4

Chu Hai Cong

5

Nguyen Thi Hoai Nam

b. Supervisory Board

No.

Name

1

Ngo Quang Hung

2

Nguyen Van Hoa

3

Nguyen Dinh Phuong  Nam

13. Authorize Chair of BOD to steer General Manager to implement jobs in Term III (2015 – 2020)

14. Approve the changes in Charter of the Company after issuing 1,154,786 shares 

15. Authorize BOD (new) to elect a Chair of BOD, General Manager and Deputy General Managers, Chief Accountants and other staff

16. Authorize BOD to implement the contents approved by Annual General Meeting of Shareholders according to the law and Charter of the Company

	4
	326/ NQ-HDQT -DNM (24/04/2015)
	Article 1: Appoint Ms. Pham Thi Minh Trang as Chair of BOD of DANAMECO Medical Joint Stock Corporation in the term III (2015 - 2020)
Article 2: Appoint Mr. Nguyen Tan Tien as General Manager of DANAMECO Medical Joint Stock Corporation in the term III (2015 - 2020)

Article 3: Approve the tasks for each Director

Article 4: Appoint Secretary Group of DANAMECO Medical Joint Stock Corporation
· Ms. Pham Tran Quynh Duyen – Chief cum information disclosure officer

· Ms. Nguyen Thi Thu Suong – managing shareholders

	5
	533/ NQ - HDQT/ DNM (24 Jun 2015)
	1. Approve the operating result of the first 05 months of 2015 of DANAMECO Medical Joint Stock Corporation

- Revenue from selling and supplying services:
 
VND 52.79 billion

- Profit before tax:




VND 5.85 billion

2. Authorize BOD to approve the submission on selecting auditor for the FS 2015 proposed by Supervisory Board.

The price for auditing service is not higher than VND 150,000,000

3. Approve the report on the investment in Hoa Cuong Medical Supplies and Cotton Bandages Production Factory as at 24/06/2015

4. Authorize Chair of BOD to approve the norm for labor, material and unit wage of DANAMECO Medical Joint Stock Corporation

5. Assign BOD to steer Administrative Board to complete the operating plan for 2015 as well as promote the DNM’s brand advertisement activities

6. Approve the following contents

- The plan on issuing shares to increase Charter capital of DANAMECO Medical Joint Stock Corporation in 2015 (No. 527/PA-HDQT-DNM issued on 24/06/2015)

- The plan on selling preference shares for key staff of Danameco who contribute and devotes the development of the Company (No. 528/PA-HDQT-DNM issued on 24/06/2015)

7. Approve the list of key staff for the share issuance.

Therefore, total number of shares issued for key staff: 208,457 shares

8. Authorize BOD to approve the list of key staff

9. The number of shares which are not purchased by staff (if any) will be handled according to the Plan No. 528/PA-HDQT-DNM


 

III. Change in connected persons/ institutions: No change
	 No.
	Name of connected persons/institutions
	Trading account (if any)
	Position of PDMR at the company (if any)
	Date to become connected persons/ institutions
	Date no longer connected persons/ institutions
	Reasons

	1
	Le Kim Tuan
	
	Sales official
	24 Apr 2015
	
	Husband of member of Board of Directors – Nguyen Thi Hoai Nam


IV. Transactions of PDMRs and connected persons/ institutions
1. List of PDMRs and connected persons

	No.
	Name of connected persons/institutions
	Trading account (if any)
	Position of PDMR at the company (if any)
	Shareholding
	Shareholding rate
	Reasons

	1
	Pham Thi Minh Trang
	 
	Chairman of Board of Directors
	487,154
	11.68 %
	 

	2
	Nguyen Tan Tien
	 
	Member of Board of Directors, General Director  
	19,241
	0.46 %
	

	3
	Nguyen Thi Hoai Nam
	
	Member of Board of Directors 
	32,357
	0.78%
	

	4
	Do Hiep Hoa
	
	Head of Supervisory Board 
	0
	0
	

	5
	Chu Hai Cong
	
	Member of Board of Directors 
	0
	0
	

	6
	Nguyen Dinh Phuong Nam
	
	Head of Supervisory Board 
	1,869
	0.04%
	

	7
	Nguyen Van Hoa
	
	Member of Supervisory Board 
	18,032
	0.43%
	

	8
	Nguyen Thanh Tu
	
	Member of Supervisory Board 
	150,000
	3.60%
	

	9
	Nguyen Kiem
	
	Deputy General Director 
	71,553
	1.72%
	

	10
	Dang Quoc Tuan
	
	Deputy General Director
	6,400
	0.15%
	

	11
	Nguyen Thi Minh Hien
	
	Chief Accountant 
	2,857
	0.07%
	

	12
	Pham Tran Quynh Duyen
	
	Information Disclosure official
	1,833
	0.04%
	

	13
	Nguyen Thi Tuyet Mai
	
	Connected person
	5,416
	0.13%
	

	14
	Nguyen Tran My Linh
	
	Connected person
	903
	0.02%
	

	15
	Le Kim Tuan
	
	Connected person
	5,040
	0.12%
	

	16
	MB Securities Joint Stock Company 
	
	Connected institution to Mr. Do Hiep Hoa
	804,165
	19.29%
	


2. Transactions of PDMRs and connected persons/ institutions

	 No.
	Full name
	Current title
	Shareholding at the beginning of period
	Shareholding at the end of period
	Reason for increase or decrease

	
	
	
	shares
	Rate %
	Shares
	Rate%
	

	1
	Nguyen Kiem
	Deputy General Director 
	99,053
	2.38%
	71,553
	1.72%
	Sell


Notes: 

- From 29 Dec 2014 to 27 Jan 2015: Mr. Nguyen Kiem – Deputy General Director (former Deputy Chair of Board of Directors of term II) sold 27,500 shares to handle his family affairs

- On 18 Jun 2015: MB Securities Joint Stock Company registered to buy 28,000 shares from 24 Jun 2015 to 23 Jul 2015. The Company was in the progress of trading at the report time  
- On 25 Jun 2015: Member of Supervisory Board – Nguyen Van Hoa registered to sell 4,000 shares from 01 Jul 2015 to 01 Aug 2015. Mr. Hoa was in the progress of trading at the report time.
3. Other transactions

	 No.
	Full name
	Current title
	Shareholding at the beginning of period
	Shareholding at the end of period
	Reason for increase or decrease

	
	
	
	shares
	Rate %
	Shares
	Rate%
	


V. Other notices: 
The annual General Meeting of Shareholders on 24 Apr 2015 appointed the Board of Directors and Supervisory Board for term III (2015 -2020) 
1. Board of Directors of DNM – term III (2015 – 2020)

- Ms. Pham Thi Minh Trang – Chair of Board of Directors 

- Mr. Nguyen Tan Tien – Member of Board of Directors, General Director 

- Ms. Nguyen Thi Hoai Nam – Member of Board of Directors 

- Mr. Chu Hai Cong – Member of Board of Directors 

- Mr. Do Hiep Hoa – Member of Board of Directors 

2. Supervisory Board – term III (2015 – 2020)

- Ms. Nguyen Phuong Nam – Head of Supervisory Board 

- Mr. Nguyen Van Hoa – Member of Supervisory Board 

- Mr. Nguyen Thanh Tu – Member of Supervisory Board 

