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CORPORATE GOVERNANCE REPORT OF THE COMPANY IN THE FIRST SIX MONTHS/ 2015

I. BOD Activities (the first six month 2015)
Meetings: 

	No.
	Members of BOD
	Title
	Attendance
	Rate
	Reasons for not attending

	1
	Nguyen Van Thoi
	Chairman of Board of Directors
	2
	100 %
	

	2
	Nguyen Duc Manh
	Director
	2
	100 %
	

	3
	Nguyen Viet Thanh
	Director
	1
	50%
	On business trip

	4
	Ly Thi Lien
	Director
	2
	100%
	

	5
	Nguyen Van Thoi
	Director
	2
	100%
	


II. Board Resolutions (the first six month 2015)
	No.
	 Board Resolution No.
	Date
	Contents

	1
	01 NQ/TNG - HDQT
	19/01/2015
	+ Call Annual General Meeting of Shareholders 2015:
· The time: 9.00 AM on 12/04/2015
· Place: will be announced by the Company  

· Agenda of AGM 2015: Approve operating result of 2014, plan for 2015, approve the dividend payment 2014 and plan for 2015, approve the plan for issue convertible bonds or issue share to increasing charter capital and other contents
· The dividend payment – second round 2014: 6% in cash

+ The value in cash: 6%

+ The payment time: in April 2015

+ Payment source: the profit after tax 2014

	2
	07/NQ - HDQT
	02/02/2015
	· Approve the results of the implementation of the share purchasing right in the share issuance of  TNG Investment and Trading Joint Stock Company according to Offering Certificate No. 109 – GCN – UBCK dated 28/11/2014 of State Securities Commission based on the result R029/2015 – TNG/VD – DK sent by Vietnam Securities Depository Center on 23/01/2015: the number of the sold shares: 4,817,660 shares, the number of refused shares: 118,145 shares.
· Approve offering the fractional shares and refused shares as follows:

Distributing the fractional shares and refused shares (118,145 shares) to Mr, Nguyen Van Thoi – General Manager of TNG Investment and Trading Joint Stock Company, with the selling price: VND 10,000/share. The entire shares were redistributed above restricted for transfer.
· The time and way of paying for the redistributed shares: Mr. Nguyen Van Thoi is responsible to pay for the redistributed shares by 15h00 on 09/02/2015



III. Change in connected persons/ institutions (in the first six months 2015)
	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

	
	
	
	
	
	
	


IV. Transactions of PDMRs and connected persons (The first six months 2015)
1. List of PDMRs and connected persons

	No.
	Name 
	Trading account (if any)
	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 Van Thoi
	
	Chairman of Board of Directors
	4,435,020
	
	

	2
	Nguyen Duc Manh
	
	Director
	845,712
	
	

	3
	Do Thi Ha
	
	
	580,800
	
	Connected person

	4
	Nguyen Manh Linh
	
	
	496,100
	
	Connected person

	5
	Nguyen Viet Thanh
	
	Director
	350,425
	
	

	6
	Ly Thi Lien
	
	Director
	239,785
	
	

	7
	Luong Thi Thuy Ha
	
	Chief Accountant
	141,803
	
	

	8
	Bui Thi Tham
	
	Supervisor
	121,726
	
	

	9
	Nguyen Van Thoi
	
	General Manager
	412,739
	
	

	10
	Nguyen Van Duc
	
	Head of Supervisory Board
	33,804
	
	

	11
	Tran Thi Thu Ha
	
	Chief of Dept. of Accounting
	6,306
	
	

	13
	Nguyen Thi Nhuan
	
	
	5,600
	
	Connected person

	14
	Nguyen Thi Mien
	
	
	25,633
	
	Connected person


2. Transactions of PDMRs and connected persons/ institutions

	No.
	Name
	Relation with PDMR
	Shareholding at the beginning of the term
	Shareholding at the end of the term
	Reason (buy, sell, transfer, dividend, bonus share...)

	
	
	
	Share
	Percentage
	Share
	Percentage
	

	1
	
	
	22,933
	0.105%
	25,633
	0.117%
	Buy TNG shares

	2
	Nguyen Thi Mien
	Connected person
	0
	
	5,600
	0.26%
	Buy TNG shares

	3
	Nguyen Van Thoi
	Connected person
	294,648
	1.343%
	412,793
	1.811%
	Buy TNG shares


3. Other transactions (the transactions of PDMRs/ Principal shareholders)
1. Buying the purchasing right

	No.
	Individuals
	Title/relationship with PDMRs
	Number of purchasing rights, buying in period

	1
	Nguyen Van Thoi
	Chair of BOD
	2,790,930 purchasing rights

	2
	Nguyen Van Thoi
	General Manager
	55,363 purchasing rights


2. Selling the purchasing right
	No.
	Individuals
	Title/relationship with PDMRs
	Number of purchasing rights, buying in period

	1
	Bui Thi Tham
	Member of Supervisory Board
	110,660 purchasing rights

	2
	Luong Thi Thuy Ha
	Chief Accountant
	128,912 purchasing rights

	3
	Doan Thi Thu
	Deputy General Manager (resigned on 09/02/2015)
	28,380 purchasing rights

	4
	Nguyen Manh Linh
	Connected person
	451,000 purchasing rights

	5
	Ly Thi Hien
	Director of BOD/ Deputy General Manager
	150,000 purchasing rights

	6
	Nguyen Viet Thanh
	Director of BOD
	229,800 purchasing rights

	7
	Do Thi Ha
	Connected person
	150,000 purchasing rights

	8
	Nguyen Duc Manh
	Connected person
	555,500 purchasing rights


3. Change in the ownership rate of principal shareholders
	No.
	Name
	Position of PDMRs/ principal shareholder 
	Shareholding at the beginning of the term
	Shareholding at the end of the term
	Reason (buy, sell, transfer, dividend, bonus share...)

	
	
	
	Share
	Percentage
	Share
	Percentage
	

	1
	Nguyen Xuan Thuy
	
	1,106,060
	6.53%
	1,106,060
	5.04%
	Decreasing the ownership rate because the share issuance of the Company 


V. Other issues (The first six month 2015): None

CORPORATE GOVERNANCE REPORT OF THE COMPANY IN THE LAST SIX MONTHS 2015
I. Activities of Board of Directors

Meetings
	No.
	Members of BOD
	Title
	Attendance
	Rate
	Reasons for not attending

	1
	Nguyen Van Thoi
	Chairman of Board of Directors
	4
	100 %
	

	2
	Nguyen Duc Manh
	Director
	4
	100 %
	

	3
	Nguyen Viet Thanh
	Director
	4
	1000%
	

	4
	Rusdy Pranata
	Director
	4
	100%
	

	5
	Nguyen Van Thoi
	Director
	4
	100%
	


II. Board decisions/resolutions:
	No.
	Decisions/ resolutions
	Date
	Contents

	1
	10/NQ - HDQT
	09/09/2015
	I. Approve the method of paying the dividend payment – first round 2015 as follows:
1. Number of outstanding shares: 21,942,569 shares

2. Number of shares expected to be issued: 2,194,256 shares

3. Eligible buyers: The outstanding shareholders named in the list of shareholders on the record date of Vietnam Securities Depository Center for dividend payment by shares.
4. Dividend rate: 10% of par value. Equivalent to exercise rate: 10:1 ( shareholder owns one share will receive one right, ten rights will receive one new share)
5. The expected exercise date: in Quarter VI/2015 and after State Securities Commission announces on receiving full documents of the report on the share issuance for dividend payment of the Company
II. Approve some contents of the method of issuing the shares to outstanding shareholders:

- Number of shares expected to be issued: 
5,485,642 shares

- Total value of the issuance: 


VND 54,856,420,000

- Eligible buyers: 
Existing shareholders in the list as at record date

- Issuing rate:

4:1 (Shareholders holding 04 shares are allowed to purchase 01 additional share)

- Issuing price:

VND 10,000/share

- Handling fractional shares: The number of shares will be rounded down to unit digit; the fractional shares will be cancelled.

- Issuing time:

After the SSC allows the issuance

III. Approve the document of the share issuance for the dividend payment stage 1 of QI.2015 and to outstanding shareholders (Including prospectus and related documents)

	2
	12/NQ - HDQT
	21/09/2015
	1: Approve the detailed plan of using proceeds from the public offering according to Annual General Mandate no. 510/2015/NQ-DHDCD dated 12/04/2015:

Total proceeds from this issuance would be used to supplement the working capital of the Company

2: Approve the principle of determining the issuing price of the public offer according to Annual General Mandate no. 510/2015/NQ-DHDCD dated 12/04/2015 as follows:
- The book value of the Company in the audited financial statement made on 31/12/2014 was VND 16,093 per share

- The book value of the Company in the 2015 semi-annual audited financial statement was VND 15,437 per share

- The 60-session average market price of TNG share (from 15/06/2015 to 04/09/2015) was VND 25,775 per share

Therefore, the offer price will be lower than the book values of the Company and discounted 61% compared to the current market price of TNG share.



	3
	14/NQ - HDQT
	01/10/2015
	Approve the method of using the proceeds from the share issuance to public in accordance with Annual General Mandate No. 510/2015/NQ – DHCD dated 12/04/2015 as follows:
No.

Purpose

Expected amount

Expected supplier

Expected time

1

Purchase materials to produce goods

44,856,420,000

KAI CHERNG Enterprise CO., LTD

CHANGHO CHINA

Other suppliers

December 2015, quarter I, II, III of 2016

2

Purchase materials to produce goods

10,000,000,000

CHINA DAWN GARMENT

GREAT SOURCING INC.

December 2015, quarter I, II, III of 2016

Total

54,856,420,000



	4
	20/NQ - HDQT
	19/10/2015
	Board of Directors issues the shares refused by outstanding shareholders in the share issuance to other investors. These shares will be restricted for transferred within one year since the finishing date of the share issuance in accordance with the regulations at Clause 3 – Article 9 – Decree 60/2015/ND – CP dated 26/06/2015.


III. Change of connected persons/ institutions (in the last six months 2015)

	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
	Nguyen Van Thoi
	
	Chair of BOD
	
	
	

	2
	Nguyen Duc Manh
	
	Director of BOD
	
	
	

	3
	Do Thi Ha
	
	Connected person
	
	
	Wife of the Chair of BOD

	4
	Nguyen Manh Linh
	
	
	
	
	Son of the Chair of BOD

	5
	Nguyen Viet Thanh
	
	Director of BOD
	
	
	

	6
	Ly Thi Lien
	02C141232
	Deputy General Manager
	
	
	

	7
	Luong Thi Thuy Ha
	
	Chief Accountant
	
	
	

	8
	Bui Thi Tham
	
	Member of Supervisory Board
	
	
	

	9
	Nguyen Van Thoi
	002C141322
	Member of Supervisory Board – General Manager
	
	
	

	10
	Nguyen Van Duc
	
	Head of Supervisory Board
	
	
	

	11
	Tran Thi Thu Ha
	
	Chief of Accounting Department
	
	
	

	12
	Nguyen Thi Nhuan
	
	Connected person
	
	
	Sister of the chair of BOD

	13
	Nguyen Thi Mien
	
	Connected person
	
	
	Sister of the chair of BOD


IV. Transactions of PDMRs and connected persons (The last six months 2015)
1. List of PDMRs and connected persons

	No.
	Name 
	Trading account (if any)
	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
	Ly Thi Lien
	002C141232
	Deputy General Manager
	183,285
	0.84%
	

	7
	Nguyen Van Thoi
	002C141322
	General Manager
	222,739
	1.02%
	


2. Transactions of PDMRs and connected persons/ institutions

	No.
	Name
	Relation with PDMR
	Shareholding at the beginning of the term
	Shareholding at the end of the term
	Reason (buy, sell, transfer, dividend, bonus share...)

	
	
	
	Share
	Percentage
	Share
	Percentage
	

	
	
	
	
	
	
	
	


3. Other transactions (the transactions of PDMRs/ Principal shareholders)

IV. Other significant issues

Selling the purchasing rights for the outstanding shareholders with the exercise rate: 4:1

	
	Name 
	Titles/ the relationship with PDMRs
	Number of purchasing rights, selling in period (Selling the purchasing right)

	1
	Bui Thi Tham
	Member of Supervisory Board
	168,473 purchasing rights

	2
	Luong Thi Thuy Ha
	Chief Accountant
	196,260 purchasing rights

	3
	Ly Thi Lien
	Deputy General Manager
	183,285 purchasing rights

	4
	Nguyen Viet Thanh
	Director of BOD
	350,000 purchasing rights


