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PHU LUC SO 05
APPENDIX 05

BAO CAO TINH HINH QUAN TRI CONG TY
REPORT ON CORPORATE GOVERNANCE
(Ban hanh kém theo Théng tw 50 155/2015/TT-BTC ngay 06 thdng 10 néim 2015 cia By Tai
chinh huéng déin cong bo thong tin trén thi truomg chitng khodn)
(Promulgated with the Circular No 155/2015/TT-BTC on October 06, 2015 of the Ministry of
Finance guiding the Information disclosure on securities markets)
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BAO CAO TINH HiNH QUAN TRI CONG TY NIEM YET
REPORT ON CORPORATE GOVERNANCE OF LISTING COMPANY
(ném 2017)

(vear 2017)

Kinh giri: - Uy ban Chimg khodn Nha nuéc
- S& Giao dich Ching khoén

To: - The State Securities Commission
- The Stock Exchange

- Tén cbng ty niém yét/Name of listing company: Cong ty c& phin Diu tr va Thuong mai TNG

- Dja chi try s& chinh/Address of headoffice: 434/1 dwomg Bdc Kan, TP Thdi Nguyén, Tinh Thdi
Nguyén ' |
- Di¢n thoai/ Telephone: 02083 854462  Fax: 02083852060 Email: ducnguyen@tng.vn f
- Vén didu 18/ Charter capital: 411.172.910.000 déng ' |

- M3 ching khoan/ Securities code: TNG




I. Hoat dfng ciia Dai hi ddng cd déng

Théng tin v& céc cude hop va Nghj quyét/Quyét dinh cia Dai hoi ddng cd déng (bao gdm c céc
Nghi quyét ciia Pai hi dony

c8 déng duge thong qua duéi hinh thirc 1y ¥ kién bing vin ban)

S8 Nghi

Stt quyév Ngay Noi dung
| Quyét dinh
Piéu 1. Thong qua béo cdo két qui SXKD niim 2016 va phin
phéi lgi nhujn
1. Nhét tri théng qua Béo céo Tai chinh nim 2016 ctia Cong
ty 44 dwoc kidm todn, véi mot sé chi tiéu chinh nhy sau:
- Doanh thu tiéu thu: 1.887.748.876.802
dbng
- Legi nhusn sau thué: 81.179.114.445 ddng
2. Phuong 4n phén phéi loi nhusn nim 2016
TT Néi dung S6 tién
A | Lginhuén sau thué nim 2016 81.179.114.445
B | Thii lao HPQT, BKS 2.841.270.000
C | Phén phéi lgi nhuin nim 2016 78.337.844.445
I | Trichlip céc quy 9.807.888.445
656C/2017 1 | Trich quy diu tr phét trién SX 1.974.104.001
H/g%'l‘ 231472017 Trich quf dy phdng b xung von wu
3 | déng (10%) 3.916.892.222
Trich quy khen thudng, phic loi
4 | (10%) 3.916.892.222
Il | Tri cb tive niim 2016 68.529.956.000
- Tra cd tirc biing cd phiéu (20%) 68.529.956.000
D | Lyinhuén con l2i chwra phin phdi -

Diéu 2. Théng qua dy kién phwong 4n chi trd ¢b téc nim 2016,
Thi lao cho HPQT, BKS nim 2016
1. Dy kién phwong 4n chi trd ¢d titc nim 2016

Dai hoi ddng cb dong nhét trf chi ¢ tirc nim 2016 cho b dong 13
20% Vén didu 1¢ bing cb phiéu va bing ménh gi4 10.000 ddng/cd
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phiéu. Chi tiét cu thé Uy quyén cho HDPQT phé duyét dam béo lgi
ich cb dong.
2. Chi tra thit lao HPQT, BKS niim 2016

Chi'tré. thi lao cl‘10 HDQT, BKS nim 2016 12 3.5% loi nhugn sau
thué ndm 2016 bing tién mit. Chi tiét cy thé Uy quyén cho HPQT
phé duyét.

Piéu 3. Thong qua ké hoach Doanh thu — L¢i nhuin niim 2017
Dai hoi ddng cb déng nhét tri thong qua K& hoach Doanh thu —
Loi nhuén ndm 2017 véi cdc chi tiéu tai chinh sau:

- Doanh thu: 2.200 ty ddng.

- Loi nhun sau thué: 115 ty dbng

Didu 4. Thing qua dy kién phwong 4n chi tri ¢d tirc nim 2017,
thii lao cho HPQT nim 2017
1. Dy kién phwong 4n chi tré ¢b tic nim 2017
Pai hoi ddng cd déng théng qua phwong 4n chi trd ¢ tirc nim
2017 tbi thidu 12 16% vbn diéu 18 va ty quyén cho Héi ddng Quén
tri Iya chon hinh thirc chi tra bing tién mt hojc bing cb phidu
dam bao loi ich cb dong (néu tra cd tic bang cd phifu, ménh gia
phét hanh 13 10.000 ddng/cb phin).
2. D kién phwong 4n chi trd thd lao cho HPQT niim 2017

- Dy kién phwong 4n chi tré thi lao cia HPQT nim
2017 14 5% lgi nhuén sau thué nim 2017.

- Ngudn chi tra: Bing loi nhuan sau thué chwa phan

phéi.

- Hinh thitc chi tra: bing tién mit..

- Théi gian thuc hién: Uy quyén cho HPQT thuc
hién.

Didu 5. Phé duyét phwong 4n Ph4t hanh cb phiéu ting vn
diéu 1§

Pai hoi ddng cb ddng nhét trf phé duyét todn vin phuong dn phét
hanh'cd phifu ting vén didu 1& nim 2017 nhu d& xudt cda Hoi
ddng quén tri.

Pidu 6. Phé duyét don vj kiém todn cho nim tai chinh 2017

Pai hji ddng cb dong nhat tri lya chon Céng ty TNHH Delotte
Viét Nam 13 don vj kiém toén d@dc 14p, thyc hién céng téc kiém
toén bdo cdo tai chinh nim 2017 cia Cong ty.

Pidu 7. Phé duyét Chi tich HPQT kiém Téng gifm déc Cong
ty cho nim tai chinh 2017
Pdng ¥ phé duyét Chi tich HPQT kiém Téng gidm d6c Cong ty.
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Diéu 8. Théng qua phwoeng 4n thay d8i md hinh quan trj Cong
ty

Dai hi ddng cd dong nhét trf thong qua chi trwong thay d8i mé
hinh quan trj Céng ty 12 lya chon mé hinh Ban kiém todn ndi bd
trye thue HDQT thay cho mé hinh Ban kiém so4t tryc thude
DHDCP va Uy quyén cho HPQT 14p phurong 4n thay d3i, thoi
gian thyc hién va sira d6i Piéu 1¢ Cong ty cho phit hop v6i chil
truong nay.

Piéu 9. Sira ddi, bd sung didu 14 cong ty

Dai hoi ddng cb dong nhét tri théng qua vide bd sung Pidu 18 cia
cong ty theo t& trinh tai Pai héi.

Pitu 10. Théng qua viée thay d8i thanh vién HDQT

1. Dai h¢i ddng cb dbng da théng nhét s lwong thanh vién HDQT
13. 07 ngudi.
2. Pai hoi ddng cb dong da chip thuin don xin mién nhiém tr
céch thanh vién HDQT cda Ong Nguy&n Véan Théi, Ba Luong Thj
Thiy Ha theo nguyén vong cé nhin,

3. Biu b sung thanh vién HPQT nhiém kj 2017 — 2022 gdm c6 4
Ong ba c6 tén sau day:

Ong Nguyén Vin i,
* Ong L& Quang Vinh.

Ba D8 Thi Ha.

Ba Ha Thi Tuyét.

Didu 11. Tréch nhiém thwe hién Nghj quyét

Dai hoi ddng cb dong nhét tri giao cho Héi ddng Quan trj
va Ban Gidm d6c Cong ty chiu trch nhiém trién khai thyc hi¢n
céc cdng viéc duge néu trong Nghj quyét nay, ddm bao loi ich cia
céc cb dong, doanh nghiép va phit hop véi quy dinh ciia phép lujt.

Ban Nghj quyét gdm cé [4] trang, [1 lg didu. Toan van
Nghj quyét 43 dwoc thong qua Dai hoi & ng co déng phién hop
thudng nién nim 2017 thong qua vdi ti 1¢ bicu guyét tan thanh 12
100% sb cb ghﬁn biu quyét dai dién cho céc cd déng du hop va
¢6 hiéu lyc ke tir ngay ky.
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I1. Hji ddng quin tri
1. Théng tin vé thanh vién Héi ddng quan trj (HDQT):

Stt | Thanhvién HDQT | Chtcwy Ngay bit Sébubihop | Ty 18 tham dy Ly do
dﬁu/khﬁng conld | HDQT tham hop - | khong tham
thanh vién HDQT dy : dy hop

1 | Ong Nguyén Vin Ch tich 04 100%
Thoi HDQT(
Kiém Téng
Gi4m Déc)
2 | Ong Nguyén Birc Ph6 Chi | B8 nhiém ngay 04 100%
Manh tich HDQT |  03/05/2017
kiém Phé
Téng Gidm
dbc
3 | OngRusdy Pratana | Thanh vién 0 0%
HDQT d6c
18p
4 | Ong Nguyén Vin Thanh vién | Mién nhiém ngay 01 25%
Théi HDQT 24/4/2017
5 | BALwong Thj Thiiy | Thanhvién | Mi&n nhiém ngay 01 25%
Ha HDQT 24/4/2017
6 | Bap3ThiHa Thénh vién | BA nhiém ngly 03 75% N
HDQT 24/412017 r\o\
7 | OngLé Quang Vinh | Thanhvién | B4 nhiém ngy 03 75% TU
HDQT 24/412017 A
8 | OngNguyZn Vin Ph6 Chi | B& nhiémngdy 03 75% w/
Dirc tich HDQT 03/05/2017 'f‘
9 | Ba Ha Thj Tuyét Thanh vién | B& nhiém ngdy 03 75%
HDQT 247412017
kiém
Trudn
Ban Kiém
toan ndi bd

2. Hoat ddng gidm sét ciia HDQT dbi véi Ban Gidm dbc:

Trong nim 2017, HPQT cung v6i Ban Gidm dbc da tién hanh 04 budi hop chung nhim chi
da0, dinh huéng hoat déng c&a cdng ty, nhén xét va danh gi4 tinh hinh san xuét kinh doanh ciia
cOng ty trong n&m 2017 va trién khai ké hoach san xuét kinh doanh 06 thing du nim 2018.

Bong thoi, trong qué trinh hogt djng, ; HDQT ciing d& c6 nhitng y’ kién chi dao truc tiép dén
Ban Tong glém dbc nhim dléu chinh va ti€p tuc thyc hién theo ddi, glam sét, dinh huéng va chi
dao @61 v6i viée quén 1y va hiu hanh ciia Ban téng giam d6c trong thoi gian téi.

HDQT 44 thudng xuyén gidm sét v1éc thye hién Nghi quyét, Quyét dinh ctia DHDCD va
HBQT gidm st céc hoat déng ciia Ban Tong gidm déc b6 may gitip viéc cho Ban Téng gidm
dbc va ngudi dai dién phin vbn gbp tai cdc cOng ty cb vén gbp ciia TNG.

HDQT trye tiép chi dao Ban Téng gidm dbc thyc hién mot s6 n6i dung chinh nhir sau:

- Yéu cu Ban Téng gim déc 1ap va dy béo tinh hinh thyc hién ké hoach sén xuét kinh doanh
trong thing tiép theo, ¢6 céic dinh huéng va nhiém vu trong tdm nhim huy déng céc ngudn lwe




cén thiét v& con ngudi, vén dlu tu, co ché hoat dong, chit dong khic phuc va b sung cc ngudn
lyre cdn thiéu;
- Thyc hién lép, dénhx gid, phin tich tinh hinh tai chinh, hidu qua hoat d6ng sin xuét kinh doanh
héng théng va c6ng bo Béo cdo Két qua san xuét kinh doanh hang thing theo quy dinh;
- Yéu clu céc bd phén 18p ké hoach dau tu, cai tao stra chita va phé duyét ké hoach theo Quy va
theo nim, trénh phét sinh nhd 1¢, thiéu ddng bo;
- Yéu f:éu céf bd phé? d 1ap ké hoach dAu tu, cai tao sira chita ludn bdm s4t va bio c4o tinh hinh
thyc hién, tién d9 trién khai céc dy én, hang muc cong viéc so véi ké hoach da 18p ra va tién 49
tri€n khai céc ké hoach tiép theo;
- Stra d6i mé hinh 3 chitc hoat dong, s&p x&p lai c4c phong ban va nhan sy nhim ting cudng
cOng tic quan 1y va néng cao hiéu qua cong viéc, ddng thdi danh gid duge ning lyc cla cac
CBCNV;
- Lép va thim dinh B§ tir dién ddnh gi4 ning lyc nhén sy nhim ning cao hon nita céng thc quan
tri nhén sy, dao tao cén b cho céng ty;
- Tép trung ra so4t céc quy trinh nghi€p vy dang thyc hién trong todn céng ty, tir d6 cfp nhit, stra
doi va viét méi cdc quy trinh nghip vu nhim thong nhét va phoi hop hoat dong gitra cde b
phén. :
- Ban hanh céc chinh séch, ché 46 cho ngudi lao dng, bao ddm quyén loi cho ngudi lao dong,
dong thoi ciing cong khai quy dinh, chuin myc tmg xir ma ngudi lao d4ng phai tuén thi nhim
duy tri ndi quy lao ddng, quy ché khen thudng, ky luft;
- Phd bién, tuyén truyén céc qui dinh cia céng ty, ciia phép lugt vé cong téc béo hd lao dong dén
céc td chirc doan thé va cén bd quén 1y cha cong ty;
- Tiép tyc hoat d9ng ciia Hi ddng déu thiu cong ty nhim thue hién chirc ning va myc tiéu:
o Lua chon hang héa, dich vu véi chét lugng t6t nhét, gi4 cd canh tranh nhét va do nha
cung cép c6 ning lyc cung cép; ‘
o Xir Iy d6i v6i hanh vi vi pham tréit tir quén 1y Céng ty va yéu cau bd thudng trach nhiém
vét chat (neu c6) d6i véi nhimg c4 nhén khong chap hanh quy dinh cla Céng ty vé mua
bén hang héa, c4 nhan, nha cung cp. Mitc truy thu va bdi thudng t6i thiéu bing 100%
gid trj chénh léch gifta gid thi trudmg va gid mua bén.
- Chi dao Ban Tdng gidm dbc d4nh gia ké't qué hoat ddng nim 2017, x4y dung ké hoach San xuét
kinh doanh ndm 2018, ra soét thyrc hién ké hoach giai doan 2017-2020.
- Mién nhiém chirc vy Téng gim ddc ddi véi 6ng Nguyén Viin Théi va giao %uyén Téng gidm
dbc cho Ba Ly Thij Lién — Chirc vu: Ph6 Tdng gidm dbc, nhim gidi quyét va diéu hanh céc cong
viéc cia Ban Tong gigm déc truée khi Té trinh Chi tich HPQT kiém nhiém Téng Gism déc
duge Dai Hoi ddng c6 dong théng qua.

3. Hoat ddng cia céc tiéu ban thudc H6i ddng quén tri:

a. Tiéu ban quan hé cé dong:

- Cung cép théng tin v& tinh hinh hoat dng ciia céng ty trén c4c phuong tién théng tin, trong d6
kénh thong tin chii yéu 12 website chinh thirc ciia TNG: www.tng.vn . Péy 12 cbng théng tin
tryre tuyén cung cép thong tin nhanh va dly di nhét vé tinh hinh hoat d6ng ciia TNG, bao gbm
mét sb ndi dung co ban nhr:

o Chién luge phit trién kinh doanh
o Bdéo cdo tai chinh hang thdng/quy/nim
o Xay dung ké hoach doanh thu lgi nhuén
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Cic nghj quyét HDQT, DHPCD

Dy kién dAu tur va nhu cdu vén hang nim

Giao dich ¢8 phiéu, chio bén cd phifu

Théng tin co ban vé doanh nghiép, didu 1& céng ty
Béo céo thudng nién, Bio cdo phat trién bén viing
Béo cdo quan tri cong ty

0O O 0 0 0 o

- Tiép nhfn va phén hoi nhitng thic méc, yéu ciu théng tin ciia c4c nha du tw quan tim dén
TNG, ddng thdi 13 két ni cic nha dau tw v HDQT, Ban Téng giém ddc cong ty;

- Tham muu t3 chirc Dai Hoi ddng cd ddng theo quy dinh ciia phép lugt va didu 18;

- Chju trch nhi¢m vé nhitmg vén d& phap 1y lién quan dén thit tyc phét hinh chimg khoén ting
von didu 18, tra cb phiéu thudng, tré ¢d tirc bing ¢ phi€u; tham muwu cho 1&nh dao Céng ty lua
chon céc don vj tir vén phit hop;

- Tim hiéu va nfim bét céc van & thic méc ciia céc c dong dé tham muu Ban Lanh ddng cong
ty ban hanh quy dinh, chinh sach va c6 hudng gii quyét théa ddng cho cic c6 dong;

b. Tiéu ban Chinh sdch Phdt trién:

- X4c dinh céc chién luge phét trién, muyc tiéu va ké hoach, cfing nhw nhitng chi tiéu thanh tich

co ban ciia Cong ty;

- Xéc dinh céc wu tién hoat dfng ctia Cong ty va dénh gid hiu qua dai han céc hoat dng cla

Céng ty

- Thyc hién nhimg nhiém vu khic duge HPQT giao lién quan dén chinh sich phét trién cia

Cong ty

c. Tiéu ban nhin su:

- X4y dyng quy trinh d4nh gi4 hoat dong ciia HDQT, dé xuft céc tiéu chi d4nh gi4 kahchs quan

hoat ddng ctia HDQT;

- X4c dinh tinh ddc 13p cia cdc thanh vién HDQT khéng diéu hanb/ ddc l4p;

- D& ra céc tiéu chi v& phdm chét va néing lyc ciia thanh vién HDQT, thanh vién B§ méy quén ly.

Ddng th¥i, xdy dyng trinh ty, thi tuc @ ct, Ung cilr, bd nhiém béi nhiém thanh vién HPQT,

thanh vién B may quén ly;

- Thdm dinh, cho ¥ kién v& tuyén dung, b nhiém, bai nhiém, ddo tao @i véi nhén sy cép cao

thudc thdm quyén quan Iy ciia HDQT;

- Gép y kién dbi v6i céc @& xuft vé vise bd nhiém, bai nhiém thanh vién HDQT va thanh vién
Bd mdy quan ly;

- Tham muu HDQT ban hanh chinh séch ddo tao cho céc c4n b cong nhén vién vao mdi budi
chidu thir bay hang tuln;

- Puara co ché gitp HDQT thu hiit ngudi lao dong bing c4ch khuyén khich ngudi lao déng;

- Thim dinh ndi dung céc quy trinh bd nhiém thanh vién HPQT va cén b nghiép vu thudc b
méy quén 1Y, diéu hanh;

- Thim dinh va gép ¥ d6i véi Noi quy lao dong, Thoa wéc lao dong tap thé va céc chinh sdch,
ché @6 cho ngudi lao dong;

- Thém dinh Hop déng lao ddng, Hop ddng thué Gisdm déc;

- Tu vin HPQT dua ra céc co ché,chinh séch tao ddng luc cho ngudi lao dong théng qua co ché
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thudng, thuéng séng kién...

- X8y dyng quy trinh dénh gi4 hoat dfng ciia HDQT, d& xuéit céc tidu chi dénh gi4 khich quan
hoat dq(ng cia HDQT. Dénh gié tinh hiéu qua cia HPQT va déng g6p cia mbi thanh vién dé
céng bo trong béo céo thudng nién :

- Thyc hién nhimg nhiém vy khéc duge HDQT giao lién quan &n chinh séch nhan sy ctia Cong
ty.
d. Tiéu ban Luong, thi dua, khen thuéng, ky lugt:

- D& xuft chinh séch thi lao, lwong, thudng va cac lgi ich khéc d6i véi cic thanh vién HDQT,
thanh vién B$ mdy quan ly dé trinh HDQT théng qua phi hop véi tirg thdi ky;

- Dinh ky (mndi nim it nhét (01) 14n) d4nh gis quy mé, co ciu luong thudng v cde loi ich Khéc
clia thinh vién HDQT, thanh vién B mdy quén Iy va d& xuit c4c thay ddi can thiét lién quan 43
trinh HPQT; .
- Thim dinh va gép ¥ c4c Noi dung trong Quy ché khen thudng ky lugt cda cong ty;

- Ph4t d6ng va @& xuét cdc danh higu thi dua danh cho céc tap thé, don vi, ¢4 nhan thyc hién va
hoan thanh ké hoach nim 2017.

- Phét d¢ng thi dua, khen thudng d6i véi céc c4 nhén c6 sang kién trong san xuft, gitip tiét kiém
théi gian cOng nghé, ting ning suft va chia sé v&i céc don vi khéc dé cing thue hién;

- Két hop cling Céng dodn t3 chitc cac hoat dong x4 hdi, thé duc thé thao nhwr béng ban, béng
dd, giao luu vén nghé, phong tréo thanh nién ... tao di€u kién giao luu, xay dung doi sdng tinh
thin cho ngudi lao ddng, tao gén két gita cdc thanh vién va cdc bd phén trong cong ty;

- T4 chirc khen thudmg cho céc c4 nhan cé thanh tich lao dong xuit séc hang ngay, tuln, théng,

- Tién hanh xir 1y ky ludt véi cac hanh vi vi pham ndi quy, quy ché céng ty mét cach cong bing,
minh bach .

- Thyc hién nhitng nhiém vy khic duge HPQT giao lién quan dén chinh sich lvong thuéng ciia
Cong ty. '

e. Tiéu ban ddnh gid nha cung cip:

- Tham gia Hoi ddng dfu thiu, tién hanh chdo hang canh tranh tit c& c4c hang héa, dich vu déu
vio d& giam chi phi cho cbng ty;

- Tham gia thdm dinh va d4nh gi4 thyc dja nha cung cdp dé dénh gi4 gi4 niing luc, co s& vét
chét, quy trinh san xuét va chat lwong hang héa, cic didu kién thuong mai khac dé dam béo
yéu t§ chét lrgng hang héa, gi4 ci canh tranh va do nha cung cép c6 ning lyc cung cép;

- Giéi quyét c4c thic mic ciia nha cung cip, nha thiu trong qué trinh chio hang canh tranh, ddm
phén ky két va thuc hién hop ddng;

- Truyén t&i théng diép cia Chu tich HDQT v& viéc minh bach chi phi, nghiém cim nhén héi 16
va céc hanh vi tréi ndi quy, quy ché cdng ty lJam anh hudng t6i hoat dong sin xuét kinh doanh;

g Tiéu ban dio tao ngi bj:

- Thyc hién do tao ndi b§, phbi két hep trao ddi théng tin giira cic bd phén va mbi budi chidu
thir bay hang tuln;

- Pidu tiét va sir dung ngudn ngén sach dio tao ndi bd mét céc hop 1y;
- T8 chirc céc khéa hoc chuyén nghiép vé ddo tao kién thirc v& quan 1y, quan trj cong ty;

- Hang thing t§ chirc céc bubi chia sé kinh nghiém, kién thirc, vuéng méc trong cong viéc véi
c4n bg céng nhén vién trong cong ty
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- Dinh ky hing nim, t chirc céc 16p hoc ning cao kién thirc nhu: Tiéng anh, k& tosn, phip
lugt... va c6 nhung bai thi khio sat cho céc 16p hoc d6.

h. Tiéu ban phit trién bén vitng:

- Kiém tra, gidm sat tht ca hoat ddng cong ty v& hoat dong san xuft kinh doanh, t3i chinh, nhén
sy, moi trudmg.. nham dam bao cho cong ty c6 duge hoat ddng san xuét kinh doanh, tai chinh
bén vimg, nhén sy bén ving va méi trurdng lam viéc céi thién

- T vén, tham mwu cho HDQT Cdng ty trong viéc hoach dinh chién lugc phat trién chwong
trinh phat trién bén vimg ciia Céng ty theo quy dinh.

- L4p Béo céo Doanh nghiép bén vimg hang nim

- Thyec hién dénh gis Doanh nghiép theo B4 chi s6 Doanh nghiép bén vimg CSI cia VCCI;
i. Tiu ban thu ky

Nhiém vu cia tidu ban thu ky:

- Té chire cude hog DHDCD: Chon dia diéq: phu hop, phong th d didu kién c:,h5 ngéi, dnh
sang, am thanh, thiét bi ghi 4m, ghi hinh, Kiém tra tir cich dai biéu. '['huc hién kiém phiéu hop
PHDCP. Chuén bj tai liéu giri kém thong béo triéu tip PHDCD theo sb diing k¥ cd dong;

- Gitip ch tich HDQT didu khién cudc hop PHDCP: Lip bién ban cudc hop DPHPCP. Dy thao
nghj quyét PHDCD;

- T5 chirc cuge hop HPQT, l4p bién ban cugc hop HPQT; o
- Luu trir thong tin cdng ty: S8 ding ky cb dong, sb bién ban cic cudc hop PHPCD, HP(E)va
cée tai liéu cAn thibt khéc; ; ¥

- Cung cép théng tin cho thanh vién HPQT. a’l"

k. Tiéu ban tw vdn phdp Iy

- Xem xét tinh hop phép cua céc hop ddng kinh té va c4c vin ban phép 1y ciia Cong ty;

- Pam bdo cédc di'éu kién phép Iy cho hoat ddng ctia cong ty: Dy thao sira b1, bd sung, didu 18,
quy dinh, quy ché ni quy hoat dfng clia cong ty.

- Giup HPQT, TGD tim hidu céc quy dinh phép luat lién quan dén hoat dong ciia Céng ty;

- H3 tro phép 1y cho TGP khi ¢6 c4c tranh chip vé hop ddng;

- Gitip HPQT tim kiém c4c chuyén gia tur vin vé cac linh vye phép lujt chuyén nganh theo yéu
ciu cia HDQT _

- Soan thao va tham gia thuong théo hop ddng, h8 trg phép ly dbi véi cic hop ddng duge ky két;
- Xt ly, giai quybt thic méc cdc vin @ lién quan dén thuc hién hop ddng ciia khach hing, nha

cung cép '
L Tiéu ban Kiém todn npi by

- La bd pham tham mun, trg gitp HPQT gidm sét tinh trung thyre cée bédo cdo tai chinh clia Cong
ty, tudin thii cic quy dinh phép lujt ciia Cong ty, néng lyc va tinh dc ldp cla kiém to4n d6c l4p,
ning lyc va tinh hiéu cta cia kidm to4n ndi bj, hiéu qua hoat d6ng cha quan Iy rdi ro va hé
théng kiém soét ndi by

- Tham mwu cho HPQT v& céc phuong huéng, chinh séch tai chinh t&t nhat cho céng ty;

- Phén tich tinh hinh t&i chinh va két qua sin xuét kinh doanh céc chi nhanh, 1dm viée tryc tiép
véi céc chi nhanh v& hoat déng sin xuft kinh doanh thang nhim giai quyét c4c khé khin cta
chi nhénh véi muc tiéu dam béo tai chinh lanh manh;




- Hop dinh ky véi céc gitm dbc va chc ké tosn treomg nha may, phén tich c4c khé khin, cée rii
1131 (‘gulacrh? tang d€ chit d9ng phong trénh, béo cdo lanh dgo cong ty trong trudng hop sin xudt gip
dn; '

- Déng gbp xay dung trén phin mém ERP kidm so4t hoat dong san xuét kinh doanh dong tidn .

- Tién hanh lcjém tra gidm s4t hoat dong sin xuét kinh doanh thudng xuyén; ngén ngira dé phong
céc riii ro vé tai chinh c6 thé phat sinh :

- Kién nghi HPQT vé thué kiém to4n bén ngodi, bao gdm pham vi céng viéc va mirc phi d6i véi
kiém toén bén ngoai

- Bio cdo va kién nghj HDQT vé vén d& cAp thiét cin phai thay di hosic hoan thién
- B phén nhén théng tin trye tiép lién quan dén chufin myc dao dic trong hoat dong kinh doanh

Diém mdi trong mé hink quan tri TNG

Ngay 24/4/2017, Céng ty Cb phin Déu tr va Thu:ong mai TNG d4 t§ chirc Pai hoi ddng cb déng
(PHDCD) thudng nién nim 2017 va théng qua nhieu quyét nghi quan trong. Trong 46, ndi bat
nhét 14 viéc 4p dung mé hinh quén trj doanh nghiép méi, véi Héi ddng quan trj (HPQT) c6 da sb
14 c4c thanh vién dgc lép.

Truéc ddy, TNG 4p dung m6 hinh quan trj doanh nghiép truyén théng v6i Ban Kiém soét thuc
hi¢n vai trd gidm sét. M6 hinh nay dugc cic doanh nghiép Viét Nam trién khai tiy nhidu nim qua
nhung trong qué trinh vén hinh, c6 khong it nhimg bit cdp. Cu thé, véi HPQT gbm céc thanh
vién c6 loi ich chiém da s8, qué trinh trién khai céc nghj quyét khong c6 cbng cu dé gidm sat khi
ma vai trd gidm s4t dugc trao cho Ban kidm soét. Diu ndy din dén tinh trang cdc nghj quyét
duge ban hanh va di vio trién khai rdi sau 6 méi dugc gidm st nén hoan todn c6 khé ning phai
d6i mit véi nhimg héu qua khong mong mudn (néu c6) hosic nghi quyét ding nhung qud trinh
trién khai lai mic nhiing sai s6t. .

Nhimng bét cip k& trén cta m6 hinh quén trj doanh nghiép cfi gy ra nhitng rdi ro tiém 4n cho c4c
ch ddng, dic biét 1a cac cd d6ng nhd. Chinh vi thé, trong n8 Iuc hoan thién hon nita co cdu td
chitc v mé hinh hoat ddng clia doanh nghiép cling nhw mang lai loi ich cao nhét cho céc ¢d
dong, 6ng Nguyén Vin Thoi — Chi tich HPQT ciia TNG nhén thiy cin thiét phéi ép dung md
hinh quén trj doanh nghiép tién tién hon, hién dang dugc cic tdp dodn 16n trén thé gi6i trién khai
thanh céng. D6 13 mé hinh quan trj doanh nghiép véi HDQT c6 da sb 14 céc thanh vién ddc lap.

& md hinh HPQT ¢6 da s 1a c4c thanh vién ddc 1p, HDQT c6 thé gidm sat nhau treée khi nghj
quyét dugc ban hanh (gidm sét tai ch8). Céc thinh vién HDQT doc lap cb céng cu dé gidm sét
hoat ddng ciia cong ty théng qua Kiém todn ndi bd va Kiém soat ndi b. Thanh vién HDQT dje
18p 14 ngudi khéng c6 quan hé “loi ich riéng tu™ trong cong ty, nén s€ dura ra nhiing ¥ kién khich
quan nhim béo v¢ lgi ich tdng thé ciia cdng ty, chit khong vi loi ich riéng ciia mdt hosic mot
nhém ngudi. Nhey vi thé khdch quan ndy ma HPQT trinh dugc nhitmg quyét dinh mang tinh
“thién vi” hojc “c6 ¥ 46, c6 thé gy xung ddt l¢i ich trong cb d6ng, va d6i khi, trong chinh ndi
bd HPQT.

TNG dang x4y dyng Chirc ning Kiém todn ndi by huéng theo thong 1& quéc té:

Kiém todn ndi bd duge coi 12 tuyén phong vé thir ba ciia doanh nghiép. P4y 14 hoat dong tw vén
va ddm béo dbc lap, khach quan, gép phin néng cao gid tri va hoan thién c4c hoat déng ciia t6
chic.

Theo Vién Kiém toén Noi bo (TIA), kiém todn ndi bd gitip t& chirc hodn thanh cdc myc tiéu cia
minh théng qua viéc 4p dung mot phwong phép tiép cén c6 hé théng va chit chg, nhim dénh gis
va néing cao hidu qué clia céc quy trinh quén tri, kiém soét va quan trj rii ro.
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Kiém ton ni by thuc hién hoat dong kidm tra, d4nh gi4 va tw vén mang tinh doc 1ap nhim h3
trg h¢ théng kiém soét néi bd ciia don vj dwoc vén hanh phd hop nhim xit If ede rii ro phét sinh;
h5'trq céc quy trinh quén trj va quy trinh quén 1y rii ro ctia don vi mang tinh hiéu qué va c6 hiéu
suit cao; dat dugc cdc muyc tidu hoat 9ng, ké hoach va chién lugc dé ra cia doanh nghiép.

Theo céc nguyén tic quén trj doanh nghiép cia T3 chitc Hop tic va Phat trién Kinh t& (OECD),
hdi ddng quén trj chiu tréch nhiém dinh huéng va gim sét viéc doanh nghiép cé mdt hé théng
quén trj rii ro va kiém so4t ndi bd hiéu qua.

Viéc dinh huéng va gidm sét duge thye hién théng qua céc iy ban chitc ning thude hoi ddng
quan trj va mt chirc n3ng kidm ton ndi b hiéu qua. Theo thong 16 qudc té, kidm todn ni bd 1a
mdt chitc niing tryc thudc Gy ban kiém todn. Pay 13 mét Gy ban gidm sét cia hdi ddng quan
tri, gbm c4c thanh vién chuyén trach cia hoi ddng quéan tri.

Theo md hinh quén trj clia Vién Kiém toén ni bd Hoa Ky (IIA), tiy ban kiém todn 14 co quan
phé duyét didu 1& cia kidm todn ndi bd, phé duyét viéc bd nhiém va mién nhiém trwdng kiém
todn ndi bd, phé duyét ké hoach kiém todn hang nim, cliing véi trudng kidm toén ndi bd ra soét
ngén sach kiém toan néi bd, ké hoach nhén sy, céc hoat ddng ciling nhw mé hinh té chirc cia
kiém toén néi bd.

Théng thudng, doanh nghiép cin c6 ba tuyén phong vé ndi bd. Tuyén thit nhit bao gdm hoat
dong kiém so4t dwoc thiét 18p trong céc quy trinh va hoat ddng sén xuéit - kinh doanh cita don vi
va ciia cdc phong ban chirc néng,

Tuyén phong vé thir hai gdm céc chitc néing kiém soét va gidm sat dugc ban diéu hanh thiét 14p,
nhim dam béo viéc tusin thi va hidu qua clia céc quy trinh va hoat dng nhur: kiém so4t tai chinh,
dam bao an ninh, quén 1y rii ro, quan 1y chét lugng, thanh tra, tuén thy...

Tuyén phong vé thir ba 12 kiém todn ndi by. Kiém todn ndi by dam bao sy hiéu qua cia quan tri,
quén Iy rii ro va kiém soé4t ndi b§, bao gdm ca viéc dénh gid mdt cach ddc 14p cach thirc ma hai
tuyén phong thit ddu tién thyc hién myc tiéu quan 1y rii ro va kiém soét. :

Trudng kiém todn'ndi b 6 trich nhiém quén Iy va didu hanh bd phén kiém todn ni bd thye
hién nhiém vu theo quy dinh; dam bdo nhén sy cia by phén kiém todn ndi bd dugc ddo tao
thudng xuyén, cé du trinh d9, niing luc chuyén mén dé thuc hién nhiém vu; thue hién céc bién
phép nhim dam béo tinh ddc lp ciia kiém todn ni b; béo céo céc van d& yéu kém, thidu sét
ciia he théng kiém soét ndi bd; chiu trdch nhiém v& két qua kiém toan do b phén kiém toén néi
b thyc hién... ‘

Noubn: Vign Kidm todn N§i b (IA)
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Trudng kiém to4n ndi bd ¢6 quyén @2 xult ban hanh quy ché, quy trinh kiém todn ni b va céc
phuong phap nghiép vu kiém tosn ndi b; duge @& nghj trung tap nhén sy & cic bd phén khic
cla doanh nghiép dé tham gia vdo céc cudc kiém todn ndi bd khi cin thiét, véi didu kién dam
bao tinh dgc ldp cua kiém to4n ndi bg; du céc cude hop theo quy dinh ndi bo ciia doanh nghiép
va quy dinh clia phép luét.

Kiém todn vién ni bd x4c dinh céc théng tin dy dv, tin cdy, phd hop va hitu fch cho viée thye
hién c4c muc tiéu kiém toén; cin cif vio céc phén tich va danh gis phd hop @8 dua ra két lugn va
céc két qua kiém todn mot cach ddc 13p, khach quan; huu céc thong tin 1ién quan @8 hd trg céc két
lugn va dwa ra két qua kiém toan... Ho c6 quyin yéu clu céc bd phén, don vi duge kiém todn
cung cép ddy di tai liéu théng tin c6 lién quan dén ndi dung kiém toén.

4. Céc Nghj quyét/Quyét dinh ciia Hoi dbng quén tri:

Stt S8 Nghi quyét/ Ngay : Noi dung
Quyét dinh ,
01 01A-NQ/TNG- 03/02/2017 Pidu 1.
HDQT Triéu tap phién hop thudng nién 2017 ciia Dai hdi déng cb

d6ng v6i ndi dung cy the nhir sau:

" 1. 'Thoi giantd chic dai hi dy kién: 095000 nghy 23/4/2017
2. Dja diém 8 chirc dai hoi: Cong ty s& thong béo sau..
3. Chuong trinh Pai h§i:

Dai hoi thng qua béo cdo két qua san xuit kinh doanh nim
2016 va ké hoach SXKD niim 2017; thong qua viéc chi cd tirc nim
2016 va mirc chi trd cb tiic nim 2017, théng qua phuong an phét
hanh cb phiéu ting vén didu 18, ding ky mé hinh kiém tosn n6i b
trye thugc HDQT; stra d6i b sung Di_éu 1& Cong ty va chc ndi dung
khac thuc thdm quyén cia Dai hdi c¢d dong.

Pitu 2.

Céc Ong ba thanh vién Hoi ddng Quan trj, Téng Gism dbc,
Phé Téng Gidm dbc, K& to4n trudng chiu trach nhiém thi thanh
Nghj Quyét nay.

Nghi quyét ¢6 hiéu Iyc thi hanh ké tir ngdy ky.

02 | o2nNQ-HPQT 07/032017 |  Pidul.

Mi&n nhiém chire vy: Tdng Gism dbc Céng ty — dbi véi
Ong Nguy&n Vin Théi, ké tir ngay 07/03/2017

Pidu 2.

Giao quyén Téng Gi&m déc cho ba Ly Thj Lién — Phé Téng
Giém dbc, ké tir ngdy 07/03/2017.

Pitu 3.

Céc Ong b thanh vién HPQT, Ban Kiém soat, Phé TGD,
Ké toan trudmg, Giém dbc c4c chi nhanh, Truéng khéi doan thé,
Truéng phong nghiép vy - vén phéng Céng ty va céc cd nhén c6 tén
tai Difu 1, Di%u 2 chju trach nhiém thi hanh Quyét dinh ndy.

Quyét dinh ndy c6 higu lyc ké tix ngay ky.

02A/NO-HPOT | 03/0512017 Pitu 1. B4 nhiém chirc danh Phé ch tich HPQT Céng ty,
0 Q Q nhiém ky 2017 — 2022 v chtic danh Truéng Ban kidm todn ndi bd




nhu sau:

1. Ong Nguyén Pirc Manh dugc bdu 1dm Phé chi tich
HDQT. '
2. Ong Nguyén Vin Dirc dugc béu 1am Phé chi tich
HDQT.
3. BaHa Thij Tuyét dugc biu 1am Trudng Ban kiém tosn
ndi bg.
Pidu 2. Phén cong céc thanh vién HDQT Céng ty nhiém ky
2017 — 2022 nhur sau:
2.1 Ong Nguyé&n Vin Thai — Chii tich HDQT
- Phy trach céng viéc chung va kiém nhiém chirc
danh Téng giém déc Cong ty.
2.2 Ong Nguyén Dirc manh — Phé Chi tich HDQT
- Phy trich phat tridn thj trudng ban 1é san phim
mang thuong hiéu TNG.
2.3 Ong Nguy&n Vin Dirc — Phé Chil tjch HDQT
- Phy trach kiém tra giém s4t chung theo chérc néing
nhiém vy ciia HDDQT va tryc tiép phy trich Ban
kiém to4n ndi b, ban quan hé cb déng va dai dién

cbng b théng tin.
2.4 BaHa Thi Tuyét— Uy vién HDQT
- Trudng Ban kiém todn ndi bg.
2.5 Ba D3 Thj Ha — Uy vién HDQT é,\

- Phy trach kiém soét chi phi dAu vo. ’; g
2.6 . Ong Lé Quang Vinh — Uy vién HDQT & '
- Phy trach Ban quan hé cd dong. y
2.7 . Ong Rusdy Pranata — Uy vién HDQT
- Phy trach céng téc phat hanh cd phiéu cho c6 dong
chién lugc va quan hé c8 dng ngudi nuéc ngodi
Pidu 3. Cic Ong/ba thanh vién HDQT, Téng Gidm déc,
Phé Téng Giém déc, K& toan trudmg, Gi4m dbc cic Chi nhénh,
Trudng cdc phong nghiép vy, Van phong HDQT va todn thé
CBCNV Céng ty CP Pu tu-va Thuong mai TNG chiju tréch nhiém
thi hanh Nghj quyét ndy.
Nghi quyét ndy c6 higu lyc thi hanh k& tix ngay ky.

04

03A-TNG

18/05/2017

Ditu 1. Théng qua chi tiét phwong 4n phat hanh cb phiu tra ¢ tic
bing ¢d phiéu nim 2016 theo Nghj quyét PHDCP thudmg nién
niim 2017 sé 656C/2017/NQ-PHPCP ngdy 23/04/2017 theo iy
quyén ciia DPHDCD, cu thé nhir sau:

= Tén cb phiéu phéat hanh: C6 phifu Cong ty cb phin Diu tr va
Thuong mai TNG

s M3 ching khoén: TNG

» Vén didu 18 truée khi phét hanh: 342.649.780.000 ddng

» 54 lugng cb phén tru6c khi phét hanh: 34.264.978 cb phin

»  S6 lugng cd phén dy kién phat hanh: 6.852.995 c8 phin

®  Loai c8 phin phat hanh: C& phin phd théng

= Mgnh gis phat hanh: 10.000 déng/cé phin

» . Déi trgng phét hanh: CH d8ng hién httu c6 tén trong danh sach
cb dong do Trung tdm Luu ky Chimg khoén Vigt Nam (VSD)
chét tai ngdy diing ky cudi cing d& nhan c8 tirc nim 2016 béng
¢ phiéu (“Ngay Pang Ky Cubi Cing Nhén C3 Tirc”)




= Ty I§ thyc hign: 10:2 (cd déng s& hiru 10 ¢ phin dugc nhan 2
cd phin méi)

». Phuong 4n 1am trdn, phuong 4n xi Iy cb phiéu 1&: 86 c8 phiéu

m&i cd déng dugc nhén s& dwge 1am tron xubng hang don vi, sé
cb phiéu 1& hang thip phan (néu c6) s& bj hity bo.
Vi dy: Tai ngay ding ky cudi ciing nhén 6 tize ném 2016 b&ng
cd phiéu, c8 déng A so hitu 123 c6 phdn. S6 6 tike nam 2016
béng c6 phiéu ma cd déng A dige nhdn tink theo ty I c6 phiéu
phat hinh dé chi tra cd tic 13 (123 x2)/10 = 24,6 c6 phdn. Sau
khi 13m tron, 56 c6 phiéu c6 dong A duge nhén 1a 24 6 phdn,
con 0,6 c6 phén 1é s& b hiy bé.

* Ngudn thyc hién: Loi nhuén sau thué chura phén phéi nam 2016

= Thoi gian du kién thyc hién: Quy II2017 (sau khi dwgc
UBCKNN chép thugn)

»  Sira @8i didu 16 Cong ty, Thay dbi ding ky kinh doanh; Luru ky
vA niém yét bd sung ,

- Sira d8i, bd sung Didu 1§ Cong ty va thay ddi diang ky kinh
doanh lién quan dén viéc thay déi mirc vén didu 18 sau khi
hoan thanh dot phét hinh va béo céo Dai hdi ddng cb déng
tai cudc hop gn nhét, thay ddi ding ky kinh doanh véi
mitc vén didu 16 mdi sau khi phat hanh,

- Sau khi ho2n thanh toan b céc cbng vigc phét hanh, cong
ty s& tién hanh céc thi tyc dé ding ky hru ky toan b sb
lugng ¢8 phin méi phat hanh trén Trung tdm Liwu ky
Chimg kho4n Viét Nam va niém yét toan b s6 lugng cd
phén méi phat hanh trén Sé Giao djch Chitng kho&n Ha
Ni.

* Cic nfi dung khic
. - Diéu chinh viéc phén bd s tidn thu duge tir dot phét hanh
cho céc myc dich sir dung vén di dugc théng qua vavholic
thay d8i myc dich sir dung v6n thu dugc tir dot phét hanh
cho phi hep véi tinh hinh thyc té va béo cdo PHDCD gén
nhét v& céc néi dung didu chinh lién quan dén phuong én
st dyng vén nay.

- Thye hién bd sung, chinh sira, hoan chinh hojc thay dbi
phwong 4n phét hanh theo y8u cdu cia céc co quan quan ly
Nha nwéc sao cho viéc huy ddng vén clia Céng ty duge
thyc hién m{t c4ch hep phép.

Pidu 2. Nghj quyét ndy c6 hiéu lyc ké tir ngdy ky. Céc thanh vién
HDQT, Ban Tdng Gism dbc vA nhimg ngubdi cé lién quan chiju
trach nhiém thi hanh Nghj quyét nay, thyc hién céc thi tyc xin phép
céc cép c6 thim quyén v& viéc phat hanh cd phiéu 48 tra cb tire niim

2016 dam bao pht hop theo quy dinh ciia phép luét.

05

1507A/NQ-
HBQT

04/08/2017

Didu 1: Sira 46i Didu 5 - Khoan 1 - Didu 16 Céng ty - quy dinh v&
vén didu 16, ¢b phin nhu sau:

“Diéu 5: Vén diéu I, c6 phdn, cb déng sdng ldp.

1. Vén didu 1¢ ciia Céng ty la: 411.172.910.000 38ng (Bén trim
muwdi mt 1y mét trém bdy mwoi hai triéu chin trdm mwdi nghin
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déng chén).
Téng s6 vén diéu I¢ clia Céng ty duwpe chia thanh 41.117.291 cé
Pphén véi ménh gid 1a 10.000 déng”.
Didu 2: Giao cho Phong Phép ché Cong ty thyc hién thii tyc sira déi
Didu I va dang ky vé6i co quan Ping ky kinh doanh theo quy djoh
phép lugt hi€n hanh, -

Nghj quyét ndy c6 hiéu hwe ké tir ngay ky.
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IIL. Ban Kiém todn nji bd
1. Théng tin vé thanh vién Ban Kiém toan ndi by (BKTNB)

Stt. Thanh vién BKTNB Chirc vy Position Ngay bt S8 budihop | Tylétham | Lydo
dhu/khdng con | BKT tham dehop | khéng
12 thanh vién dy tham dy
BKTNB hop
1 | BaHa Thj Tuyét Trudng Ban Kiém todn 04 100%
ndi b
2 | L& Quynh Anh Cén b Phong Phép ché 04 100%
- Kiém toén ndi b
3 | Nguyén Hdng Anh Cén b Phong Phap ché 04 100%
- Kiém toén ndi bo
4 | Nguyén ThjKim Oanh | Cén b6 Phong Ph4p ché 04 100%
- Kiém to4n ngi b
5 | Luu Thanh Ting Cén b Phong Phép ché 04 100%
- Kiém toédn ndi bd

2. Hoat ddng gi4m sit cia BKTNB d6i véi HPQT, Ban Giédm déc didu hanh va cb dong:
‘ Nhiém vy cu thé ciia BKTNB:
1. Kiém tra tinh phu hop, hiéu lyc va hiéu qua cia hé thc"mg kiém soét ndi bd;
2. Kiém tra va xdc nhén chét Iugng, d§ tin cdy clia thong tin kinh té, tai chinh clia bio céo
tai chinh, bo céo ké todn quan trj truéce khi trinh ky duyét;
3. Kiém tra viéc tudn thit nguyén tic hoat dong, quén 1y, viéc tusn thd phép ludt, ché 45
tai chinh, ké toan, Diéu 18, Nbi quy quy ché ciia Cong ty; ‘
4. Phét hién nhitng so hd, yéu kém, gian 14n trong quén ly, bdo vé tai san cia don vi; dé
xuét cdc gidi phdp nhém cai tién, hoan thién hé théng quén 1y, diéu hanh hoat ddng cita Cong ty.

Trong ném 2017, BKTNB d& hop phén céng nhiém vu cu thé cho timg thanh vién kiém
todn ndi bd trén céc mét hoat dfng ciia Cong ty, thong nhat k€ hoach ki€ém toan ndm 2017.

Nhim théng nhét va ting tinh hi¢u qua clia viéc kiém tra tinh tuéin thi, phi hop va thye
hién theo quy trinh, bit du tir thang 5 n3m 2017, Ban Kiém to4n ndi by d& tham muwu Ch tich
HPQT ban hanh Nghi quyét chi dao v& viéc xiy dyng va ban hanh cdc quy trinh nghiép vu. Csc
quy trinh nghiép vu duge ra soét theo chirc ning nhiém vu cia cdc phong ban hién tai, cép nhat
stta ddi c4c quy trinh hién hanh, soan théo bd sung céc quy trinh con thiéu, tir 46 x4y dung co s¢
dénh gié hiéu qua hoat ddng ciia phong ban nghiép vu cong ty.

Trong thang 6 v théng 7, c4c bd phan, phong ban nghiép vu da tién hanh chuyén giao,
cép nhét lai cic quy trinh, 1am rd cic thong tin, nfi dung céng viéc thye hién cho céc b phén va
c4c CBCNV, tir d6 théng nhit mét quy trinh 1am viéc, ph6i két hop véi céc phong ban khac
nhim ting hiéu qua hoat d6ng, chia sé théng tin.

D6i véi hoat d3ng ciia Hji ddng quén tri : nim 2017, Hoi ddng quén trj Cong ty 44 khong
ngimg nd luc dwa ra nhiéu chi dao dinh hudéng va giai phép nhim muc tiéu sin xuét kinh doanh
phai ¢6 1di va téing trudng so v6i nim 2016.

"= Ngay tir d4u nim, HPQT @4 chi dao Ban Tdng gidm dbc tip trung vao cac khéch hang cb

higu qua nhim khai théc 61 da ngudn Iyc con ngudi, may méc .

- HDQT d4 duy tr tét hoat dong ddu thiu, chio hang canh tranh hing héa dich vu diu vio

* nhim tiét giam chi phi, ngin chiin va nghiém cAm hanh vi tham nhiing, nhén héi 16, cfng
hoa hdng véo gi bén, 1am l¢i c4 nhén ;

- T8 chitc gidm sét Ban gidm dc didu hanh, quan tAm t6i cong téc t6 chirc c4n b quan 1y

trong toan Cong ty va ban hanh cac Nghj quyét véi cic ndi dung chit yéu tip trung hodn
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thi¢n néng cao cdc mit quan 1y diéu hanh phyc vu cho sin xuft kinh doanh chung ciia
toan Cong ty.

HDQT dé duy tri cdc cufe hop thudng ky hing tuln, thing, Quy ddm béo nim 13 tinh
hinh séin xufit kinh doanh cia céc chi nhanh & dua ra cc chinh sach kip thoi ;

Chi dgo thyc hién tit ca cdc nha cung cép hang héa dich vu diu vao ddu 4p dung diéu
khoan thanh ton sau khi nhén hang héa va phét hanh héa don, nhm dém bao Nha cung
cép giao hing héa dam béo chit lwong va tién db.

Déi v6i hoat dong ciia Ban gidm dbc didu hinh: Ban gitm dbc didu hanh d3 t chirc, chi

dgo thyc hién t6t hoat ddng sin xuat kinh doanh theo chirc ning, nhiém vu, quyén han, tuén tht
theo Phép ludt Nha nuéc, cdc quy dinh tai Pidu 1¢ hoat dfng ctia Cong ty

Chi dao thye hién tét céc ndi quy lao ddng, thao wéc lao dong tap thé. Can ci huéng dén
cac quy dinh ctia Cong ty ban hanh, hing ngay theo dai hanh vi, vi pham Néi quy quy
che cua cdn by cong nhén vién. .

Ban gidm doc chi dao cong téc diéu hanh ¢4 thyc hién c4c gidi phdp v& don hing va tb
chire san xuét ph hop véi phuong 4n k¥ thudt khai thdc hop 1y, Ban gi4m dbc chi dao
cOng téc didu hanh cva céc don vi diy manh niing suét lao ddng cla toan cdng ty

3. Sw phéi hop hoat dong gitta BKTNB d6i véi hoat dong cia HDQT, Ban Gidm dbc didu hanh

va céc cén b quan 1y khéc:

Ngay tir khi dwoc Dai Hoi ddng b dong théng qua chil truong thay d8i m6 hin}

kiem soét trye thugc DHDCD sang Ban kiém todn ndi bd truc thuc HPQT, N déng

quan tri dé hop, th(‘mg nhat va giao nhiém vy chg ting thanh vién trong HBQ'P: jae biét
13 thanh vién HDQT tryc ti€p phy tréch Ban kiém to4n ndi bd xdy dyng quy’ i hoat

déng ciia Ban kiém toén ndi bo. :
Viéc phéi hop gifta Hoi ddng quén trj, Ban gi4m dbc va ban kidm ton néi bd duge thye &
hién higu qua. Céc phong ban trong cong ty, da tich cuc phéi hgp, cung cap day du tai 2
ligu theoéyéu cu g6p phin d& hoat ddng ciia ban kiém soat ngdy cang hoan thién va dat :
ket qua tot

Tham gia hoi ddng ddm phén hop ddng véi c4c khéch hang, céc nha cung cép. ban gi4
theo hgi ddng cong khai, ddm béo yéu t§ minh bach |

Truée khi thyc hién ky két hop ddng hofic mua, hojic ban va cic hop ddng khée, céc chi
nhénh may déu théng tin lai bd phan chuyén mén phong Phép ché cdng ty tryc thudc Ban
kiém to&n ndi bd d# thim dinh v& mit phép 1y, tranh céc rdi ro vé thanh tosn va phéi cé
déu x4c nhin 4% thAm dinh cia phodng Phép ché thi lanh dao cbng ty méi phé duyét dé
thyc hién HD.

Ban lanh dgo cdng ty cin cir vio két quin d4nh gi4 nha cung cép clia phong Phép ché d8
phé duyét nha cung cép, tir 46 ky két hop ddng véi nha cung cép.

Sau khi chuyén tién di, hé théng phin mém kiém so4t ngdy di kién hang vé tai cang Hai
Phong, c4c bd phén cin cit vio thong tin dé trién khai cong viéc va hé théng s& théng béo
Deadline cho timg don vi va két thic bing viéc thi kho céc chi nhénh x4c nhén sb hang
vé kho. Trong qu4 trinh sin xuét c4c m4 hang s& thé hién timg don vi 4 moi ngudi ciing
theo dai.

Ban Kiém to4n ndi bd tién hanh phan tich c4c bao céo tai chinh cdng ty va so sanh véi
céc doanh nghiép trong nganh, 14p béo cdo cho Hoi ddng quan tri 4 HDQT thiy dugc vi
tri cia TNG ciing nhu ¢6 duge dinh hudng ding din cho cbng ty

Kiém soét béo cdo KQSXKD céc chi nhanh theo thang theo c4c didu khoan cia HD thué
gidm dbc, néu 15, BKTNB s& kiém tra, phén tich nguyén nhén 18, ké hoach céc thang tiép
theo va d& xuét cic khuyén nghi.

Tham gia Hoi ddng nghiém thu cia cdng ty, phéi hop véi céc phong ban, b phén chuyén
mén, chuyén tréch dé kidm nghiém va nghiém thu céc cong trinh, hang muc céng viée
clia céc nha thiu;

Cong ty da thuc hién viéc bdo cdo tudn thi trén thi trudng chimg khodn, bio cdo




KQSXKD theo théng trén website cong ty. Timg budc cong bd cac bdo cdo véi tiéng
Viét va tiéng Anh @ tao diéu kién thuén loi nhét cho ca nha diu tu trong nude va nuée
ngoai

- Céc thanh vién ciia Ban Kiém toan néi bd tham gia céc budi hop cia HPQT dé cing trao
ddi, déng gbp ¥ kién, cing tham gia ké hoach kiém tra dinh ky céc don vi, chi nhénh

- Céc thanh vién ciia Ban Ki€m toan n6i bd tham gia cudc hop giao ban dinh ky giita 1anh
dao cOng ty va cic cdn bd quan Iy trao dbi vé& céch thye hién KQSXKD.

- Céc thdng tin déu dugc céip nhit theo diing quy dinh ciia lujt chimg khoén, chia sé c4c
théng tin cho cd dong d& nim dugc théng tin.

- Tham gia kiém so4t hoat d6ng san xut kinh doanh, ti¥ khau 13m gi4 véi khich hing, mua
nguyén phu liéu, nhdp nguyén phu liéu v, thanh todn cho nha cung cép, ddng bd nguyén
phu liéu sén xudt, xi¥ Iy trong sén xuét, xuét hing, hoan thién chiing tir ddi tién khéch
hang, giam thiéu nii ro cho cbng ty.

- BKTNB ciing phong ké toan céng ty, gidm dS¢ cAc chi nhanh khi thiy c4c hién twong tdn
thét c6 thé x4y ra thi déu tiép cén céc nha may cing céc bd phén cé lién quan phan tich
nguyén nhén khéch quan, chit quan, danh gia cdc mirc d¢.

4, Hoat d6ng khéc cia BKTNB (néu c6):

- Chu ddng tham gia ra so4t va xay dyng ké hoach sin xuft kinh doanh nim 2017 cia todn
cong ty;

- Tham gia Hi ddng kiém ké vén vA tAi san cong ty hang nim;

- Tiép nhén va gidi quyét c4c thic méc cia cb déng trude thém PHCD 2017

- Lén ké hoach t§ chirc PHCP 2017, phén cong va giao nhiém vu thé cho cic phong ban
cling thye hién;

- Thanh vién ban thim tra tir cch dai biéu dy DHCD 2017;

- Nong cbt ban kiém phiéu trong PHCD 2017;

- Ra soét, kidm tra chu trinh t§ chitc PHCP 2017 theo dtng Diu 18 cong ty, Luit Doanh
nghiép 2014; .

- Céng bd thong tin PHCD theo ding quy dinh;

- Lap Béo céo phit trién bén vimg, Béo céo thudng nién nim 2017 nhdm cé céi nhin tdng
quan v& hoat déng clia cong ty trong nim 206 va dinh huéng nam 2017;

- R& soét ndi dung Théng tu 121/2012/TT-BTC, nghi dinh 71, va luit ching khodn va luat
doanh nghiép, trén co s& ddi chiéu xem trong didu 18 cng ty, céng ty da thyc hién va
chua thyc hién diéu gi, tir d6 didu chinh diéu 16 cdng ty phit hop;

- Raso4t va thAm dinh béo céo tii chinh hang thing/ quy clia cong ty, dua nhimg chi sb tai
chinh co béan ciia TNG dem so sénh v&i céc don vi cling nganh dé cho Nha dau tir thiy
duge c4c nhin tdng quét nhit vé Cong ty

- Ban kiém todn ndi b chi dong phén céng cdng viée c4c thinh vién trong niim 2017 thye
hién theo didu 18, theo ké hoach SXKD 2017

IV. Dio tao vé& quin trj cdng ty/ Training on corporate governance:

Céc khéa dio tao vé quan trj cong ty ma céc thanh vién HPQT, thanh vién BKS, Gidm dbe
(Tdng Gidm dbc) diéu hanh, cdc can bd quén 1y khéc va Thu ky céng ty d& tham gia theo quy
dinh v& quan tri céng ty. :

- Hoi thao “LAy ¥ kién x4y dimg sb tay Kiém todn ni b6”- B Tai chinh td chirc ngdy
06/06/2017

- Khéa hoc kiém toén néi bd tmg dung (AIA) - duoe xdy dung dya theo chudn Kiém toén néi bd
Hoa Ky (CIA) — Trung tAm d3o tao thdng minh Smart train

- Khéa tap huén “Bbi dudng néng cao ning lyc kiém tra, kiém so4t ciia kiém so4t vién ndi b -
Téng cbng ty, Cong ty me - con, Cong ty 96 phin do Phong thwong mai va cong nghiép Viét
Nam t06 chirc 03 ngdy, tir ngay 25/04/2017 dén ngay 27/04/2017
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V. Danh sich vé ngudi cb lién quan ciia cong ty nidm yét theo quy dinh tai khodn 34 Pitu 6 Lu

dich ctia ngudi ¢ lién quan cia cdng ty véi chinh Céng ty

1. Danh sach v& ngudi 6 lién quan ciia cong ty.

it Ching khodn (Bio c4o 6 thing/nim) vi giao

n kg . . . . % . Pia chi try sé Thoi diém bit dlu | Thoi diém khéng
ste, | Tén Tohcahu'cl Ca d:rzn ll&]h'oén lg;a; Cl::lg: wi tai nsf gégy Iﬁ?cé chinh, dja chilién | 13 ngudi c6 lien cdn 1 ngudi c6 Lydo
mhan ich cinmg khoan sty gay cap, P hé quan lién quan
1 Nguyén Vin | 002C141296 Chu tich HPQT | 090117808 cdp { Phudng Phan Pinh
Thai : kiém Téng Gidm | ngdy 11/08/2014 tai | Phing, TP Théi
dbec CA Théi Nguyén Nguyén
2 | Nguyn  Dic | 002C163790 Phé Cha tich | 090882528 cdp | Phuémg Phan Pinh | B4 nhiém Ph6 Chu
Manh HPQT ngdy 20/05/2013 tai | Phing, TP Théi | tich HDQT tir ngy
CA Théi Nguyén Nguyén 03/05/2017
3 Nguyén Vin Pirc | 002C141291 Ph6 Chu tich | 090709267 cép | Xd Quyét Thing, Bd nhiém Phé Chit
HPQT ngay 01/11/2009 tai | TP Th4i Nguyén tich HDQT tir ngdy
CA Théi Nguyén 03/05/2017
4 | HA Thj Tuyét . Truéng Ban kiém | 090783966 cip | T 28 phudong Phan | Bd nhiém Trudng
todn nfi b, | ngdy 10/01/1999 tai | Pinh Phing, TP Ban kiém to4n ndi
Thanh vién | CA Thdi Nguyén Thai Nguyén, tinh bd tir ngay
HDQT Théi Nguyén 03/05/2017
5 Nguyén Vin | 002C141322 TGD cong ty 090784558 clp | Phudng Gia Sang, Mién nhiém TGD | Em trai Chi tich
Théi ngdy 20/11/2009 tai | TP Théi Nguyén ngdy 07/03/2017, tir | HDQT
CA Théi Nguyén nhiém thanh vién
HDQT tir ngay
24/412017
6 | Ly ThjLién 002C141232 Phé Tdng Giam | 090888102 chp Phudmg Tén Lip,
dée ngdy 14/09/2010 tai | TP Thai Nguyén
CA Théi Nguyén :
7 Poan Thi Thu Phé Tdng Gidm | 18/07/2012 T4 10 Quang Bd nhiém P.TGP
dabe Trung, phirdmg ké tir ngay
Trung Vuong, Thai | 04/07/2017
Nguyén
8 | Trin Minh Hiéu Ph6 Téng Gidm (091 704 585 cép | T4 18 Phudng Phan
déc ngay 08/08/2009 tai | Dinh Phing, TP
CA Théi Nguyén Thai Nguyén, Tinh
Théi Nguyén
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9 Luong Thj Thuy | 002C141323 Ké to4n truéng 90555417 cp ngdy | Phudng Phan Pinh | Tir nhiém thanh
Ha 23/05/2001 Phing, TP Thai vién HPQT tir ngay
Nguyén 24/4/2017.  Théi
kiétm nhiém chirc
v Trudng phbng
K& toan, don vis
Vin phong didu
hanh tir ngay
01/08/2017
10 | Trin Thj ThuHa | 002C141227 Truéng phong ké | 090888105 cip | Phudng Hoang Vin | B nhiém Trudng
todn ngdy 17/09/2012 do | Thy, TP Thdi phbng ké todn, don
cong an  Thai | Nguyén vi: Vin phong didu
Nguyén cip hinh tr ngly
01/08/2017
11 | b8 Thi Ha 002C163791 Ngudi lién quan | 090513872 clip | Phudmg Phan Binh V¢ Chi tich
chi tich HDQT | ngay 21/03/2007 Phing, TP Thai HDQT
Nguyén
12 | Nguyén Manh | 002C163793 Ngudi lién quan | 090972003 cép { Phudng Phan Pinh Con trai Chu tich
Linh ' chii tich HPQT | ngay 15/04/2002 Phiing, TP Thai HBQT
Nguyén
13 | Nguyén Thj | 058C024550 Nguti lién quan | 091928825 cfp | Huyén Phu Binh, Em géi Chi tich
Nhufn chu tich HBQT ngiy 20/10/2014 do | TP Th4i Nguyén HbQT
cong an  Thai
Nguyén cip
14 | Nguyén Thj | 002C101506 Nguodi lién quan | 150752752 clp | Phudmg tin Quang, Em géi Chu tich
Mién cha tich HDQT | ngay 01/12/2010 tai | TP Séng Cong, TP HBDQT
¢dng an Théi Binh | Thai Nguyén

Ghi chii/Note: S Gidy NSH *: 6 CMND/HS chiéu (d6i v6i cd nhén) hoge S GCN diing ky doanh nghiép, Gidy phép hoat dgng hodc gidy to phdp ly
twong dwong (d6i véi 18 chiec).
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2. Giao dich giita cong ty véi ngudi ¢6 lién quan ciia cong ty; hodc giita cdng ty v6i ¢b dong 16m,
ngudi ndi bd, ngudi cb lién quan clia ngudi ni bj.

Khdng c6

3. Giao dich giita ngudi nqn b cdng ty mem yet, ngudi c6 lién quan ciia ngudi ndi b véi cdng
ty con, cdng ty do cOng ty ni€ém yét nim quyén kiém soit.

Khéng cé

4. Giao dich giita cong ty véi céc d6i tuong khéc/ Transactions between the company and other
objects

4.1. Glao dich gifta cong ty v6i cong ty ma thanh vién HDQT, thanh vién Ban Kiém soét, Gidm
dbe (Tong Giam déc) di u hinh d& va dang 14 thinh vién sing l4p hogic thinh vién HDQT, Gidm
d8c (Tdng Gidm dbc) didu hanh trong thdi gian ba (03) ndm tré lai ddy (tinh tai thoi diém l4p
béo cao).

Khong cé

42, Glao dich gilta cong ty vé’1 cng ty ma ngucn c6 lién quan cta thanh vién HDQT, thanh vién
Ban K1em soét, Gidm dbc (Téng Giam dbc) didu hanh 13 thanh vién HDQT, Gidm déc (Téng
Gi4m dbc) diéu hanh

Khong cé.

4.3. Céic glao dich khéc cta cong ty (neu c6) co thé mang lai loi ich vét chét hosc > phi véit
v6i thanh vién HPQT, thanh vién Ban Kiém soé4t, Gidm dbc (Tong Giam dbc) diéu hanh

Khong cé




- » z Q‘ ke d . Ae A * b sA 9 . @ A A
VI. Giao dich ¢6 phiéu ciia ngudi ndi bg va ngwdi li€n quan cia ngwoi ndi b

1. Danh sdch ngwdi ndi b va ngudi cé li€n quan cia ngwdi ndi b

Tai khodin giao dich

. . % Chike vu tai cdng | S§ CMIND/H$ chiéu, e s S6 cb phifusé | Ty 1856 hitu cd -
Stt Hg tén chimg l:l:ic;sin (néu ty (néu c6) ngdy chp, noi cip ID Pia chi lién hé hiru cubi ky phiéu cubi ky Ghi chi
1 Nguyén Viin Thoi 002C141296 Chi tich HDQT | 090117808 cip ngdy | Phudng  Phan | 7.949.388 19,33%
kiém Téng Giédm | 11/08/2014 tai CA | Pinh Phing, TP
dbc Thai Nguyén Théi Nguyén
2 | NguyénPirc Manh  |-002C163790 Phé Chia tich | 090882528 cip ngiy | Phudng  Phan | 2.498.420 6,08% B3 phiém Phé
HDPQT 20/05/2013 tai CA | Dinh Phing, TP Chu tich HBQT
Thai Nguyén Théi Nguyén tir ngay
03/05/2017
3 | Nguyén Vin Bic 002C141291 Phé Cha tich | 090709267 cp ngiy | X& Quyét Thing, | 80.028 0,19% BS nhiém Phé
HPQT 01/11/2009 tai CA | TP Thai Nguyén Chu tich HDQT
Théi Nguyén tix ngay
03/05/2017
4 | Ha Thj Tuyét Truong Ban kiém | 090783966 cfp ngdy | TS 28 phudng | 10.364 0,03% BS nhiém
toan ndi by, Thanh | 10/01/1999 - tai CA | Phan Pinh Truéng Ban kiém
vién HDQT Thai Nguyén Phing, TP Théi toan ndi b tir
Nguyén, tinh ngay 03/05/2017
Thai Nguyén
5 | Nguyén Vin Thoi 002C141322 TGP cong ty 090784558 cép ngdy | Phudng Gia | 421.744 1,03% Mién nhiém
20/11/2009 tai CA | Sang, TP Thai TGP ngdy
Thai Nguyén Nguyén 07/03/2017, tr
nhiém thanh vién
HDQT tir ngdy
241412017
6 | Ly ThjLién 002C141232 Phé Tdng Giam dbc | 090888102 cip ngdy | Phudng Tan Lip, | 179.361 0,44%
14/09/2010 tai CA | TP Thai Nguyén
Théi Nguyén
7 | Poan Thj Thu Phé Téng Giam ddc | 090632991 cip ngdy [ T8 10 Quang | 241.750 0,59% B4 nhi¢ém P.TGD
20/07/2016 CA Thai | Trung, phudng ké tir ngay
Nguyén Trung  Vuong, 04/07/2017
Thai Nguyén




8 | Trin Minh Hiéu Ph6 Téng Gidm déc | 091 704 585 «cip | T 18 Phudng | 25.755 0,06%
ngiy 08/08/2009 tai | Phan Pinh
CA Théi Nguyén Phiing, TP Théi
Nguyén, Tinh
Théi Nguyén
9 Luong Thi Thuy HA | 002C141323 Ké tosn truémg 90555417 cép ngdy | Phudng Phan | 303.790 0,74% Tir nhiém thanh
23/05/2001 Dinh Phing, TP vién HPQT tir
Théi Nguyén ngdy 24/4/2017.
Théi kiém nhiém
chitc vu Trudmg
phong Ké todn,
don vii Vin
phong didu hanh
tr ngay
01/08/2017
10 | Trén Thj Thu Ha 002C141227 Truéng phong ké | 090888105 cip ngdy | Phuéng Hoang | 36.345 0,09% Bb nhi¢m
todn 17/09/2012 do cbng | Vin Thy, TP Trudng phong ké
an Thai Nguyén cip | Théi Nguyén to4n, don vi: Vin
phong didu hanh
tr - ngay
01/08/2017
11 | b8 Thj Ha 002C163791 Ngudi lién quan | 090513872 cfp ngiy | Phudng  Phan | 1.037.208 2,52%
chit tich HBQT 21/03/2007 Pinh Phing, TP
Théi Nguyén
12 | Nguyén Manh Linh 002C163793 Ngudi lién quan | 090972003 cip ngdy | Phudmg Phan | 983.988 2,39%
chi tich HBQT 15/04/2002 Pinh Phing, TP
Théi Nguyén
13 | Nguyén Thj Nhugn 058C024550 Ngudi lién quan | 091928825 clp ngay | Huyén Phu Binh, | 240.159 0,58% -
chd tich HPQT 20/10/2014 do céng | TP Théi Nguyén
an Thai Nguyén cép
14 | Nguyén Thj Mién 002C101506 Ngudi lién quan | 150752752 cép ngdy | Phudng tin | 239.214 0,58%
cha tich HBQT 01/12/2010 tai cdng | Quang, TP Séng
an Thai Binh Céng, TP Thai
Nguyén

R CEESVLY




2. Giao dich clia ngudi ndi by va ngudi c6 lién quan d6i véi cd phiéu ciia cong ty niém yét

Stt | Ngudi thyc hién giao dich

Quan h¢ véi ngudi

S6 cb phiéu sé hiru diu ky

S6 ¢b phiéu s& hitu cudi ky Ly do ting,
ndi bd gidm (mua,
ban, chuyén
56 cb phifu Ty 18 S5 ¢4 phiéu Ty 16 aBi, thurimg..)
1 Ly Thj Lién PTGDP 415,954 ’ 1,21% 179.361 0,44% Bén
2 Nguyén Manh Linh Nguoi lién quan 738.290 2,15% 983.988 2,39% Mua
Chi tich HBQT
3 Nguyén Vin Théi - Ngudi lién quan 415.954 1,21% 421.744 1,03% Ban
Chu tich HDQT

VIL Cic véin d@ cin Ivu ¥ khic
Khéng cé
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APPENDIX 05

REPORT ON CORPORATE GOVERNANCE
(Promulgated with the Circular No 155/2015/TT-BTC on October 06, 2015 of the Ministry of
Finance guiding the Information disclosure on securities markets)

TNG INVESTMENT THE SOCIALIST REPUBLIC OF VIETNAM
AND TRADING JSC Independence - Freedom - Happiness
No... 30/.&:" Tng- Thai Nguyen, dayig month (Myear 2018

REPORT ON CORPORATE GOVERNANCE OF LISTING COMPANY
(vear 2017)

To: - The State Securities Commission
- The Stock Exchange

- Name of listing ébmpany: TNG INVESTMENT AND TRADING JSC

- Address of headoffice: 434/1 Bac Kan street, Thai nguyen City, Thai nguyen Province

- Telephone: 02083 854462 Fax: 02083852060 Email: ducnguyen@tng.vn
- Charter capital: 411.172.910.000 VND

- Securities code: TNG




1. Activities of the General Meeting of Shareholders

Information on meetings and resolutions / decisions of the General Meeting of Shareholders
(including the resolutions of the General Meeting of Shareholders adopted in the form of written

comments).:
Resolutio
n/Decisio
No. 2 No. Date Content
Article 1. Through the reporting of business performance in 2016
and the distribution of profits.
1. Agreed to approve the 2016 Audited Financial Statements of the
Company, with some key indicators are as follows:
- Revenue consumption: 1887,7 billions VND
- Profit after tax: . 81.17 billions VND
2. The profit distribution plan of 2016
A | Profit after tax in 2016 81,179,114,445
B Remun.eration of the Board of l?irectors, 2,841,270,000
Supervisory Board (non-executive)
C | Distribution of profits in 2016 78,337,844,445
I Appropriation of funds 9,807,888,445
1 | Development investment fund 1,974,104,001
Reserve fund for additional working 3916
2 capital (10%) ,916,892,222
3 Reward and welfare 3,916,892,222
65755301 s3/ai017 | | FL—| Dividend payment in 2016 68,529,956,000
DHDCD - Stock dividend (20%) 68,529,956,000
D | Retained Earnings e

Article 2. Tentative plan for dividend payment in 2016 and
Remuneration for the Board of Directors and the Supervisory
Board in 2016.

1. Dividend payment in 2016:

Dividend payments to shareholders in 2016 was 20% of chartered capital
in shares. Specific details Authorize the Board of Directors approved.

2. Dividend remuneration Board of members, Supervisory Board in
2016:

Remuneration to the Board of members, the Supervisory Board in 2016
is 2.5% of profit after tax in 2016 in cash. Specific details Authorize the
Board of Directors approved.

Article 3. Approving the Revenue - Profit plan for 2017:

General Meeﬁng of Shareholders unanimously adopted the Revenue —
Profit plan in 2017 with the following financial indicators:




- Revenue: 2.200 billion VND

- Profit after tax: ' 115 billion VND

Article 4, Tentative plan for dividend payment in 2017 and
Remuneration for the Board in 2017.

1. Dividend payment in 2017:

Planned expenditures in 2017 dividend to shareholders of 16% minimum
charter capital in cash or in shares of par value 10,000d / share to
shareholders (if the minimum expenditure in shares dividend 10%

votes).

2. Dividend remuneration Board of members, Supervisory Board in
2017:

Remuneration to the Board of members, the Supervisory Board in 2017
is 5.0 % of profit after tax in 2017 provided cash or in shares of par
value of VND10,000 / share.

- Source of payment: By not distributed profit after tax.

- Form of payment: in cash.

- Implementation time: Autho;'ize the BOD to implement.
Article 5. Through share issuance plans to increase charter capital

The General Meeting of Shareholders approved the whole plan of
issuing shares to increase chartered capital in 2017 as proposed by the
Board of Directors. .

Article 6. Approve the auditor for the financial year 2017

At the proposal of the Board of Supervisor, the General Shareholders
Meeting authorized the Board unanimously selected Delotte Vietnam
Co. Ltd as the independent auditors for the financial statements of the
Company in 2017,

Article 7. Approving concurrently acting as a Chief Executive
Officer of Chairman of the Board of Management

Agree to approve the concurrently acting as a Chief Executive Officer of
Chairman of the Board of Management.

Article 8. Approving the change of Governance model
- Details by Propasal.
- The General Meeting of Sharcholders approved changing the corporate




governance model to model of Internal Audit Committee under the
BOD instead of the Supervisory Board model under the General Meeting
of Sharcholders and authorize the Board of Management to make
detailed plan to change, time of implementation and amendment of the

company charter in accordance with this policy.

Article 9. Approving the change of Charter

- Details by Propasal.

- The General Meeting of Shareholders approved the change charter of
the company according to the submission at the meeting.

Article 10. Approving change members of the Board

1. The General Meeting of Shareholders agreed that the number of
members of the Board is 07 people.

2. The General Meeting of Shareholders approved the application for
resignation of the Board of Mr. Nguyen Van Thoi, Mrs. Luong Thi Thuy
Ha according to individual aspirations.

3. Additional election members of the Board:
Mr. Nguyen Van Duc
Mr. Le Quang Vinh
Mrs. Do Thi Ha
Mrs. Ha Thi Tuyet

Article 11, Responsibility for the implementation of Resolution

General Shareholders Meeting agreed to authorized the Board of
Directors, Board of Supervisors and Board of Executives the responsible
for implementing the tasks set out in this Resolution, to ensure the
interests of shareholders, the Company and in accordance with the
provisions of law..

The resolutions include [4] page, [11] Articles. The full text of
the Resolution was approved in the Annual General Shareholder

Meeting 2017 by 100 % of the voting shares representing the
shareholders attending the meeting and is effective on 23/4/2017.
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II. Board of Management (Semi-annual/ann ual reports):
1. Information about the members of the Board of Management.

No. BOM's member Position Day becoming/no | Number of Percentage | Reasons for
longer member of | attendance absence
the Board of
Management
1 | Nguyen Van Thoi Chairman 04 100%
2 | Nguyen Duc Manh Members 04 100%
3 | Rusdy Pratana Independence 0 0%
Members

4 | Nguyen Van Thoi Members Resigned on 01’ 25%
24/4/2017

5 | Luong Thi Thuy Ha | Members Resigned on 01 25%
: 24/4/2017

6 | Do ThiHa Members Appointed on 03 75%
24/4/2017

7 | Le Quang Vinh Members Appointed on 03 75%
24/4/2017

8 | Nguyen Van Duc Members Appointed on 03 75%
24/4/2017

9 | Ha Thi Tuyet Members Appointed on 03 75%
(CAE) 24/4/2017

2. Supervision by the BOD over the Director (General Director):

In 2017, the Board of Management and the Board of Directors held four general meetings to
direct and orient the company's activities, comment and evaluate the company's production and
business in 2017 and implementation of production and business plans in the first 6 months of
2018.

At the same time, the BOM also had the guidance directly to the chief executive officer and
continued monitoring, surveillance, navigation and direction for the management and
administration of the Board of Directors in the next period.

The Board has regularly monitored the implementation of the resolutions and decisions of
General Meeting of Shareholders and the Board of management, supervising the activities of
board of directer, the apparatus assisting the Director General and the representatives of capital
in the company TNG has contributed capital.

BoM has managed directly to the Director-General to make a number of main content as
follows:

- Require the Board of Directors to make and forecast the implementation of
production and business plans in the following month, with the orientation and key
tasks to mobilize the necessary human resources, investment capital , Mechanism of
operation, take initiative in overcoming and replenishing missing resources;

- To make, evaluate and analyze the financial situation and efficiency of production
and business activities on a monthly basis and make monthly reports on production
and business results according to regulations;

- Require planning, investment, repair and approval of quarterly and annual plans,
avoiding small inconsistencies, inconsistencies;




- Require departments to make investment plans, renovate and repair alway§ keep
track of and report on the implementation status, progress of implc?mentanon of
projects, work items compared to the plan and schedule. Implementa’uon of follow-
up plans;

- Ivll)o?iifying the organizational structure of operations, rearranging departments and
personnel to enhance management and improve work efficiency, and assess the
capacity of employees.

- Prepare and evaluate the Human Resource Capability Dossier to further enhance
human resource management, staff training for the company;

- Focus on reviewing ongoing business processes throughout the company, updating,
modifying and rewriting business processes to unify and coordinate operations
across departments.

- To promulgate policies and regulations for laborers, to ensure the interests of
laborers and at the same time publicize regulations and standards of conduct to be
observed by laborers in order to maintain labor regulations, reward and discipline
regulations;

- Disseminate and propagate the company's regulations and the law on labor
protection to the mass organizations and managers of the company;

- To continue the operation of the company's Bidding Council with a view to fulfilling
its functions and objectives:

o Select the goods and services with the best quality, the most competitive
prices and the supplier's capacity;

o Handling of violations of the Company's management order and requesting
material liability (if any) to individuals who fail to comply with the
Company's regulations on purchase and sale of goods, supplier. Minimum
collection and compensation is equal to 100% of the difference between the
market price and the selling price.

- Directing the Board of Directors to evaluate the results of operation in 2016, set up
the business plan in 2017, review the implementation of the plan for 2017-2020.

- Relinquishing the post of General Director to Nguyen Van Thoi and assigning the
Director General to Ly Thi Lien - Position: Deputy General Director, to resolve and
run the work of the Board of Directors before Statement to the Chairman of the
Board of Managerment concurrently General Director is approved by the General

- Meeting of Shareholders.

3. Activities of the Board of Directors’ committees:
a, Committee of Shareholder Relations:

- Provide information on the company's activities on the media, in which the main
information channel is the official website of TNG: www.tng.vn . This is the online
portal that provides the quickest and most complete information on TNG's operational
status, including some basic content such as:

o Monthly / quarterly / annual financial report

Resolution of General Meeting of Shareholders; Board of management
Estimated investment and annual capital

Resolutions of the B:OD, the General Meeting of Shareholders

o Estimated investment and capital needs

0 Tradiﬁg stocks, offering shares

o 0 0 0 0 ©

o Basic information about the company, company charter

a
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o o Annual Report, Sustainable Development Report

o o Corporate governance report

- Receiving and responding to inquiries and inquiries of investors interested in TNG, as well as
connecting investors and board of directors, Board of Directors

- Advising the comj:any leaders held meeting of shareholders in accordance with law;

- Responsible for legal issues relating to the procedures for issuing securities to increase charter
capital, paid bonus shares, dividend shares. Advising the company leaders choose the

appropriate;
- Find out where the problems are often caused external shareholder questions to advise the
company's leadership with solutions;

b. Development Policy Subcommittee:

- Identify development strategies, objectives and plans, as well as basic performance indicators
of the Company; '

- Determine the Company's operating priorities and evaluate the long-term effectiveness of the
Company's activities

- Perform other tasks assigned by the Board relating to the company's development policy

¢. Human Resource Sub-Committee:

- Develop a process for evaluating the performance of the Board, proposing criteria for
evaluating performance of the Board;

- Determine the independence of non-executive / independent members of the Board;

- Set criteria for qualities and capabilities of members of the Board of Directors, members of the
management apparatus. At the same time, building up the order and procedures for proposing,
nominating and dismissing members of the Management Board and members of the managerial
apparatus;

- Appraising and commenting on the recruitment, appointment, dismissal and training of senior
personnel under management of the Board of Directors;

- Comment on proposals on the appointment and removal of members of the Board of Directors
and members of the management apparatus;

- Advise the International Advisors to issue training policies to employees every Saturday
afternoon;

- Provide a mechanism to help the Board to attract employees by encouraging the employees;

- Evaluating the content of procedures for appointing members of the Board of Directors and
professional staff of the managerial and executive apparatus;

- Appraisal and comments on labor regulations, collective labor agreements and policies and
regimes for laborers;

- Appraisal of labor contracts, contracts for hiring of directors;

- Advise the Board of Directors to create mechanisms and policies to motivate laborers through
incentive and incentive schemes. :

- Develop a process for evaluating the performance of the Board, proposing criteria for
objectively evaluating the performance of the Board. Evaluate the effectiveness of the board and
the contribution of each member for publication in the annual report

- Perform other tasks assigned by the Board in relation to the Company's personnel policy.




d. Sub-committee for emulation and reward:

- Proposing remuneration policy, salary, bonuses and other benefits to members of the Board of
Directors, members of the management apparatus to submit to the Board for approval in
accordance with each period;

- Periodically (at least once a year) to assess the size, composition of salary and other benefits of

members of the Board of Directors and members of the Management Board and propose
necessary changes to be submitted. Board of Directors;

- Appraising and commenting on contents in the Regulation on reward and discipline of the
company;

- Launching and proposing emulation titles for groups, units and individuals to implement and
fulfill the 2017 plan.

- To mobilize emulation and commendation for individuals who take initiative in production,
thus saving time for technology, increasing productivity and sharing with other units for
implementation;

- Combining with the trade union to organize social activities, physical training and sports such
as table tennis, football, cultural exchanges, youth movement ... to create conditions for
exchanging and building spiritual life for the laborers. to create links between members and other
parts of the company;

- Organizing rewarding for individuals with excellent labor achievements on a daily, weekly or
monthly basis.

- Discipline with the violations of rules and regulations of the company in a fair and transparent
manner

- Perform other tasks assigned by the Board relating to the company's compensation policy.

e. Subcommittee evaluated suppliers:

- Conduct a competitive offer all the input materials in order to reduce input costs for
companies; '

- Participating in the field evaluation and evaluation of the suppliers to assess the price, capacity,
production process and quality of goods and other commercial conditions to ensure the quality of
goods , Competitively priced and provided by competent;

- Addressing the questions of the supplier, contractor operating on competitive offering, assess
suppliers and contract enforcement;

- To convey the message of the chairman of the board of directors about the transparency of
costs, prohibiting the taking of bribes and acts contrary to internal rules and regulations affecting
the production and business activities; :

g. Internal training Subcommittee:

- Perform internal training, coordinate information exchange between departments and every
Saturday afternoon every week; :

- Regulate and use the internal training budget a reasonable;

- Organizing professional courses on training knowledge of management and corporate
governance;

- Monthly meetings with shared experiences, knowledge, work with staff and employees in the
company :

- Annually, the organization of the classroom to improve knowledge as: English, accounting,
legal ... but test and survey for the classroom.
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h. Sustainable Development Subcommittee:

- Check and monitor all company activities in finance, human resources, environment .. to
ensure that companies have sustainable financing, human resources for sustainable and
improved working

- Consulting, advising the Board of Directors of the Company in the development of strategic
planning for sustainable development program of the Company under the provisions.

- To establish sustainable development report published subject to the general public.
- Undertake Enterprise assessment under CSI - the Sustainable Business Indicators of VCCI;

i. Sub-secretariat
Secretariat Sub-Task:

- Organizing the meeting of the General Meeting of Shareholders: Select the suitable venue,
meeting room with enough seats, light, sound, audio and video recording equipment. Check your
eligibility. Make a vote counting of the General Meeting of Shareholders. Prepare documents
enclosed with the notice convening the General Meeting of Shareholders in accordance with the
register of shareholders; .

- Helping the Chairman to control the General Meeting of Shareholders: Make minutes of the
General Meeting of Shareholders. Draft resolution of the General Meeting of Shareholders;

- Organizing the meeting of the Board, making minutes of the meeting of the Board\of Directors;
il Meeting of

- Company.infonnation archive: shareholder register, minutes book of the Ged
Shareholders, the Board, and other necessary documents; 3

- Provide information to members of the Board.
k. Legal Advisory Committee
- Examining the legality of economic contracts and legal documents of the Company;

- Ensuring the legal conditions for the company's operation: the amendment, supplement, charter,
regulations and rules of operation of the company.

- Assist the Board of Directors and General Directors in understanding the legal regulations
related to the Company's operations; '

- Legal support to the CEO when there are disputes about the contract;

- Help the BOD find consultants in specialized law areas as required by the Board.

- Drafting and participating in negotiating contracts, providing legal support for signed contracts;
- Hendling and settling inquiries related to the performance of contracts by customers and
suppliers

L. Audit committee

- Being a consultant to assist the Board of Directors to monitor the financial reports of the
Company, to comply with the laws of the Company, the capacity and independence of
independent auditors, the effectiveness of internal controls, the performance of risk management
and internal control :

- Advising the Board on the best financial directions and policies for the company;

- Analysis of financial situation and results of production and business of branches, working
directly with branches on monthly production and business activities to solve the difficulties of
the branch with the goal of financial security healthy;

- Regular meetings with managers and chief accountants of the factory, analysis of difficulties



and potential risks to actively prevent and report to leaders of the company in case of difficulties
in production;
- Contribution built on ERP software to control production and business cash flow.

- Conduct regular inspection and supervision of production and business activities; Preventing
financial risks may arise

. Recommend to the Board about hiring external auditors, including scope of work and fees for
external audit

- Report and recommend to the Board of Directors about the urgent issues that need to be
changed or improved :

- The department receives information directly related to ethical standards in business operations

New in the TNG governance model

On April 24, 2017, TNG Investment and Trading Joint Stock Company held the General
Meeting of Shareholders in 2017 and passed many important resolutions. In particular, the most
prominent is the application of the new corporate governance model, with the Board of Directors
(BOD) most of which are independent members.

In the past, TNG applied the traditional corporate governance model with the Supervisory
Board acting as supervisor. This model has been implemented by Vietnamese enterprises for
many years, but in the process of operation, there are many shortcomings. Specifically, with the
BOD consisting of mostly vested interests, the implementation of the resolutions has no tools for
monitoring when the supervisory role is delegated to the board. This leads to the fact that
resolutions are enacted and implemented and then monitored so that they are likely to face
undesirable consequences (if any) or if the resolution is correct. Deployed again with errors.

The inadequacies of the old corporate governance model pose potential risks to
shareholders, especially small shareholders. Therefore, in an effort to further improve the
organizational structure and business model as well as bring the highest benefit to shareholders,
Nguyen Van Thoi - Chairman of the Board of TNG recognized the need Apply advanced
corporate governance model, which is being implemented successfully by big corporations in the
world. It is a corporate governance model with a board of directors with a majority of
independent members.

In the BOD model, most of them are independent members, and the BOD can supervise
each other before the resolution is issued (on-the-spot supervision). Independent directors have
the tools to monitor the company's performance through internal auditing and internal controls.
An independent member of the Board of Directors is not a "private interest" in the company, so it
will provide unbiased opinions in order to protect the overall interests of the company, not for
the sake of one or the other. a group of people. Due to this objective position, the Board avoids
"biased" or "intentional" decisions, which can cause conflicts of interest among shareholders,
and sometimes within the Board itself. ‘

TNG is developing an Internal Audit Function that is in line with international practice:

Internal audit is considered to be the third line of defense of an enterprise. This is an
independent and objective counseling and counseling service, which contributes to improving
the value and perfection of the organization.

According to the Institute of Internal Auditors (ILA), internal audits help organizations
achieve their objectives by adopting a systematic and rigorous approach to assessing and
enhancing the effectiveness of Risk management, control and management processes.
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Internal auditors conduct independent audits, assessments and consultations to support
the internal control system of the unit being properly operated to deal with any arising risks;
Support the efficiency and effectiveness of the risk management processes and processes of the
unit; Achieve the business objectives, plans and strategies set out by the business.

Under the OECD Principles of Corporate Governance, the board is responsible for
directing and overseeing the enterprise's internal risk management and control systems. effective.

Orientation and monitoring are carried out through functional committees of the board
and an effective internal audit function. According to international practice, internal auditis a
function of the audit committee. This is a board of supervisors board consisting of full-time
members of the board.

Under the governance model of the Internal Audit Institute (IIA), the audit committee is
the body that approves the charter of the internal audit, approving the appointment and dismissal
of the chief audit officer, The annual audit plan, together with the internal audit chief, reviews
the internal audit budget, staffing plan, activities as well as the organizational model of the

internal audit.

Typically, businesses need three internal defenses. The first line consists of control
activities established in the production and business processes and activities of the unit and
functional departments.

The second line of defense consists of control and monitoring functions set up by the
management to ensure the compliance and effectiveness of the processes and activities such as
financial control, security and governance. risk management, quality control, inspection,
compliance ...

The third line of defense is internal audit. Internal auditing ensures the effectiveness of
governance, risk management and internal control, including an independent assessment of the
way in which the first two lines of defense meet risk management objectives. and control.

The head of the internal audit shall have to manage and administer the internal audit
section according to regulations; Ensure the personnel of the internal audit unit is trained
regularly, qualified and professional ability to perform tasks; To take measures to ensure the
independence of the internal audit; report on weaknesses and shortcomings of the internal control
system; To take responsibility for the audit results conducted by the internal audit section.

The Chief of Internal Auditor has the right to propose the issuance of internal audit procedures
and procedures and methods of internal auditing; It is recommended to show the personnel in
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other parts of the enterprise to participate in internal audits when necessary, provided that the
independence of the internal audit is ensured. Attend meetings in accordance with internal

regulations of the enterprise and the law.

Internal auditors identify adequate, reliable, relevant and useful information for the achievement

of auditing objectives; Based on appropriate analyzes and assessments, to make conclusions and

audit results independently and objectively; store relevant information to support the conclusions
and produce audit results ... They have the right to request that the audited units or units provide

sufficient information material related to audit content. .

4. Resolutions/Decisions of the Board of Directors (Semi-annual/annual reports):

No.

Resolution/Decision
No.

Date

Content

01A-NQ/TNG-
HPQT

03/02/2017

Article 1.

To convene the annual meeting of shareholders in 2017 with
the following details:

1. Meeting time expected: 09h00 on 23 april, 2017
2. Venue: announce the following
3. Chwong trinh Pai hi:

General Meeting of Shareholders approves the report on
business results in 2016 and production and business plan in 2017;
Through the payment of dividends in 2016 and the level of
dividend payment in 2017, through the plan of issuing shares to
increase the charter capital, registration of the model of internal
audit belongs to the board; to amend and supplement the Charter of
the Company and other contents under the authority of the General
Meeting of Shareholders.

Article 2.

The members of the Board of Directors, the General
Director, the Deputy General Director, the Chief Accountant are
responsible for the implementation of this Resolution.

The resolution is effective from the date of signing.

02/NQ-HPQT

07/03/2017

Article 1.

Dismissed from office: General Director - for Mr. Nguyen
Van Thoi, since march 7, 2017

Article 2.

Authorized Director General for Ly Thi Lien - Deputy
General Director, since march 7, 2017.

Article 3.

Members of the Board of Directors, Supervisory Board,
Deputy General Director, Chief Accountant, Branch Managers,
Heads of mass organizations, Heads of professional sections -
Corporate Offices and individuals named in Article 1, Article 2 Be
responsible for the implementation of this decision.

The resolution is effective from the date of signing.

02A/NQ- HPQT

03/05/2017

Piku 1. Appointing the title of Vice Chairman of the Board
of Directors for the term of 2017 - 2022 and the title of Audit
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committee as follows:
1, Mr. Nguyen Duc Manh was elected Vice Chairman of
the Board
2. Mr. Nguyen Van Duc was elected Vice Chairman of
the Board.
3. Ms. Ha Thi Tuyet was elected Chief Audit Executive

Pidu 2. Assigning members of the Board of Management
for the term of 2017 - 2022 as follows:
2.1. Mr. Nguyen Van Thoi — Chairman of BOM
. In charge of general affairs and concusrently
holding the position of General Director of the
Company.
2.2. Mr. Nguyen Duc Manh — Vice Chairman of BOM
- Responsible for developing the retail market for
TNG branded products.
2.3 , Mr. Nguyen Van Duc — Vice Chairman of BOM
- Responsible for general supervision and inspection
according to the functions and responsibilities of
Board of Management and directly in charge of
Audit committee, shareholder relations and
disclosure representatives.
24 .Ms. Ha Thi Tuyet— Members 53
- Chief Audit Excecutive. \
2.5 Ms. Do Thi Ha - Members :
- Responsible for controlling ix:&ﬂgc
2.6 Mr. Le Quang Vinh - Membe
- In charge of the Commit
Relations .
2.7 . Mr. Rusdy Pranata — Member
- Responsible for the issuance of shares to strategic
shareholders and foreign shareholder relations

Shareholder

Pitu 3. Members of the board of management, general
director, deputy general director, chief accountant, directors of
branches, heads of professional sections, boards of directors and all
cadres is responsible for the implementation of this resolution.

The resolution is effective from the date of signing .

03A-TNG

18/05/2017

Pidu 1. Details of the plan to issue shares to pay dividend by
shares in 2016 according to the Annual General Meeting of
Shareholders in 2017 No. 656C / 2017 / NQ -DHDCP dated April
23, 2017 as authorized by the General Meeting of Shareholders
Shareholders, as follows:

» Released Stock name: TNG Investment and Trading JSC Stock
= Stock code: TNG

» Chartered capital before issue: 342.649.780.000 VND

»  Number of shares before issue : 34.264.978 shares

s Number of shares expected to be issued 6.852.995 shares

» Type of issued shares: Common stock

» Value issue: 10,000 VND/ 1 shares

» Issue object : Existing shareholders named in the list of
shareholders closed by Vietnam Securities Depository (VSD)
on the last registration date to receive dividends in 2016 by
shares




= Proportion: 10:2 (A shareholder owning 10 shares will receive
2 new share)

» Rounding plan, odd stock option: The number of shares each

shareholder will receive is rounded down to the unit, the
number of decimal shares (if any) will be canceled.

For example: On the last registration date for 2016 dividends,
shareholder A owns 123 shares. The dividend for 2016 in
shares received by shareholder A according to the ratio of

. issued shares to pay dividends is 123 x2 / 10 = 24.6 shares.
After rounding up, the number of A shares received is 24
shares, and the remaining 0.6 shares will be canceled.

»  Source: Profit after tax is not distributed in 2016

= Expected date of implementation: In the second quarter of 2017
(after the approval of State Security Commission of Vietnam)

* Amendment of the Company's Charter, Change of business
registration; additional custody and listing

- To amend and supplement the Charter of the Company
and change the business registration related to the change
of the charter capital after the completion of the issuance
and report to the General Meeting of Shareholders at the
nearest meeting, Business registration with new charter
capital after the issuance.

- After completing all issues, the company will carry out the
procedures to register the deposit of all newly issued
shares on the Vietnam Securities Depository and listing
the whole number. The number of new shares issued on
Hanoi Steck Exchange.

»  Other content:

- Adjust the allocation of the proceeds of the issue for the
approved capital use purposes and / or change the purpose
of use of proceeds from the issue to suit the actual
situation and report the nearest shareholder meeting on the
adjustment related to this plan of using capital..

- Supplement, amend, complete or change the issuance plan
at the request of the state management agencies so that the
capital mobilization of the Company is lawfully
implemented.

Pidu 2. This resolution takes effect from the date of signing.
Members of the board of management, the board of director and
related persons are responsible for the implementation of this

resolution, carrying out procedures to apply for permission from |

competent authorities to issue shares to pay annual dividends 2016
in accordance with the law.

05

1507A/NQ-
HDQT

04/08/2017

Article 1: Amendment of Article 5 - Clause 1 - Charter of the
Company - regulations on charter capital, shares as follows:
"Article 5: Charter capital, shares, founding shareholders.

1. The charter capital of the Company is VND 411,172,910,000

(Four hundred and eleven billion, one hundred and seventy two
million, nine hundred and ten thousand Vietnamese dongs only).

The total charter capital of the Company is divided into 41,117,291




shares with a par value of VND10,000. "

Article 2: Assignment to the Legal Department The company shall
carry out procedures for amending its charter and register it with
the business registration office in accordance with the prevailing

laws. -
This Resolution takes effect from the date of its signing.
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1L Audit committe (Semi-annual/annual reports):
1. Information about members of Audit committe.

No. Members of Audit Position Day Number of | Percentage | Reasons
committee becoming/no | attendance for
longer absence
member of
Audit
Committe
1 | HaThi Tuyet Chief Executive 04 100%
Audit
2 | Le Quynh Anh Members 04 100%
3 Nguyen Hong Anh Members 04 100%
4 | Nguyen ThiKim Oanh Members 04 100%
5 | Luu Thanh Tung Members . 04 100%

2. Surveillance activities of Audit committee toward the Board of Management, Board of
Directors and shareholders:

Mission of Audit committe:

1. Check the suitability, effectiveness and effectiveness of the internal control system;

2. Examining and certifying the quality and reliability of economic and financial
information of financial statements and management accounting reports before submitting them
for approval;

3. Checking compliance with the principles of operation, management, compliance with
law, financial and accounting regimes, the Charter and the Company's regulations;

4. To detect loopholes, weaknessés and frauds in the management and protection of the
units' assets; To propose solutions to improve and perfect the management system and operation
of the Company.

In the first six months of 2017, Audit committe held a meeting to assign specific tasks for
each internal audit member on the Company's activities and agreed on the audit plan for 2017.

In order to unify and improve the effectiveness of the compliance check, compliance and
implementation process, starting from May 2017, Audit committe has advised the Chairman to
issue a guiding resolution About the development and issuance of business processes. Business
processes are reviewed according to the current mandate of existing departments, updating
current processes, drafting missing processes, and building effective performance bases.
Operation of the professional department of the company.

In June and July, departments and departments have transferred, updated the procedures,
clarified the information and content of work done for the department and the staff, from there.
Unify a workflow, coordinate with other departments to increase efficiency, information sharing.

For the operation of the board of management : In the first 6 months of 2017, the Board
of Directors has made continuous efforts to provide more direction and solutions for production
and business purposes to earn profit and growth compared to 2016.

- From the beginning of the year, the Board of Directors has directed the Board of
Directors to focus on effective customers in order to maximize the human resources and
machinery.

- The Board of Management has maintained the bidding activities, offered competitive
goods and services in order to reduce costs, prevent and prohibit acts of corruption,
accept bribes, plus commissions on sale prices, profit personal;

- Organizing the supervision of the Board of director, paying attention to the organization
of managerial personnel throughout the company and promulgating resolutions with the




main contents to concentrate on improving management aspects. Serving for production
and business of the whole company.

- The Board of management has held regular meetings weekly, quarterly, quarterly to
ensure the business situation of the branch to make timely policies;

- Directing the implementation of all suppliers of input goods and services all apply the
payment terms after receiving the goods and issuing the invoice, in order to ensure that
the supplier delivers quality and advance goods.

For the operation of the Board of director: The Board of Directors has organized and directed
the good performance of production and business activities according to their functions, tasks and powers
and complied with the State Law and the provisions of the Charter of Company's operation :

- To direct the implementation of labor regulations and collective labor agreements. Pursuant to
the guiding regulations of the company issued, daily monitoring behavior, violations of the rules

of the staff.

- Management Board has directed the implementation of solutions on orders and production
organization in accordance with the reasonable exploitation techniques, the Board of Directors
directs the management of the push units. Strong labor productivity of the whole company

3. The coordination among the Audit committe with the Board of Management, Board of
Directors and different managers: _

- From the time the General Assembly of Shareholders passed the policy of ¢ ¢
model from the Board of Supervisors under the General Meeting of Sharehoigu
audit committee under the board of management, the Board of Directors had
Most of them are assigned to each member of the Board of Directors, esg®f
members of the Board of Management who are in charge of the 3/ al Audit ®
Department in order to set up the operational regulation of the Internal Audit Department. 3

- The coordination between the Board of Management, the Board of Directors and the
audit committee is effectively implemented. The department in the company, has actively ~
coordinated, provided full documentation required to contribute to the operation of the
control board increasingly perfect and achieved good results.

- Join the contract negotiation council with customers, suppliers. Public panel pricing,
ensuring transparency

- Prior to contracting or buying, or selling, and other contracts, the garment branch
informed the department of legal department of the company under the Internal Audit
Department for legal review. , Avoid the risk of payment and be certified by the
Department of Legal Affairs, the iew company leaders approved for the implementation
of the contract. '

- The company management based on supplier reviews of the Legal Department to
approve the supplier, from which to sign a contract with the supplier.

- Afier transferring money, the software system controls the expected delivery date at Hai
Phong port, the department based on the information to deploy the work and the system
will notify the deadline for each unit and finish. By checking the branches confirm the
number of goods to the warehouse. During the production of the item code will show
each unit for everyone to follow.

- The Audit committe analyzes the company financial reports and compares them with
other companies in the industry and reports to the Board of Management so that the
Board can see the position of TNG as well as have the correct orientation for the
company

- Control the reports of business results of branches on a monthly basis under the terms of
the director's hiring contract, if losses are made, the Audit committe will examine and
analyze the causes of losses and plans for the subsequent months and advise
recommendations.

- Take part in the acceptance council of the company, coordinate with departments,




specialized and specialized departments to test and acceptance of works, work items of
contractors;

The company has reported compliance on the stock market, report profit and loss on the
company's website monthly. Step by step publish the reports in Vietnamese and English
1o create the most favorable conditions for both domestic and foreign investors.

The members of the Audit Committee attend meetings of the Board of Directors to
exchange opinions, join the plan of periodical inspection of units and branches.

Members of the Internal Audit Committee attend a regular briefing between the company
leaders and their managers discussing how to implement plan.

The information is updated in accordance with the Securities Law, share the information
to shareholders for information.

Participate in the control of production and business activities, from the process of
negotiate to customers, purchasing raw materials and auxiliary materials, importing raw
materials and auxiliary materials, paying suppliers, synchronizing raw materials for
production and processing in the production, delivery, complete customer claims, reduce
risks for the company

Audit committe together with the accounting department of the company, the director of
the branch when the signal of losses can occur, they have access to factories and related
departments to analyze objective reasons.

4. Other activities of the Audit committe (if any):

Take initiative in reviewing and developing production and business plan of 2017 of the
whole company;

Join the annual Council on Capital and Property Asset Inventory;

Receiving and resolving shareholders' questions before General Meeting of Shareholders
2017 .

Plan to hold the 2017 General Shareholders' Meeting, assign and delegate tasks for the
same departments;

A member of the panel to verify the eligibility of deputies to the general meeting of
shareholders 2017;

Core vote counting board in 2017;

Review and verify the organizational cycle of the 2017 General Shareholders Meeting in
accordance with the Company Charter, Enterprise Law 2014;

To disclose the information of general shareholders meeting in accordance with the
regulations;

Make a Sustainable Development Report, Annual Report 2017 to get an overview of the
company's activities in 2016 and orient 2017;

Review the content of Circular 121/2012/ TT-BTC and the Securities Law and Enterprise
Law, the company has done and has not done anything, and then adjust the company
charter accordingly;

Reviewing and evaluating the company's monthly / quarterly financial reports, putting
TNG's financial ratios in comparison with other companies in the same industry so that
investors can see the most general view on TNG.

The audit committee actively assigns the work of its members in 2017 to comply with the
charter, according to the business plan 2017

IV. Training on corporate governance:

Training courses on corporate governance which members of Board of Management, members
of the Supervisory Board, Director (CEQ), other managers and company secretary was involved
in accordance with regulations on corporate governance: '

- Workshop on "Getting opinions on building internal audit manﬁals"- Ministry of Finance held
on 06/06/2017




- An Applied Internal Auditing Program (AI4) - Built upon the Internal Auditing Standards of
the United States— Smart train training center

- Training course "Improving the inspection and control capacity of internal controllers -
Corporations, parent companies - joint stock companies Vietnam Chamber of Commerce and

Industry held 03 days, from 25/04/2017 to 27/04/2017
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resigned on
March 7,
1977,

resigned
from the
Board of
Directors
on  April
24,

Chairman
of the
Board

Ly Thi Lien

002C141232

Deputy General

Manager

090888102

Thai Nguyen City

Doan Thi Thu

Deputy General

Manager

18/07/2012

Thai Nguyen City

Appointment
of  Deputy
General
Director since
04/07/2017

Trén Minh Hiéu

Deputy General

Manager

091 704 585

Thai Nguyen City

Luong Thi Thuy Ha

002C141323

Chief accountant

90555417

‘Thai Nguyen City

Resigned
from the
Board of
Directors on
24/42017.
Deputy
Director of
Accounting
Department,
Unit:
Executive
Office from
01/08/2017

10

Tran Thi Thu Ha

002C141227

Accounting manager

090888105

N

Appointment
of head of
accounting
department:
Office of

7 dh X $p2




Management
from
01/08/2017
1 Do Thi Ha 002C163791 The person concerned | 090513872 Thai Nguyen City Wife  of
the chairman of the Chairman
board of BOD
12 Nguyen Manh Linh 002C163793 The person concerned | 090972003 Thai Nguyen City Son of
the chairman of the Chairman
board of BOD
13 Nguyen Thi Nhuan 058C024550 The person concerned | 091928825 Thai Nguyen City Sister of
the chairman of the Chairman
board of BOD
14 Nguyen Thi Mien 002C101506 The person concerned | 150752752 Thai Nguyen City Sister  of
the chairman of the : Chairman
board . : . | of BOD

Note: NSH: In case of individual: ID card/Passport No.; In case of organization: License of establishment and operation/Certificate of business
registration/equivalent legal documents.

17583\




9. Transactions between the company and the affiliated persons or between the company and
major shareholders, internal persons and related person of internal person.

No.

Name of
organization/
individual

Relationship

NSH | Address
No.*,
date of
issue,
place
of

issue

cbng ty Time
of

transactions

Number of
resolutions /
decisions of
the AGM/
BOM adopted
(if any,
specify date
of issue)

Number, Note
ownership
proportion
of
shares/fund
certificates
hold after
the

transaction

Note: NSH*: In case of individual: ID c&rd/Passport No.; In case of organization: License of

establishment and operation/Certificate of business registration/equivalent legal documents.

None

3. Transaction befween internal person of listed company and company’s subsidiaries, or the

company in which listéd company takes controlling power
No. | Transaction | Relationsh | Posittion ID Address | Name of Time of Number, | Note
executor ip with at listed | card/Passpor subsidiaries, | transaction | ownership
internal | company | t No., date of the company proportion
person issue, place which listed of
of issue company shares/fund
control certificates
hold gfter
the
transaction
None

4. Transactions between the company and other objects

4.1.Transactions between the company and the company that members of Board of Management,

members of the Supervisory Board, Director (CEQ) has been a founding member or members of

None

4.2.Transactions between the company and the company that related person of members of
Board of Management, members of the Supervisory Board, Director (CEQ) as a member of
Board of Management, Director (CEO)

None.

4.3.0ther transactions of the company (if any) may be beneficial material or immaterial Sor

Board of Management, Director (CEO) in three (03) years (calculated at the time of reporting).

members of Board of Management, members of the Supervisory Board, Director (CEO).

None



VL. Transactions of internal persons and related person of internal person (Semi-annual/annual reports)

1. List of internal persons and their affiliated persons

- Percentage of
Securfttes \e ID card/Pass port Number of share
trading Position at the . shares owned .
No. Name account (if company (if any) No., date of issue, Address at the end of ownership at Note
pary Y. place of issue . the end of the
any) the period ,
period
1 | Nguyen Van Thoi 002C141296 Chairman 090117808 Thai Nguyen City 7.949.388 19,33%
Nguyen Duc Manh 002C163790 Vice Chairman 090882528 ‘Thai Nguyen City 2.498.420 6,08% Appointing Vice
Chairman of the
2 Board of
Directors  from
03/05/2017
Nguyen Van Duc 002C141291 Vice Chairman 090709267 Thai Nguyen City 80.028 0,19% Appointing Vice
Chairman of the
3 Board of
Directors  from
03/05/2017
4 Ha Thi Tuyet Members of BOD 090783966 Thai Nguyen City 10.364 0,03% Appointing from
03/05/2017
5 | Nguyen Van Thoi 002C141322 TGP cong ty 090784558 Thai Nguyen City 421.744 1,03%
6 Ly Thi Lien 002C141232 Deputy General | 090888102 Thai Nguyen City 179.361 0,44%
Manager
Doan Thi Thu Deputy General | 090632991 Thai Nguyen City 241.750 0,59% Appointment  of
7 Manager Deputy General
Director since
04/07/2017
8 Trén Minh Hiéu Deputy General | 091 704 585 Thai Nguyen City 25.755 0,06%
Manager
9 | Luong Thi Thuy Ha 002C141323 Chief accountant 90555417 Thai Nguyen City 303.790 0,74% Resigned from the




Board of
Directors on
24/4/2017.

Deputy Director
of  Accounting
Department, Unit:
Executive Office

from 01/08/2017
Tran Thi Thu Ha 002C141227 Accounting manager | 090888105 Thai Nguyen City 36.345 0,09% Appointment  of
head of
accounting
10 department:
Office of
Management from
01/08/2017
Do Thi Ha 002C163791 The person concerned | 090513872 Thai Nguyen City 1.037.208 2,52%
11 the chairman of the
board
Nguyen Manh Linh 002C163793 The person concerned | 090972003 Thai Nguyen City 983.988 2,39%
12 | the chairman of the
board
Nguyen Thi Nhuan 058C024550 The person concerned | 091928825 Thai Nguyen City 240.159 0,58%
13 the chairman of the
board
Nguyen Thi Mien 002C101506 The person concerned | 150752752 Thai Nguyen City 239.214 0,58%
14 the chairman of the

board

\Ea /v




2. Transactions of internal persons and affiliated persons on shares of the listed company

No. Transaction executor Relationship with | Number of shares owned at the beginning | Number of shares owned at the end of | Reasons for
internal person of the period the period increase,
decrease
Number of shares Percentage Number of shares Percentage (purchase, sale,
swiltch,
reward...)
1 Ly Thi Lien Deputy General 415.954 1,21% 179.361 0,44% Sell
Manager
Nguyen Manh Linh The person concerned 738.290 2,15% 983.988 2,39% Buy
‘ the chairman of the
board
Nguyen Van Thoi The person concerned 415.954 1,21% 421.744 1,03% Sell
the chairman of the '
board
VII. Other significant issues
None
CHAIRMAN OF THE BODM\
(Sign and seal)
CHU TICH
NGUYEN VAN THOI
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