TW3: Corporate Governance report (2017)
CORPORATE GOVERNANCE REPORT
(Year 2017)
Name of Company
: Central Pharmaceutical JSC No.3 
Head Office address
: No 115 Ngo Gia Tu Street, Hai Chau 1 Ward, Hai Chau District, Da Nang City
Tel


: 0236 3830 202                  Fax: 0236 3822 767
Charter capital:             VND 17,500,000,000
Stock code:                   TW3 
Legal representative: Nguyen Quang Mai, position: Chairman of Board of Directors 

	No.
	 Board Resolution No.
	Date
	Contents

	1
	General Mandate 2017
	24 Apr 2017
	1. Approve 2016 reports of Board of Directors and operation plan 2017
2. Approve 2016 reports of Supervisory Board 

3. Approve audited financial statement 2016

4. Approve expected profit distribution 2016 and some indicators for 2017

5. Approve plan on dividend payment 2016

6. Approve amended Charter of the Company

7. Approve report on remuneration, salary of Board of Directors, Supervisory Board, General Director, secretary of the company in 2016 and plan on remuneration, salary of Board of Directors, Supervisory Board, General Director, secretary of the company in 2017
8. Approve selecting an auditor for 2017


I. BOD Activities
Meetings:

	No.
	Members of Board of Directors 
	Title
	Attendance
	Rate (%)
	Reasons for not attending

	1
	Mr. Nguyen Thanh Linh
	Chairman of Board of Directors 
	4/4
	100 %
	 

	2
	Mr. Truong Thoai Nhan
	Member of Board of Directors, Deputy General Director  
	4/4
	100 %
	 

	3
	Mr. Nguyen Van Thao
	Member of Board of Directors 
	4/4
	100 %
	 

	4
	Vo Kim Hue
	Member of Board of Directors 
	4/4
	100 %
	

	5
	Mr. Hoang Minh Thang
	Member of Board of Directors 
	13/4
	75%
	Dismissed from position of Board of Directors from 01 Oct 2017


 

II. Board Resolutions (2017)
	No.
	 Board Resolution No.
	Date
	Contents

	1 
	49/ 2017/ NQ - HDQT
	30 Mar 2017
	- Approve plan on holding annual General Meeting of Shareholders 2017
- Repurchase of not over 10% shares of the Company

	2 
	51/ HDQT
	12 Apr 2017
	- Decision on issuing work regulations at annual General Meeting of Shareholders 2017

	3 
	59/ 2017/ NQ - HDQT
	19 May 2017
	- Board of Directors on appointing Mr. Nguyen Duc Thang as General Director of the Company

	4 
	60/ QD - CT
	19 May 2017
	- Decision on appointing General Director 

	5 
	64/ NQ/ 2017/ HDQT
	26 Jun 2017
	- Board resolution on appointing position of Deputy General Director 

	6 
	66/ NQ/ 2017/ HDQT
	30 Jun 2017
	- Board resolution on appointing as follows:

+ Appointing Ms. Pham Thi Oanh as Quality Director of the Company

 + Appointing Mr. Mai Hoai as Acting Head of QC Department 

	7 
	67/ QD/ 2017/ HDQT
	11 Jul 2017
	- Decision on appointing Mr. Vu Tam Khoi as Deputy General Director 

	8 
	68/ QD/ 2017/ HDQT
	30 Jun 2017
	- Decision on appointing Ms. Pham Thi Oanh as Quality Director 

	9 
	69/ QD/ 2017/ HDQT
	30 Jun 2017
	- Decision on appointing Mr. Mai Hoai as Acting Head of QC Department

	10 
	71 NQ/ 2017/ HDQT
	08 Jul 2017
	- Approve plan on proposals of General Director 

+ Investment in kiosks for rent and office at 115 Ngo Gia Tu, Da Nang with bank loan of 1.4 billion dongs  

+ Investment in building 600m2 warehouses in Hoa Minh with bank loan of 4 billion dongs  

+ Investment in equipment purchase with bank loan of 2 billion dongs  

+ Debt payment with 15 billion dongs until Oct 2017

+ Appointment criteria 

+ Establishing sub-boards of Board of Directors 
+ Hiring CEO

	11 
	76 NQ/ 2017/ HDQT
	28 Jul 2017
	- Board resolution on administration of Central Pharmaceutical JSC No.3

	12 
	77/ QD/ 2017/ HDQT
	28 Jul 2017
	- Decision on issuing administration regulations

	13 
	82 NQ/ 2017/ HDQT
	29 Sep 2017
	- Board resolution on dismissing Mr. Hoang Minh Thang from member of Board of Directors and Deputy General Director 

	14 
	83/ QD/ 2017/ HDQT
	29 Sep 2017
	- Decision on dismissing Mr. Hoang Minh Thang from member of Board of Directors

	15 
	84/ QD/ 2017/ HDQT
	29 Sep 2017
	- Decision on dismissing Mr. Hoang Minh Thang from Deputy General Director

	16 
	86/ QD/ 2017/ HDQT
	07 Aug 2017
	- Board resolution on changing department structure of Ho Chi Minh Branch of the Company

	17 
	89 NQ/ 2017/ HDQT
	27 Sep 2017
	- Board resolution on borrowing capital and ensuring credit at Vietinbank

	18 
	93 NQ/ 2017/ HDQT
	03 Oct 2017
	- Board resolution on withdrawing assets attached to land at No.80 Tran Phu, Hai Chau I Ward, Da Nang City from list of collaterals at Vietinbank

	19 
	95 NQ/ 2017/ HDQT
	30 Oct 2017
	- Board resolution on transfer of land lease right at No.80 Tran Phu, Hai Chau I Ward, Da Nang City

	20 
	97 NQ/ 2017/ HDQT
	08 Nov 2017
	- Board resolution on purchase of testing equipment

	21 
	99 NQ/ 2017/ HDQT
	02 Dec 2017
	- Board resolution on purchase of blister packing machine and film coating machine

	22 
	102 NQ/ 2017/ HDQT
	29 Dec 2017
	- Board resolution on 
+ Setting up Northern Branch and Central Branch

+ Mr. Nguyen Thanh Linh cum Head of production division of Board of Directors 

+ Approve plan on transfer of land lease right at No.80 Tran Phu, Hai Chau I Ward, Da Nang City

	23 
	103 NQ/ 2017/ HDQT
	29 Dec 2017
	- Decision on setting up a Branch in Ha Noi


 III. Supervisory Board 

	No.
	Members of Supervisory Board 
	Title
	Attendance
	Rate
	Reasons for not attending

	1
	Ms. Tran Thi Minh
	Head of Supervisory Board from 12 Mar 2015 to now
	2
	100 %
	

	2
	Ms. Ha Lan Anh
	Member of Supervisory Board from 12 Mar 2015 to now
	2
	100 %
	

	3
	Mr. Duong Truong Sinh
	Member of Supervisory Board from 12 Mar 2015 to now
	2
	100 %
	


III. Change in connected persons/institutions

	No.
	Organizations/individuals
	Title
	Moment as connected persons/institutions
	Moment as not connected persons/institutions
	Reason

	
	
	
	
	
	


IV. Transactions of PDMRs and connected persons/institutions

1. List of PDMRs and connected persons/institutions

	No.
	Organizations/individuals
	Title
	Shareholding at the end of the term
	Shareholding rate at the end of the term
	Note

	1 
	Nguyen Thanh Linh
	Chairman of Board of Directors 
	2,115
	0.12%
	

	2 
	Mr. Truong Thoai Nhan
	Member of Board of Directors, Deputy General Director  
	55,200
	3.15%
	

	3 
	Truong Minh Nguyet
	Connected person of Mr. Truong Thoai Nhan
	2,400
	0.14%
	

	4 
	Mr. Nguyen Van Thao
	Member of Board of Directors 
	0
	0
	

	5 
	Hoang Minh Thang
	Dismissed from Board of Directors, Deputy General Director from 01 Oct 2017
	29,600
	1.69%
	

	6 
	Nguyen Thi Thanh Mai
	Connected person of Mr. Hoang Minh Thang
	2,200
	0.13%
	

	7 
	Vu Tam Khoi
	Deputy General Director 
	131,643
	7.52%
	

	8 
	CETECO USA Pharmaceutical Joint Stock Company 
	Director
	185,800
	10.62%
	

	9 
	Tran Thi Minh
	Head of Supervisory Board 
	3,300
	0.19%
	

	10 
	Nguyen Duc Thang
	General Director 
	6,000
	0.34%
	


2. Transactions of PDMRs and connected persons/institutions

	No.
	Transaction person
	Relationship with PDMRs/key shareholders
	Number of shares at opening period
	Number of shares at closing period
	Reason for increase, decrease

	
	
	
	Number of shares
	Rate
	Number of shares
	Rate
	

	1
	Truong Thoai Nhan
	Member of Board of Directors, Deputy General Director  
	44,000
	2.51%
	55,200
	3.15%
	Buy shares

	2
	Nguyen Duc Thang
	General Director 
	0
	0%
	6,000
	0.34%
	Buy shares

	3
	Nguyen Thanh Linh
	Chairman of Board of Directors
	56,115
	3.23%
	2,115
	0.12%
	Sell shares

	4
	Nguyen Thien Tam
	Connected to Mr. Nguyen Thanh Linh
	74,443
	4.25%
	0
	0%
	Sell shares

	5
	Vu Tam Khoi
	Deputy General Director 
	3,200
	0.18%
	131,643
	7.52%
	Buy shares


3. Other transactions:
	No.
	Transaction person
	Relationship with PDMRs/key shareholders
	Number of shares at opening period
	Number of shares at closing period
	Reason for increase, decrease

	
	
	
	Number of shares
	Rate
	Number of shares
	Rate
	

	
	
	
	
	
	
	
	


V. Other notices (none)

