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1. Hoat dong ciia Pai hdi dong cb dong

Théng tin vé céc cube hop va Nghi quyét/Quyét dinh ctia Dai hoi dé“mg cd dong (bao gbm ca cac
Nghi quyét clia Dai hdi ddng c6 déng dugce théng qua dudi hinh thire 14y ¥ kicn bang vin ban):

S6 Nghi
Stt quyé’t/ Ngay Néi dung
Quyét
dinh
Pidu 1. Thong qua bio cdo két qui SXKD nim 2017 va phin
phoi lgi nhuin: '
1. Nhét tri théng qua B4o cdo Tai chinh nim 2017 ciia Cong ty d4
droe kidm toan, véi mot sb chi tidu chinh nhu sau:
- Doanh thu tiéu thy: 2.491.018.919.278 ty ddng
- Loi nthudn trueée thué: 136.660.500.956 ty ddng
- Loi nhudn sau thué: - 115.015.102.873 ty ddng
Trong dé: Phuong 4n phin phdi loi nhuén nim 2017 rihu sau:
T Noi dung 'S0 tién (VND)
Loi nhuin sau thué nim 2017 115.015.102.873
A | Thii lao HBQT 3.906.907.430
B | Phin phéi lgi nhuin nim 2017 111.108.195.443
1 Trich ldp cic quy 28.873.613.443
781/2018 . .
/NQ- 22/‘1);“20 1 | Trich quy du tu phét trién SX 5.870.592.868
PHDCD Trich qu§ du phong bd xung v6n hru
2 | dong (10%) 11.501.510.287
Trich quy khen thudng, phtc lgi
3 (10%) 11.501.510.287
Il | Tra cb tirc nim 2017 82.234.582.000
- Tra cb tirc bing b phiéu (20%) 82.234.582.000
C | Loi nhuéin con lai chwa phin phéi |-

2.  Chi tré cd titc nim 2017; :

- Dai héi df:‘)ng 0‘6 dong nhét, tri chi cb tire nim 2017 cho c‘:é)
dong 14 20% Von diéu 1¢ béng cb phicu. Chi tiet cu the Uy quyén
‘cho HPQT phé duyét dam bao loi ich ¢d dong.

3.  Chi tra thu lao HDQT ndm 2017:

- Dai h¢i dong cb dong nhét trf chi tra th lao cho HDQT nim
2017'12'1 3.4 % lgi nhuén sau thué ndm 2017 bang tién mat. Chi tiet
cu thé iy quyén cho HPQT phé duyét. .
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Piéu 2. Thong qua ké hoach SXKD nim 2018 va du kién ké
hoach chi tra thu lao HDQT, chi tra cb tire nim 2018:

Dai hoi ddng cb ddng nhét tri théng qua K& hoach Doanh thu
- Loi nhuén nim 2018 vai cac chi tiéu tai chinh sau:

- Doanh thu: 2.750 ty.
- Loi nhudn sau thué: 127 ty dbng
- Chtic t6i thidu 14 16 - 20% Von diu

18. Uy quyén cho Hoi dbng Quan tri lya chon hinh thirc chi tra
bing tién mit hodc bing cb phidu dam bio loi ich cb ddng (néu
tra ¢d tirc bing cb phidu, gis phat hanh 13 10.000 dng/CP).

- Thu lao cua HDQT: Du kién chi tra 4,5% loi
nhuén sau thué chwa phéan phéi. Uy quyén cho Hbi ddng Quén tri
Twa chon hinh thirc chi tra bing tién mit hodc bang cb phiéu (néu
tra cb tirc bang cb phibu, gia phat hanh 13 10.000 dbng/CP).

Didu 3. Quyét dinh cdc vAn dé khic thujc thAm quydn ciia Pai

hoi ddng cb déng.

1. Nhét trf Iya chon Céng ty TNHH DELOITTE VIET NAM
(DELOITTE) 14 don vi ki€m toén bdo céo tai chinh 2018 cta Céng
ty.

2. Phé chuén Ong Nguyén Vin Thoi - Cha tich HDQT klem
nhiém Téng gidm dbc Cong ty.

3. Sia dbi bd sung Didu 18 cong ty (14n thix 20).

Dai hoi ddng ¢b dong nhét trf Thay dbi didu 18 cong ty theo
dé Xl_.lét ctia Hoi ddng Quan tri.

(C6 toan viin Piéu I¢ sira 351 b6 sung ldn thir 20 kém theo).
4.  Thong qua Quy ché n6i bd quén trj cong ty:

Dai hoi déqg cé_'dc“)ng nhét tri théng qua Quy ché ndi bb quan
tri cdng ty theo d€ xuat cita HDQT.

(C6 toan vin vé quy ché ni bd kém theo).

Diéu 4. Phé duyét phuong 4n Phat hanh ¢b phidu ting vén diéu
18, phét hanh tréi phiéu

Dai héi déng cb dong nhét tri phé duyét toan vén phuong an
phat hanh cd phleu tang von didu 18, phat hinh tréi phiéu nhw &
xudt ctia H6i ddng quan tri.

1. Phuwong 4n phit hanh cb phiéu ting von diéu 1§, phit hanh
trai phiéu

1.1. Phuwong an phit hanh

- Tracd thc ném 2017 bing cb phiéu tj 16 20% va phét hinh cd
phiéu theo chuong trinh Iya chon ngudi lao déng (ESOP) 5%; va

- Chao ban ¢ phiu cho cd déng hién hiru ty 1€ 10%; va

- Ph4t hanh ¢b phifu cho dbi tic chién lwge 10.060.000 cb
phan; va‘hojc
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- Phat hanh ‘trai phiéu doanh nghiép tdng gld
200.000.000.000 ddng. \
1.2. Cacngi dung khic

Ll Stra 481 Didu 18 Céng ty; Thay dbi dang ky kinh doanh; Liu
ky va niém yét bd sung:

- Sira d5i, bd sung Didu 1é Céng ty va thay dbi dang ky kinh
doanh lién quan dén viée thay ddi mtc vén diéu 18 sau khi hoan tét
dot phat hanh va bdo cdo Dai hdi déng cd ddng tai cudc hop gin
nhét, thay d6i diing ky kinh doanh véi muc vbn didu 18 méi sau khi
phét hanh.

- Sau khi hoan thanh toan bd cac cng vige phat hanh, cong ty
s& tién hanh céc thi tuc 42 dang ky luu ky toan bd sb legng cb phin

'méi phat hanh trén Trung tm Luu ky Chimg khoan Vi€t Nam va

niém yét toan b s& hrong b phin méi phat hanh trén S& Giao dich
Chimg Kkhoén Ha Noi. '

" Uy quyén cho HBQT:

- = Uy quyén cho HBQT thire hién phwrong an phat hanh chi tlet

gia phat hanh va thoi didm phét hanh cu thé.

- . Uy quyén cho HDQT didu chinh vidc phan bd sb tién thu duge
tir dot phat hanh cho cdc myc dich sir dung vbn d3 duge théng qua
va/hodc thay dbi muc dich st dung vbn thu duge tir dot phat hinh
cho phit hop véi tinh hinh thyc t& va bao cso PHDCD gén nhét vé
cée ndi dung didu chinh lién quan dén phuong 4n sit dung vbn nay.
- Uy quyén cho HPQT bd sung, chinh stta, hoan chinh ho#c
thay dbi phwong 4n phat hanh theo yéu ciu cha cac co quan quan 1y

Nha nudce sao cho viée huy dong vén cla Cong ty dugc thuc hién

mdt cach hop phap.

Diéu 5. Trach nhi¢m thuc hién Nghj quyét

Dai hoi dbng cb déng nhét tri giao cho Hbi ddng Quan tri va
Ban Gidm dbc Cong ty chiu trich nhiém trién khai thuc hién cac
cbng viée duoe néu trong Nghi quyet ndy, dam bao lgi ich cia céc
cb ddng, doanh nghiép va pht hop v6i quy dinh cta phap ludt.

Ban Nghi quyet gbm cb [4] trang, 5] didu. Toan vin Nghi
quyet dd dugc théng qua Pai hdi dong c6 dong phién hop thudng
men ndm 20138 thdng qua voiti 1§ bleu quyét tan thanh 13 100% s
cb phén bidu quyét dai dién cho cac cd dong du hop va c6 hiu lyc
ké tir ngay ky.
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I1. Héi dong quan tri (Bdo cdo nim 2018):
1. Thong tin v& thanh vién Hoi ddng quén tri (HPQT):

- Stt Thanhvién | Chtevy/ |  Ngay bét Sébudi | Tylétham | Lydo
HBQT/ dawkhéng con | hop HPQT du hop/ khong
14 thanh vién tham dur/ : tham dy
HPQT/ hop/
1 | Ong Nguyén Vin | Chu tich ' 07 * 100%
Théi HDQT( |
‘ Ki’ém
Téng
Giam
Déc)
2 | Ong Nguyén Ptic | Thanh 07 100%
Manh vién
| HDPQT
-3 |OngRusdy | Thamnh 07 100%
Pratana | vién '
HPQT
dbe lap
4 | Babd ThiHa Thanh | B nhiém ngdy 07 100%
vién 24/4/2017
HPQT
5 | Ong L& Quang Thinh | B nhiém ngay 07 100%
Vinh vién 24/4/2017
HPQT
6 | OngNguyén Vian | Thanh | B6 nhiém ngay 07 100%
Pic vién | 24/4/2017
' HBQT '
7 | BaHaThi Tuyét | Thanh | B nhiém ngay 07 100%
vién 24/4/2017
HPQT

2. Hoat dng giam sét cia HDQT dbi vo6i Ban Gidm dde:
Tréch nhiém cta Hbi déng quén tri:
Gﬁim sdt v kitm sodt chz;én luoc:
- Quyét dinh v& chién hrge va ké hoach phét trién trung han, k& hoach kinh doanh thutmg nién.

- Quyét dinh v& ké hoach va céc du 4n dAu t trong thém quyén cla minh

- Quyét dinh v& giai phdp m& rong thi trrong, marketing, va cng nghé

- B4 nhiém, mién nhiém, sa thai, ky két v chAm dut hop ddng véi Téng Giam dbc va céc can
bd quan 1y cht ch6t cla cong ty

- Giam sat va chi dao Tong Gidm dbc va cac can bd quan 1y khac

- Quyét dinh v& co chu td chire cia cong ty

- Thanh 14p c4c tiy ban tryc thude Hai ddng quén tri
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- B6 nhiém hogc mién nhiém Thu ky cong ty
- Thdng qua céc tai lidu v& quan 1y ndi by ( va Quy tic quan tri cong ty)

Kidm sodt, cong bd thong tin va dim bdo tinh minh bach

- Nop bdo c4o tai chinh thudng nién 1én Pai héi dbng cb dong

- D& xuét théng qua cée bdo cdo tai chinh, bao céo quan 1y, béo cdo kiém todn ( va béo cdo
Quan tri cdng ty) giri 1én Dai hoi ddng cb dbng.

- Xay dung co ché kidm soét ndi by va quan trj rii ro

» 2 . A . r A ga
Ddm bido guyén lpi cia cdc co dong

- Tham muru cho Pai hdi ddng cb dong vé mirc chi tra cb tirc, thdi han va thi tuc chi trd ¢b tie
- Giai quyét xung ddt trong cong ty

- T chirc Pai hoi ddng cb dong

_ T4 chitc 14y ¥ kién cb d6ng dé Dai hdi dong cb ddng théng qua céc quyét dinh

Pdm bdo von dicn 1€ va tdi sian

-bé xuét v& cac loai ¢b phf“m va tbng s6 luong cb phé‘.n mdi loai s& duge chio ban
- Quyét dinth v& vidc phat hanh cb phin méi trong gi6i han tdng sb cb phan mbi loai ¢6 thé duge
chao ban.
- Quyét dinh v& viéc huy ddng v6n bd sung dudi cae hinh thire khac
- Quyét dinh vé gi4 chao bén cb phin va tr4i phiéu clia cong ty
HPQT tryc tiép chi dao Ban Tng gidm dbe thue hidn mdt sb ndi dung chinh nhu sau:

- Ra soé4t danh gia lai cac quy trinh IT dam bao ngén chiin rti ro v& an ninh mang, lot
théng tin qua c4c phin mém khéng ban quyén lam 16 théng tin kmh doanh va céc rui
ro trong gizo dich tai chinh

- Ban hanh céc quy trinh hogt dong sin xuéit kinh doanh chua dugc van ban héa

- Gidm sat chit ché cong tac dAu thiu hang hoa dich vu ddu vio

- Yéu chu Ban Giam dbc phén tich Bao céo két qué kinh doanh ndm 2018, thanh tich va
cac diém con han ché, tir dé dua ra kién nghi khic phuc thyc hién ddm bao hoan thanh

. k& hoach doanh thu loi nhusn nim 2018 do Pai hdi ddng cb dong giao phé.

- Thuc hi¢n I4p, d4nh gi4, phén tich tinh hinh tai chinh, hi¢u qud hoat ddng san xuft kinh
doanh hang thang va cong bd Bdo c4o Két qua san xudt kinh doanh hang thing theo
quy dinh;

- Yéu chu Ban Téng giam dbc 14p va dy bao tinh hinh thwe hién ké hoach sin xuét kinh
doanh trong thang tlep theo, ¢6 cdc dinh huéng va nhi¢gm vu trong tim nhim huy dong
cdc nguon lye can thiét ve con ngudi, von dau tu, co ché hoat ddng, chit ddng khic
phuc va bd sung céc nguon Iwe ¢on thidu;

- Yé&u cAu cAc bd phén lap k& hoach dAu tu, cai tao sira chita va phé duyét ké hoach theo
Quy va theo nam, tranh phét sinth ohé 18, thiéu ddng bo;

- Yéu ciu céc bd phin da 14p ké ‘hoach dhu tr, ¢ tao sira chita ludn bdm st va bo cdo
tinh hinh thye hién, tlen d6 trién khai céc dy 4 @n, hang muc ¢ong viée so véi ké hoach
dd lap rava tién a6 trién khai céc ké hoach tlep theo; :

- Stra d&i mé hinh 4 chirc hoat déng, sip xep lai cdc phong ban v& nhan sy nhim ting
cudng cong tac quan ly va nang cao hiéu qua cong viéc, ddng théd danh gid duge ning
Ic cia cac CBCNV;

- Lap va thdm dinh B tir dién d4nh gi4 ning luc nhan sy nhim ndng cao hon nita cong
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tac quén tri nhin sy, dao tao can bd cho cong ty;

Tép trung ra soat cdc quy trinh nghiép vu dang thuc hién trong toan cong ty, fir d6 cép
nhat, stra dbi va viét mai cac quy trinh nghiép vu nhim théng nhét va phdi hop hoat
déng giita cic bd phén.

Ban hanh céc chinh sch, ché d6 cho ngudi lao (6ng, bdo dam quyen loi cho ngudi lao
dong, dong thoi cling cong khai quy dinh, chuan mrc Ung xir ma ngudi lao ddng phai
tuan tha nham duy tri ndi quy lao dong, quy ché khen thudng, ky Juét;

Phd b1en tuyén truyén céc qui dinh ciia cong ty, clia phap ludt vé cong tac bao hd lao
dong dén céc td chirc doan thé va cin bd quan 1y cla cong ty;

Tiép tuc hoat dong cia Hoi dbng dhu thiu céng ty nhim thye hién chirc ning va muc
tiéu:

o Luachon hang héa, dich vu v&i chat luong tét nhit, gla cd canh tranh nhét v&
do nha cung cap co nang lwre cung cAp;

o Xir ly dbi v6i hanh vi vi pham trét tir quan ly Cong ty va yéu cAu bd thuomg
trdch nhigm vat chét (néu c6) dbi voi nhimg c4 nhan khong chép hanh quy dinh
cia Cong ty ve mua ban hang héa, c4 nhén, nha cung cap Mie truy thu va bdi
thudng t4i thidu bing 100% gia tri chénh léch gitta gi thi tradng va g1a mua
bén.

Cbi dao Ban Téng gidm dbe danh gia két qua hoat dong nim 2018, xay dung k& hoach
San xuét kinh doanh nim 2019, ra soat thuc hién ké hoach giai doan 2018-2023.

3. Hoat dong cha c4c tiéu ban thudc Hoi ddng quan tri:

a Uy ban nhan s
Gép y kén @bi v6i cac d8 xubt vé vide bd nlnern thanh vién H6i dong quin tri hoic
thanh vién Ban giam dbe
D& ra c4c tiéu chi vé pham chét va ning lyc cia thanh vién H01 ddng quan tri hodc
thanh vién Ban gidm dbc
Soan thio hoic d4nh gid ndi dung soan théo vé cée quy trinh b8 nhiém thanh vién Héi
dbng quén tri hogc thanh vién Ban glam dbe
Pinh ky (ti thiéu 13 mdi nim hai 14n) d4nh gid quy md va thanh pha.n ctia Hoi ddng
quén tri va Ban g1am dbe, céc didu kién bd nhi¢m va dua ra khuyén nghi lién quan td1
nhing thay b1 cén thiét d& trinh 1én Dai hoi ddng cb dong trong ky dai hoi tiép theo
Chi dao viéc chudn bi va viét tai lidu vé ndi quy lao ddng cia cdng ty
Thuec thi nhitng nhiém vu khéc lién quan téi chinh sach nhan su ctia cong ty, duorc Hoi
ddng quan tri glao pho.
Tiéu chudn vé thanh phan: Cdc thanh vién Hpi dbng quan tri dbc ldp chiém da 50 trong
Uy ban nhan si. Mot frong s0  ho duge bo nhiém lam Ch tich Uy ban.Cdc thanh vién
trong Uy ban nhdn sy ndm r6 nhitng nguyen tdc co ban vé dao ditc kinh doanh, qudn
Iy, Ludt doanh nghiép, Ludt lao dong va cde quy dinh khde duge dp dung.

b. Uy ban luong thwa’ng
Soan thio ban d¢ xuat Vc chinh sich lvong thuéng 2 trinh 1én H6i ddng quén tri hodc
gop ¥ dbi véi ban de xuat vé chinh séch luong thudng do Hoi ddng quén trj dua ra
Soan thao ban d& xujt vé dinh mtc luong thudng d61 voi cac thanh vien Hbi dong quan
tri, Ban giam ddc va Kiém todn Doe 18p, hogc gop ¥ dox v6indi dung ban dé xuét clia
Héi ddng quén tri. Ban & xufit d6 s& kién nghi vé co céu luong thudng va dinh mirc
luong thuong.
Dinh ky (mdi nam it nhét hai 14n) d4nh geu quy md va co chu luong thuéng cua ting
thanh vién Hoi ddng quén trj vfa Ban gidm dbc diéu hanh, cling nir cha Kiém todn
D¢ ldp va duara khuyén nghi lién quan t6i nhiing thay 361 cén thiét d& trinh 1én Pai
hoi ddng cb déng trong k¥ dai hoi tiép theo.
Thuyc thi nhitng nhiém vy khéc lién quan téi chinh sich luong thuéng cia cong ty,
duge Hai ddng quén tri giao phé.
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Tiéu chudn Ve thanh phdn: Cdc thanh vién Hpi dong quan v dic lap khong diéu hanh
chzem da s6 trong Uy ban Iuong thuong. Mpt trong 50 ho diege bb nhiém lam Chil tich
Uy ban. Cdc thanh vién trong Uy ban lwong thwang cdn phdi liém chinh va nam vieng
nhitng nguyén tdc co ban vé kinh té, téi chinh va Ludt lao déng.

c. Uyban I(lem todn

Pua ra dé xuét hoiic soan thio mft ban de xuét trinh 18n Hi ddng quén trj lién quan
dén viec bd nhiém, tai bd nhiém hodc mién nhiém céc thanh vién kiém todn ndi bd
Gop v kién ve gz vién cho vi tri Kiém to4n doc lap
Gép ¥ kién v& ban dy thao hop dong s& duge ky voi Kiém toan dbe 1ap
Gidm sat viée ap dung céc tiéu chuén ké todn trong viéc chufn tri céc béo cdo tai chinh
Pénh gid mirc d chinh xédc va mirc 4§ hoan thién clia nhiin thong tin tai chinh trirée
khi cong b
Panh gia tinh doc 1ap ctia Kiém todn doc lap
Giam sat chirc ning kidm toan ndi bd va kidm todn doc lap
Ra sodt nhimg didu kién co6 thé din dén viée mién nhiém Kiém toin Pdc 1ap, va dé
xuét v kién trong nhitng trudmg hop nhu vy
Thyc thi nhimg nhiém vu khéc lién quan téi chirc ning kiém toan irong cong Ly do Hoi
dbng quén tri giao pho

. Tiéu chudn thanh phan Cdc, thanh vién Hoi dong qudn tri dgc ldp khong diéu hanh

chiém da s6 z‘rong Uy ban kiém todn. Mot trong 56 ho dugc bo nhiém lam Chu tich 1y i

ban. C6 it nhdt mét thanh vién trong Uy ban kiém todn 1 chuyén gia vé > ké todn va i
chinh va khéng lam viée cho phong ké todn/ tai chinh cia cong 1y.

d. Uy ban chinh sach phdt trién:
Xéc dinh cac chién luge phét trién, muc tiéu va ké hoach, ciing nhu nhimg chi tiéu
thanh tich co ban clia cong ty
Xéc dinh cc vu tién hoat dong
X4y dung chinh sach th chirc
Dénh gia ning sudt dai hnaj trong cac hoat ddng cia cong ty
Tiéu chudn thanh phdn: C6 kinh nghiém trong cdc linh viec ma cong ty dang hogt dong.

e. Uy ban dao dirc

Péam bao cdng ty tudn thu céc tidu chufn dao dirc va déng gop vao viée xdy dung mét
bau khéng khi tin cdy 13n nhau trong cong ty

Phat hién va ngén chin nhitng vi pham cla cdng ty dbi véi cée quy dinh clia phéap lufit
va cic tiéu chuén dao dirc
Tiéu chudn thanh phan Thanh vién cia Uy ban diic biét liém chinh, dwoc tdt cd cdc cd
dbng tin tuong, hiéu biét vé nhitng quy dinh ctia phdp ludt va cdc tiéu chuan dao duc.

£ Uyban gidi quyét xung dpt trong cong ty
Pam bao quyén loi clia cac cb déng duoc xac dinh cu thé va phd hop trong Diéu 1§ cia
cbng ty, cac quy ché ndi b, va b quy thc Quéan tri cdng ty & cap cong ty
Xay dung céc chinh sich va thi tue @8 bao vé quyén loi nay
X4y dung va thudng xuyén ra sodt cac chinh sdch va thi tuc giai quyét xung dot trong
cdng ty
DPua ra nhiing khuyén nghi véi Hai dbng quan trj vé cach thirc giai quyét mdt cach cé
hiéu qué nhiing xung @5t trong cong ty, gitta cong ty voi co ddng, cac thanh vién Ho1
déng quan tri va cdc bd phén quén ly, trong ndi bd céc cb dong, thanh vién Héi déng
quan tri va cdc cin bg quan ly.
Titu chudn thanh phdn: Thimh vién cia Uy ban 1a nhiing thimh vién Hpi dong quén
tri dic ldp.
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g Uy ban quan h¢ co dong:
Cung cAp thong tin v& tinh hinh hoat déng cua cong ty trén cac phuong tién thong tin,
trong dé kénh théng tin chu yéu 12 website chinh thire ciia TNG: www.tng.vn . Ddy la
cong thong tin true tuycn cung cap théng tin nhanh va diy da nhéit v& tinh hinh hoat
d6ng ciia TNG, bao gdém mot so ndi dung co ban nhar:

o Béo cdo tai chinh hang thang/quy/nam

o Xay dung ké hoach doanh thu lgi nhuén
o Céc nghi quyét HDQT, DPHPCP

o Dukién diu tir va nhu cdu v6n hing nim

Tlep nhan va phén béi nhiing thic mic, yéu cAu thong tin cla cac nha diu tr quan tim
dén TNG, dong thoi 12 két ndi cac nha dAu tr va HDQT, Ban Téng gidm ddc cong ty;
Tham muu tb chirc Dai Hoi dong cb d6ng theo quy dinh cia phép luat va didu 1&;
Chiu trach nhiém vé nhiing vdn 8 phép 1y lién quan den thi tyc phat hanh ching khoan
ting vbn didu 18, tra cd phiéu thudéng, tra cb tic bang cb phidu; tham muu cho lanh dao
Cong ty lwa chon cac don vi tu van phi hop;
Tim hiéu va nim bét cac vin d& thic mic ctia céc cb dong dé tham muu Ban Lanh
- dgng cbng ty ban hanh quy dinh, chinh sach va cé hu'ong gial quyét thoéa dang cho cac
cd dong;
Tiéu chudn thanh phan: Thanh vién Uy ban quan ke c6 dong 1 nguoi am hiéu vé Ludt
doanh nghiép, Ludt chimg khodn.

h. Uy ban phit trién bén vitng:
Xéy dung ké hoach phat trién dai han cla cbng ty theo dinh hudng phat trién bén viing
Kiém tra, g1am st tht ca hoat djng cong ty v& hoat d6ng san xuét kinth doanh, tal chinh,
nhén sy, mdi truong.. nhim dam bao cho céng ty cé dugc hoat dong san xuft kinh
doanh, t&i chinh bén viing, nhin sy bén vitng vi méi trwdng lam viée cai thién
Gi4m sat va danh gia hoat d6ng 14p Bao cdo Doanh nghiép bén vimg hing nim theo
tidu chudn GRI
Gi4 sat va dénh gfa viéc thuc hién ddnh gia Doanh nghigp theo B4 chi sb Doanh nghiép
bén vitng CSI ctia VCCL;
Tiéu chudn thinh phdn: Thanh vién cia Uy ban phdt men bén vitng 1o nguoi am hiéu
vé tiéu chudn GRI, cdc tiéu chudn lién quan t6i kinh 16, méi trudng, xd hdi, hoat dong
kinh doarnh chinh ctla doanh nghiép



4. C4c Nghi quyét/Quyét dinh ctia Hoi ddng quan tri (Béo céo 6 thang)

Stt | S6 Nghi quyét/ Ngay Néi dung
Quyét dinh
1 897TNG/NQ- | 10/05/2018 Piéu 1. Théng qua v}éc trién khai thuc hién p%lu'orng an
HDQT , phét hanh cd phiéu dé tra ¢b tic theo Nghi quyét Dai hoi

ddng cb dong thudng nién nim 2018 sé 781/2018/NQ-
DHDCD ngiy 22/04/2018, cu thé nhu sau:
= Sé luong cd phin phét hanh: 8.223.458 ¢b phin
» Loai cd phin phat hanh: C3 phén phé théng, tu
do chuyén nhugng.
» Ménh gi4 phat hanh: 10,000 ddng/cd phén.
» Péi tuong phét hanh: C6 déng hién hitu c6 tén
trong danh sich chét tai ngay ding ky cubi cing
phat hanh ¢b phidu d& tang vén didu 1¢ tir ngudn
vbn cha s& hir.
* Ty 18 thue hién: 5:1 (Ngudi s& hitu 05 ¢ phiéu
duoe nhén 01 cb phidu méi). -
- Phuong é4n lam trdn, phuong an xir 1y cb
phiéu 1é: 86 6 phiéu mdi cb d6ng duge nhan s&
duge lam tron xubng hang don vi, sé cb phis
hang thap phan (nu c6) s& bi iy bd. N\,
<

- Vidy: Tai ngay dang ky cudi cimg nhl
tic ndm 2017 bang ¢ phiéu, cé dong A il
123 ¢6 phan. S8 ¢6 tirc ndm 2017 bang cd,
mad co dong A dugc nhdn tinh theo 1y [¢ coBhidu
phdt hanh 86 chi trd cé tirc 1a (123 x1)/5 = 24,6
c6 phdn. Sau khi lam tron, 56 c6 phiéu cé déng
A duoc nhén la 24 ¢6 phdn, con 0,6 cé phdn 16
s& bi huy bo. '

v Ngudn thic hién: Loi nhuén sau thué chwa phan

phéi ndm 2017.

» Thoi gian thirc hién: Quy II —~ Quy III ndm 2018

(sau khi dieoe Uy ban Chitng khodn Nha nuée chdp

rhuén).

= Sta dbi diéu 18 Cong ty, thay ddi ding ky kinh

doanh; Lvu ky va niém yét bb sung:
— Sira dbi, bd sung Pidu 18 Cong ty va thay dbi
dang ky kinh doanh lién quan dén viéc thay dbi
mitc vbn didu 18 sau khi hoan thanh dot phét
hanh va bdo céo Dai hoi ddng cb dbng tai cude
hop gin nhit, thay dbi ding ky kinh doanh véi
mirc von didu 16 méi sau khi phét hanh.




~ Sau khi hoan thinh toan b cac cong viéc
phat hanh, céng ty s& tién hanh céc thi tuc dé
dang ky luu ky toan bd s& lugng cb phén méi
phat hanh trén Trung tim Luu ky Chimg khoan
Viét Nam va niém yét toan bd sé luong cb phan
mai phat hanh trén S& Giao dich Chimg khoan
Ha Noi.

= Céac ndi dung khac: -
— Pidu chinh viée phan bd sé tidn thu duge tir
dot phat hanh cho cédc muyc dich sir dung vbn da
duoc théng qua v/ hodc thay déi muc dich s
dung vbn thu duoe tir dot phat hanh cho phi hop
véi tinh hinh thue t& va bdo cao DHDCP gin
nhét v& cc ndi dung didu chinh lién quan &én
phuong 4n sir dung vén nay. 7
- Thuc hién bd sung, chinh stra, hodn chinh
hoiic thay déi phuong én phét hanh theo yéu ciu
clia cde co quan quan Iy Nha nude sao cho viée
huy d6ng vén cia Cong ty duoc thyc hién mét
cach hop phap.

| Pidu 2. Nghi quyét ndy c6 hidu luc ké tir ngay ky. Céc

thanh vién HDQT, Ban Tdng Gidm dbc va nhiing ngudi
¢6 lién quan chiu trach nhiém thi hanh Nghi quyét nay,
thue hién céc thi tuc xin phép cac cp 6 thdm quyén vé
viéc phat hanh cb phéin dim bao phu hop theo quy dinh
ciia phép luat. '

1598/NQ-
HDQT

12/07/2018

Phé duyét thanh 18p Chi nhanh may TNG Péng Hy truc
thude Cong ty C6 phin Déu tu va Thuong mai TNG véi
ndi dung nhu sau:
1. Tén chi nhanh:
- Téntiéng Viét: CHI NHANH MAY
TNG PONG HY - CONG TY CO PHAN PAU
TU VA THUONG MAI TNG
- Tén bing tiéng nude ngodi: TNG DONG HY
GARMENT FACTORY - TNG
INVESTMENT AND TRADING JOINT
STOCK CAMPANY
Ténviéttit: TNG DONG HY
2. Nganh nghd kinh doanh: San xut va kinh
doanh hang may mic.




3 Pia chi tru s& Chi nhdnh: X6m Ngoi Cheo, x3
Nam Hoa, huyén Pdng Hy, tinh Thai Nguyén,
Viét Nam.
4. Chire ning:
Tién hanh céc hoat dong san xuét kinh doanh va
thuong mai theo iy quyén ctia Cong ty Cb phén
PAu tr va Thuong mai TNG dat doanh thu va loi
nhuén do Hoi édng quan tri Cong ty giao tirng thoi
ky.
Diéu 2:
Giao cho Phong T4 chirc Hanh chinh trién khai cac cong
vide 6 lién quan dén viéc thanh l4p chi nhénh.
Cac Ong/ ba thanh vien HPQT, Téng Gidm dbc, Pho
Téng Giam dbc, K& toan trurdng, Gidm déc cac chi nhénh,
Trudng phong nghiép vu va toan thé CBCNV Céng ty Cb

| phén Pau tu va Thuong mai TNG chju wach nhigm thi

hanh Nghi quyét nay.
Nghi quyét nay «6.hiéu lyc thi hanh ké tir ngay k.

1608/NQ-
HPQT

13/07/2018

Pidu 1: Stra d8i Didu 5 - Khoan 1 — Piéu 1§ Cong ty - quy

dinh v& vén didu 18, cb phén nhu sau:

“Didu 5 Vén diéu 1§, 6 phdn, cé dong sang ldp.

1. Vén diéu 18 cia Cong ty la: 493.401.800.000 ding
(Bon tréiim chin mueoi ba 1y bén triim 16 mot trigu tdm trim
nghin déng).

Téng s6 von diéu 1é cia Céng ty dugc chia thanh
49.340.180 c8 phdn véi ménh gid 1 10.000 dong ™.

Pidu 2: Giao cho Phong Phép ché Cong ty thye hién tha
tuc sira dbi Diéu 18 va dang ky véi co quan Pang ky kinh
doanh theo quy dinh phap luét hién hanh.

Nghi quyét nay c6 higu luc ké tir ngay ky.

2275/NQ-
HPQT

24/09/2018

Pidu 1; Thue hién va duoc iy quyén tai Nghi quyét Dai
héi ddng cb dong thudng nién nim 2018 sb 781/NQ-
DHDCP ngiy 22/04/2018, Hoi ddng Quan trj Céngty C6
phin Pu ty va Thuong mai TNG thong qua viée trién
khai phat hanh trai phiéu chuyén di cho Nha dAu tu nude
ngoai theo Phuong 4n chi tiét tai vin ban dinh kém.

Pidu 2: Théng qua cac giao dich duge quy dinh trong
vige ky két, chuyén giao va thuc hién tAt ca thoa thuén,
hop ddng va théng qua cac tai lidu lién quan dén viée phat

| hanh tr4i phiéu ma Cong ty 12 mt bén tham gia.

Pidu 3. Giao cho Téng Gidm dbéc Cong ty hodc ngudi
duge Tdng Giam dbc Céng ty uy _quyén bing van ban,




thure hién cac cong viéc sau day:

1. Thuwong lugng va quyét dinh céc vAn dé phét sinh
lién quan dén cac didu khoan va viéc phét hinh
Trai Phiéu;

2. Dam phén, ky két va t chirc thyc hién cac tai ligu
lién quan dén viée phét hanh trai phiéu;

3. Trién khai thuc hién céc cOng viéc lién quan dén
viée ding ky véi UBCKNN va phat hanh trai
phiéu phit hop véi cdc quy dinh phap Iy hién hanh.

Nghi quyét niy c6 higu luc ké tit ngay ky.

2910/NQ-

HDQT

-

26/11/2018

Diéu 1. Thong qua nguyén thc x4c dinh s6 ¢b phifu duoc
phén ph01 cho timg i tugngduoc tham gia chuong trinh
ESOP d8 ting von diéu 18 Céng ty theo Nghi quyét

| PUDCD thudng. nién nam 2018 s& 781/2018/NQ-

PHDCD ngiy 22/04/2018 theo lty quyén ctia DHDCD:
» Ty 18 cb phiéu dugc mua ddi véi Ngudi lao
dong nhom 1: 18%
. = Ty 18 cb phiéu dugc mua dbi véi Ngudi lao
dong nhém 2: 6.2%
« Ty 1& cb phiu duoc mua dbi véi Ngudi lao
d6ng nhom 3: 4%
» Ty 1& cb phiu duoc mua d6i v6i Ngusi lao
d6éng nhom 4: 1,4%
» Ty 1é c¢b phiu duge mua dbi véi Ngudi lao
ddng nhom 5: 1%
» Ty 16 ¢b phibu duge mua dbi véi Ngudi lao
dong nhom 6: 1.8%
= Ty 18 ¢b phiéu dugc mua d6i véi Ngudi lao
dong nhom 7: 4.0%
» Ty 1& cb phiéu dugc mua dbi véi Ngudi lao
dong nhom &: 4.1%
» Ty 18 ¢ phibu duge mua dbi véi Ngudi lao
dong nhom 9: 4.6%
v Ty I cb phiéu duge mua dbi véi Ngudi lao
dong nhém 10: 14.4%
» Ty 18 cb phiéu dugc mua dbi véi Ngudi lao
déng nhém 11: 21.8%
= Ty 18 cb phiéu duge mua dbi v6i Neudi lao
dong nhom 12: 18.6%
(Danh sach chi tiét va sb luong ¢b phin duoc mua ciia
ngudi lao ddng duge tham gia chuong trinh ESOP duorc
dinh kém theo nghi quyét nay)




Piéu 2. . Thong qua chi tiét phuong 4n phét hanh cd phidu
ting vbn didu 18 Cong ty theo Nghi quyét PHPCP
thudng nién nam 2018 s6 781/TNG-BPHDCD ngiy
22/04/2018.

theo iy quyén ciia PHDCD, cu thé nhw sau:

* Tén cb phiéu phat hanh: C6 phiéu Céng ty C5 phén
Pau tr va Thuong mai TNG

= M3 ching khoén: TNG

- S& luong cb phin phat hanh: 2.467.037 —cb
phin

~ 86 lwong c6 phén phat hanh cho ngudi lao
dong bi han ché chuyen nhuong trong vong 01
nim ké tir ngdy hoan thanh dot phat hanh.

- Gi4 phat hanh: 10.000 d@ng/c phén,

- Cb phleu khong duge chuyen nhugng cho cac
b1 twgmg khic.

— 86 luong cb phidu ma ngudi lao ddng duge
mua nhung tir chéi khéng mua toan bd hotic
mdt phin s& ty quyén cho Hoi déng quan tri
Cong ty phan phéi lai cho céc dbi tugng khac
theo tiéu chi cta Hoi ddng quéan tri d8 ra, véi
gi4 ban khéng thép hon gia chio ban cho ngudi
lao ddng.

* Muc gid phét hanh cho ngudi lao dfng 1a 10.000
ddng/ cb phén.

* Xir ly trong trudng hop khéng chdo ban hét sb ¢b
phidu ding k¥ phét hanh: Trong truémg hop két
thic thoi gian chao ban theo quy dinh, Cong ty
khong chao ban hét sb ¢b phiéu nhu dang kY, s tién
thu duge tir dgt phét hanh khdng & theo ding dy
kién, dé thwc hién nhiing dy 4n dd duge dai hoi
dbng ¢b dbng théng qua, tuy tinh hinh thyc té,
HDQT sé thyc hién cdc giai phap nhu sau:

- Xm gia han dot chao ban dé tiép tuc chao ban
nbt s6 ¢b phibu con lai;

» Sira d6i didu 18 Cong ty; Thay dbi dang ky kinh
doanh; Luu ky va niém yét bb sung

- Sita d8i, bd sung Pidu 18 Cong ty va thay ddi
ding ky kinh doanh lién quan dén viée thay d6i
mirc von diéu 18 sau khi hoan tit dot phat hanh
va bdo cao Pai hdi dbng cb déng tai cudc hop
gin nhit, thay dbi ding ky kinh doanh véi mirc
vbn didu 1é méi sau khi phét hanh.

- Sau khi hoan thénh toan bé céc cong vige phat
hanh, cong ty s& tién hanh cac tha tuc dé& ding
ky luu ky toan bs sb lwong cb phin méi phat
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hanh trén Trung tdm Luu ky Chung khoan Viét
Nam va niém yét toan bd s6 lugng cb phan méi
phat hanh trén S& Giao dich Chimg khodn Ha
Ni.
= (Cac ndi dung khac

- Diéu chinh viéc phén bb sb tién thu duge tir dot
phét hanh cho cdc myc dich st dung vén d3 duoc
théng qua va/hogc thay d6i muc dich st dung
von thu duge tir dot phat hanh cho phu hop véi-
tinh hinh thue té va béo cdo DPHPCD gin nhit
vé céc ndi dung didu chinh lién quan dén phwong
an st dung vbn nay.

- Thyc hién bd sung, chinh sira, hoan chinh hodc
thay @i phuong 4n phét hanh theo yéu ciu clia
c4c co quan quan Iy Nha nude sao cho viée huy
dong vbn cha Céng ty dwoc thyue hién mdt cach
hop phap. '

Diéu 2. Cong ty cam két v& vide xu 1y c¢b phiéu khéng

'phén phéi hét ciia dot chio ban cd phiéu ra cong chung

phai ddm bio phu hop v6i quy dinh tai khoén 3 biéu 9
Nghi dinh s 58/2012/NB-CP ngdy 20/07/2012 duoc sia
d5i, bd sung bdi khoan 7 Pitu 1 Nghi dinh sb
60/2015/ND-CP ngay 26/ 06/2015 ctia Chinh pht sira d6i,
b sung mét sé didu ciia Nghi dinh sb 58/2012/ND-CP
ngdy 20/07/2012 cia Chinh phd quy dinh chi tiét va
hu'cmg dan thi hanh mét s§ didu cua Luat Chimg khoan

| v& Lut stra dbi, bd sung mot sb diéu ctia Luit Ching
khoan.

Ditu 3. Cong ty cam két ty 18 s& hiru cia nha dAu tu nurde
ngoai sau khi thue hi¢n chio ban chimg khoan ra cong
chiing dam bao phi hop véi quy dinh tai khoan 2 Diéu 1
Nghi dinh ) 60/2015/ND-CP ngay 26/06/2015 cta
Chinh phti sira d6i, b sung mot s6 didu ctia Nghi dinh sb
58/2012/ND-CP ngay 20/07/2012 cua Chinh pha quy
dinh chi tiét va huéng din thi hanh mot sb dleu ciia Luéat
Chimg khoan va Luét sira b1, bd sung mot sé diéu cla
Luét Ching khoén.

Didu 4. Nghi quyét nay c¢6 hidu lue ké tir ngay ky. Céc
thinh vién HDQT, BanTdng Giam dbc va nhiing ngudi
c6 lién quan chiu trach nhiém thi hanh Nghi quyét nay,
thye hién eac thii tuc xin phép cac cAp cb thim quyén vé
viée chio ban cb phéin dim bao phil hop theo quy dinh
cla phép luft.

2888/NQ-
HDPQT

06/12/2018

Bleu 1.Théng qua viée didu chinh nguyén thc x4c dinh sb
cd phiéu duge phan phéi cho timg a6i tugng dugc tham
gia chuong trinh ESOP & ting von didu 18 Cong ty theo
Nghi quyét PHPCD thudng nién nim 2018 sb
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781/2018/NQ-DHPCD ngay 22/04/2018 theo ty quyén
cua DPHPCD nhu sau: '

Gi tri Gt‘lfeto"!
theo n

~_ | nguyén

N§i dung NEUYCR | ticva
¢ tac va ticu
tiéu chi
chi cii méi

TV 1& c6 phiéu duge mua doi véi

Y 0
Ngudi lao ddng nhém 1 18% 18%

Ty 18 ¢b phiéu duoc mua &bi véi , ;
Ngudi lao dong nhom 2 6.2% | 62%

Ty 18 c6 phitu duge mua doi véi

0 l 0
Ngudi lao déng nhém 3 4% 4%

Ty 18 ¢6 phiéu duge mua doi voi | 1,4% 1,4%

Ngudi lac dong nhém 4
Ty 18 ¢b phiéu duge mua dbi véi o .
Ngudi lao ddng nhém 5 1% 1.2%
Ty 1& ¢6 phiéu duge mua doi voi 1,8% 1%

Ngudi lao dong nhém 6

Ty 18 ¢b phiéu dugc mua doi voi

g 0
Ngudi lao ddng nhom 7 4,0% 1,8%

v 18 A 1k L: an
Ty 18 ¢b phieéu duge mua doi véi

g )
Ngusi lao dong nhém 8 4,1% 4%

Ty 18 ¢b phibu dugc mua d6i voi . .
Nguoi lao dong nhom 9 4,6% 34%

Ty 16 ¢b phiéu duge mua dbi véi o o
Ngui lao dong nhém 10 144% | 47%

Ty 1€ ¢ phiéu dugc mua doi véi

g 0
Ngudi lao dong nhom 11 21,8% | 15,5%

Ty 1€ ¢6 phiéu dugc mua doi v6i 18.6% | 38,7%

Ngudi lao ddng nhém 12

(Danh shch chi tiét va sé luong cb phén dugc mua cia
ngudi lao dong dugc tham gia chuong trinh ESOP dugce
dinh kém theo nghi quyét nay)

| Didu 2. Nghi quyet nay c6 hi¢u luc ké tir ngay ky va thay
thé cho Nghi quyét Hoi Pdng Quan Tri s 781/2018/NQ-
PHPCD ngay 22/04/2018. Cac thanh vién HDQT,
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BanTéng Gidm dbc va nhing nguorl cd lién quan chiu
trach nhiém thi hanh Nghi quyét nay, thyc hién cdc thu
tuc xin phép cc cip cé thim quyén v& viée chao ban cb
phén dam bao phi hop theo quy dinh ciia phép ludt.

HBQT

7 2976/NQ-

18/12/2018

Pidu 1.
Triéu tdp phién hop thudng nién nam 2019 cua
Pai hoi ddng cd déng véi ndi dung cu thé nhu sau:

1. Thoi gian td chire dai hoi du kién: 09h00 ngay
21/04/2019.

2. Dia diém tb chic dai hoi: Cong ty s& théng bao
sau.
3. Chuong trinh Prai héi:

Dai hoi théng qua béo cao két,qué sn xuit kinh
doanh ndm 2018 v k¢ hoach sén xuft kinh doanh nidm
2019; thong qua viéc chi cb tire ndm 2018 va mitc chi trd

cb tirc nam 2019; thong qua phuong an phat hanh cd

phiéu tang vbn dleu 1¢, sira dbi b sung Diéu 1& Cong ty
va céc 1n6i dung khéc thudc thim quyén ctia Dai hoi déng
cd déng.

Ditu 2.
Céc Ong (ba) thanh vién H01 ddng Quan tri, Tong

Gi4m dbc, Phé Tong Giam dbc, K& toan trudmg chiu trach
nhiém thi hanh Nghi quyét nay.

Nghi quyét 6 hidu luc thi hanh ké tir ngay ky.
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I11. Ban Kiém to4n ndi by (B4o cio nim 2018):
1. Théong tin vé thanh vién Ban Kiém toan ndi bd (BKTNB):

Stt | Thanh vién BKTNB Chitc vu Ngéy bit S6 bubdi Tyl | Lydo
daw/khéng | hop BKT | tham du | khéng
con la thanh | tham du hop tham
vién du
BKTNB hop
1 | OngNeuyén Vin Phé CT. HDQT 8 100%
buac - chi dao tnre ti€p.
2 | BaHa Thi Tuyét Thanh vién 100%
' . | HPQT, Trudng 8
ki€m toan ndi bd.
'3 | BaPham TuyétMai | Phong KSNB 25% | Méi
thudc ban K'TNB. 2 bd
nhiém
“4 |BalLéQuinh Anh | KSNB thudc ban g - | 100% )
KTNB.
4 | Ong Luu Thach KSNB thugc ban | g 100%
Tling. : KTNB.

2. Hoat déng dam bao vi tu vén cia BKTNB d6i véi HDQT, Ban Gidm ddc diéu hanh va cb dong:
Nhlem vu va trach nhiém cia BKTNB:

1.
2.
3.

0 N O

9.

it nhét hang nim, nhin va xem xét bdo cdo kiém toan dc lap

Dénh gia hoat dong clia Kiém to4n doc lap

Ban bac v& c4c bdo céo tai chinh hang quy va bdo co tai chinh ném da duge kiém toén
v6i Ban glam dbc va kidm toan doc l4p

Thao luin vidc cdng b béo chi vé loi phufn ¢ong ty, oling nhu c4c thdng tin tai chinh
vA hudng da viée doc hiéu cée con s6 loi nhudn cho cic co quan phén tich va danh gid
tin nhi€ém

Sir dung dich vu tur vin phap lut, k& toan hofc c4 tu vAn khéc bén ngodi khi cin thiét
Ban bac cac chinh sach vé d4nh gid va quén 1y riti 1o

Hang quy, hop riéng v6i Ban gidm dbc, Kiém todn ndi bd va Kiém todn dc 1ap

Thiét 14p c4c chinh sich tuyén dung r§ Téng dbi v6i nhan vién hoc céc nhan vién cla
cOng ty kiém toan doc 14p hién dang kiém todn cho céng ty

Béo cdo thuong xuyen len Hbi ddng quan trj

10. Thue hién ty danh gid két qua hoat ddng hang nam cia Uy Ban kiém todn

3. Su ph01 hop hoat ddng gitta B§ phin KTNB dd1 v6i hoat ddng cia HPQT, Ban Gidm déc diéu
hanh va céc can bd quan 1y khac:

3.1 Trucng kzem toan 5& bdo cdo chitc ndng cho Hi dong quan tri va bdo cdo hanh chinh cho
Téng gidm dbc. Dé thiét lap, duy tri dam bdo bj phan kiém todn ngi bg cé @i quyén dé thuc hién
chifc ndng, nhiém vy ctia minh Uy ban kiém todn:

Phe duyét didu 18 kiém todn ndi bd

Phé duyét ke hoach kidm toan theo dinh hudng rii ro

Phé duyét ké hoach nhén sy va ké hoach ngén sach kiém todn ndi bd

Nhin céc thong tin duoc truyén dat 1a1 tir trudmg kiém todn ndi bd v& céc hoat déng lién

quan t&i kiém toan ndi bd




B4 nhiém hoiic mién nhiém truémg klem toan ndi bd

Phé duyét luong, thudmg clia truong klem todn ndi bo

Pam bao x4c dinh dwoc nhitng noi ¢ thé xay ra giéi han v& ngudn luc va gidi han vé& pham
vi kiém toan ndi bd

3.2. Truong | kiém todn noi b sé duoc fruy cdp khéng giGi han, trao déi truc tiép voi Uy ban kzem
todn, bao gom cd viéc hop riéng voi Uy ban kiém todn ma khéng cé sy hién dién ctia Ban diéu

hanh nhu (Pho Tong gidm doc).

3.3. _Uy ban kiém todn trao quyen cho hoat dong kiém todn nii bj:

Dugc truy cép mt cdch khdng han ché v& chire ning, ghi chép, tii sin, nhin sy lién quan
téi cde cude klem to4n, kiém todn vién c6 trich nhiém bao mét céc théng tin nay.

Phén bd nguon hyc, wa chon n¢i dung, pham vi céng viéc, 4p dung cac k¥ thudt dé dat duoc
muc tiéu kiém todn, va phat hanh béo céo kiém toan.

Dat dugce s hd tro tir cac nhin sy clia cong ty trong trudng hop cin thié, ciing nhu 13 sy hd
tro tir cAc dich vy bén trong cling nhir bén ngodi cdng ty d& dam bao hoan thanh ké hoach
kiém toan.

4. Hoat dong {khéc ctia BY phin Kiém todn ﬁ(‘)i bd (néu co):

Pénh gid quy trinh xiy dung k& hoach san xudt kinh doanh ndm 2018 cua todn cdng ty;
Piénh gia quy trinh thuc hién cta Ho dong kiém ké von va tai sén cbng ty hang nim;

Péanh gia quy trinh tiép nhin va giai quyét cac thic méc cua cb dong trude thém DPHCD
2018

Danh gi4 quy trinh 1&n k& hoach td chirc PHCP 2018, phén cong va giao nhiém vu tl;t cho
cac phong ban cling thuc hién;

Dénh gia quy trinh t chitc DHCD 2018 theo ding Didu 1& cbng ty, Luat Doanh n#jiép
2014; 1y
Péanh gla quy trinh cong b thong tin PHCD theo ding quy dinh; y
Dénh gi4 quy trinh, thong tin thé hign trén Bao c4o phéat trién bén viing, Bio cdo thudmg
nién nim 2017 nhim c6 c4i nhin tdng quan vé hoat ddng ctia cong ty trong nim 2017 va
dinh hudéng ndm 2018;

Dianh gi4 Diéu 1€ ctia cong ty phut hop v6i ndi dung quy dinh theo Nghj dinh 71/2017/ND-
CP huéng dan quan tri cbng ty dai chimg va Théng tu 95/2017/TT-BTC hudng din nghi
dinh 71/2017/ND-CP huéng din mft so diéu vé quan tri cong ty b1 véi cong ty dai ching;
Dénh gia quy trinh 18p bao cdo tai chinh hang thang/ quy cla cbng ty, danh gid hi¢u qua
hoat dong cha cong ty bing c4ch dem chi s6 tai chinh co ban cla TNG dem s0 sanh véi céc
don vi cling nganh dé cho Nha dAu tu c6 mét goc nhin tdng quét nhat vé& TNG.




IV. Pao tao vé quan trj cong ty/ Training on corporate governance:

Céc khoa dao tao vé:‘: quin tri cong ty ma céc thanh vién HPQT, thanh vién BKTNB, Gidm dbec
(Tong Giam débc) didu hanh, céc can bd quan 1y khac va Thu ky cong ty d4 tham gia theo quy dinh
vé quan tri cdng ty:

P4 tham gia tir nhitng nim trude.

LN\
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2. Giao dich gifta cdng ty véi ngudi cb lién quan ciia cong ty; hodc gilta cdng ty vdi cd dong 1ém,
ngudi ndi bd, ngudi b lién quan clia ngudi ndi bo/

STT
No.

.y 1
Ten to
chwe/ca
nhin

Mbi quan
hé lién
quan vai
cong ty

S6 Dia
Gidy | chitry
NSH*, | s&
ngay | chinh/
cap, Dija
noi chi
cip | lién hg

Thai

diém giao
dich véi
cong ty

S6 Nghij
quyét/
Quyét

djnh cda

PHDCD/

HDQT...

thong qua

(néu c6,
néu rd

ngay ban
hanh)

S6 Irgng,
ty I¢ nim
giil cO

A
phicu san
khi giao-
dich

Ghi
chi

Ghi chi/Note: S8 Gidy NSH*: 86 CJ’LﬂVD/Ho chiéu (d6ivdi cd nhdn) hodc So GCN dding ky doanh
nghiép, Gty phép hoat dgng hodc gidy t& phdp I tuong dwong (d0i vGi 1 .chirc)/ NSH*:

Khong c6

3. Giao dich gifta ngudi ndi b cong ty niém yet ngudi ¢6 lign quan ciia ngudi ndi by véi cong ty
con, cdng ty do cdng ty niém yet nim uyen kiém soat/

Newdi
thwe hién
giao dich

Quan hé 86
.. | Chire | CMND/H
Yol1 . Ay ek
ngwoi vu tai § chiéu,
ngibp | CINY | DEAY Cip;
U noi cap

Dia
chi

N S6
Tén cong lwong,
chnee, | Thoi | 1Enim

diem giit ¢
do}gﬁlNY giao phiéu
A dich sau khi
quyen giao
kiém soat dich/

Gh

chu

- Khong co

I P

-—
e

Lo S =
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4. Giao dich giita cong ty v6i cac b twong khac4.1. Giao dich gifta cong ty v6i cong ty ma thanh
vién HPQT, thanh vién Ban Kiém soét, Giam dbc (Tong Gidam doc) didu hanh d3 vi dang 13 thanh
vién sang 14p hodc thanh vién HPQT, Gidm dbc (Téng Gidm dbc) diéu hanh trong thdi gian ba
(03) niim tr& lai day (tinh tai thoi diém 14p béo cdo)/

Khong co

4.2. Giao dich gitta cong ty v¢i cong ty ma ngudi c6 lién quan cta thanh vién HDQT, thanh vién
Ban Kidm soat, Giam ddc (Tdng Giam d6c) diéu hanh 13 thanh vién HPQT, Gidm dbc (Téng Giam
d6c) didu hanh/

Khong c6.

4.3. Cac g1a0 dich khéc cta cong ty (néu cd) o thé mang lai loi ich vt chét hogc phi vét chit dbi
voi thanh vién HBQT thanh vién Ban Kiém so4t, Gidm déc (Téng Gism dbc) didu hanh/

Khéng co

losn .
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TNG Investment and THE SOCIALIST REPUBLIC OF VIETNAM
Trading JSC Independence - Freedom - Happiness

No. (9 BCQT/ING Thai Neuyen, day [)ﬁ month M. year 2019

REPORT ON CORPORATE GOVERNANCE OF LISTING COMPANY
(Year 2018)

To: - The State Securities Commission
- The Stock Exchange

- Name of listing company: TNG Investment and Trading JSC

- Address of headoffice: 434/1 Bac Kan Sireel, Hoang-l/an 1y ward, Thai Nguyen City.

- Telephone: 02083 854462 ~ Fax: 02083852060 Email: ducnguyen@tng.vnt
- Charter capital: 493.401.800.000 VND

- Securities code: TNG




L. 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):

No Resolutio
n/Decisi Date Content
on No.
Articie 1. Through the reporting of business
performance in 2017 and the distribution of profits
1. Agreed to approve the 2017 Audited Financial
Statements of the Company, with some key indicators are as
Jfollows:
Revenue consumption: 2491 billions VND
Profit after tax: 115 billions VND
The profit distribution plan of 2017 _
No | Indicators Vahie (VND)
1. | Profit after tex in 2017 10151022
" Remuneration of the Board of Directors,
~ | Supervisory Board (non-executive) 3.906.907.430
3. | Distribution of profits in 2016 111081552
4. | Appropriation of funds 28.873.61 3'4;1
78&2(5) 18 22/04/20 5. | Development investment fund 5.870.592.868
.PHPCP 18 6. | Reserve fund for additional working | 11.501.510.28
" | capital (10%) 7
7. | Reward and welfare 11'501'510'22
7223
8. | Dividend payment in 2017 82.234.5 82'08

82.234.582.00

9. | - Stock dividend (20%) 0

10] Retained Earnings -

2. Dividend payment in 2017

Dividend payments to sharcholders in 2017 was 20% of chartered
capital in shares. Specific details Authorize the Board of Directors
approved.

3. Dividend remuneration Board of members, Supervisory Board
in2017:

Remuneration to the Board of members, the Supervisory Board in
2017 is 3.4% of profit after tax in 2017 in cash. Specific details
Authorize the Board of Directors approved.
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Article 2. Approval of the business plan in 2018 and

Remuneration Plan for the Board in 2017.

The General Shareholders’ Meeting unanimously approved the
Plan of Revenue - Profit in 2018 with the following financial
indicators:

- Revenue: 2,750 billion VND
- Profit after tax: 127 billion dong

- The minimum dividend is 16 - 20% of charter capital.
The GSM authorize the Board of Directors to choose the form of
payment - in cash or in shares, to ensure shareholders' benefits (if
paying stock dividends, the issue price is 10,000 dong per share).

- BoD's remuneration: Expected to pay 4.5% of
undistributed profit after tax. The GSM authorize the Board of
Directors to choose the form of payment in cash or shares (if
paying dividend in shares, the issue price is 10,000 dong / share).
Article 3. Other issues-

1. The General Shareholders Meeting approved and selected
Deloitte Vietuam Co. Ltd as the independent auditors for the
financial statements of the Company in 2018.

2. Mr. Nguyen Van Thoi - Chairman of the Board concurrently
holds the position of General Director of the Company.

3. Amendments to the company charter (20th).

The General Shareholders' Meeting unanimously changed the
company's charter as proposed by the Board of Directors.

(Full text of the 20th Charter amended and supplemented is
attached)

4, Approval of Internal Management Regulations
The General Sharcholders' Meeting unanimously approved the
Internal Management Regulations of the company as proposed
by the Board of Directors.

(Full text of internal regulations is aitached).

Article 4.- To approve plans on issuance of stocks to increase

charter capital and to issue bonds '

The General Shareholders’ Meeting unanimously approved
the whole plan of issning shares to increase charter capital and
issuing bonds as proposed by the Board.

1. Plan to_issue shares to incredse . charz‘er capital and
issue bonds

1.1. Release plan

- Pay devidend ratio is 20% of charter capital and share
issuance under the Employee Stock Option Program (ESOP) with
ratio 5%; and

- Offering shares to existing shareholders at the rate of
10%; and '

- Issue shares to strategic partners with amount 10,000,000
shares; and / or

- Issuing corporate bonds worth 200 billion VND.
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1.2 Other issue
~»  Amendment of the Company Charter; Change of business
registration; Depository and additional 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 issuance.

- After completing all issuance, the company will carry out
the procedures to register the deposit of all newly issued shares on
the Vietnam Securities Depository and list all new shares issued
on the Hanoi Stock Exchange.

x  Aythorize the Board of Directors

- To carry out detailed issuance.

- To adjust the distribution of the capital adopted from
share issuance for the approved purpose of using the capital and/or
change the use purpose in accordance with the actual situation and
report ad_]ustment of using capital plan to the General
Shareholdérs” Meeting on the nearest meeting.

- To supplement, revise, finalize or change the issuance
plan at the request of the State management agencies so that the
aaising capital of the Company is lawfully implemented.

Article 5. Responsibility for the implementation of Resolution

The General Shareholders’ Meeting agreed to authorized
the Board of Directors to be 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, [5] Articies. The full text
‘of the Resolution was approved in the Annual General Shareholder
Meeting 2018 by 100 % of the voting shares representing the
shareholders attending the meeting and is effective on 22/4/2018.

I1. Board of Ma}zagement (2018 reporis):

1. Information about the members of the Board of Management:

No. BOM’s Position Day Number of | Percentage | Redsons
member becoming/no | attendance Jfor
longer absence
member of the
Board of
Management
1 | Mr. Nguyen Chairman of ' 07 100%
Van Thoi BOD :
2 | Mr. Nguyen Member of 07 100%
Van Duc BOD
3 | Mr. Rusdy Independence 07 0%
Pratana member of
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BOD
Ms. Do Thi Ha | Member of Appointed 07 100%

BOD April 24, 2017

Member of . _ 0
Mr. Le Quang BOD Appointed 07 100%
Vinh -| April 24, 2017 _
. | Member of .

Mr. Nguyen BOD Appointed 07 100%
Van Duc _ April 24, 2017 :
Ms. Ha Thi Member of Appointed 07 100%
Tuyet BOD April 24, 2017

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

Stratesic monitoring and control:

- Decisions on medium-term development strategies and plans, annual business plans.
- Decide on plans and investment projects within their jurisdiction

- Decide on solutions for market expansion, marketing, and technology

- Supervise and direct the General Director and other managers

- Decision on the organizational structure of the company

- Establishing committees under the Board of Directors

- Appointment or dismissal of company secretary

- Through internal management documents (and Corporate Governance rules)

Control, disclosure and transparency

- Submit the annual financial statements to the General Assembly of Shareholders

- Proposing financial reports, management reports, audit reports (and Corp‘brate Governance
Report) to the General Meeting of Shareholders.

- Develop internal controls and risk management

‘.
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Ensure the interests of shareholders

- Advise the General Assembly of Shareholders on the level of payment of dividends, the
deadline and procedures for payment of dividends

- Holding the General Assembly of Sharcholders

- Organizing the gathering of shareholders' opinions so that the General Assembly of
Shareholders can approve the decisions

Assurance of charter capital and assets

- The decision on the issuance of new shares within the limits of the total number of sharass of
each class may be offered for sale.

- Decision on the mobilization of additional capital in other forms

Specifically:

The Board of Directors directly directs anagement to implement some main contents as

follo
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Reviewing and re-cvaluating IT processes to prevent cyber security risks, gaining
information through unlicensed software, disclosing business information and risks
in financial transactions.

- Promulgation of unprocessed production and business processes

- Strict supervision of the procurement of goods and services

- Require the Board of Directors 10 analyze the report on business resulis in the first
6 months of 2018, achievements and points are still limited, from which to propose
remedial and implementation to ensure the completion of profit plan 2018 by the
General Assembly of Shareholders entrusted.

- To make, assess 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;

- Requesting the Board of Directors 1o make and forecast the implementation of
production and business plans in the following month, with orentations and key
tasks to mobilize necessary resources on human resources, investment capital , the
mechanism of operation, take initiative in overcoming and replenishing the
remaining resources;

- Require planning, investment, repair and approval of quarterly and annbal plans,
avoiding small, inconsistent res ults; :

- Tt is required that all departments that have planned the investment, renovation and
repair always follow closely and report on the implementation situation, progress of
implementation of projects and work items against the set plan and schedule.
implementing the next plan;

- Modify the organizational structure of the operation, rearrange the departments and
personnel to strengthen the management and improve the efficiency of work, and
evaluate the capacity of staff;

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

- Focus on reviewing the ongoing operational processes throughout the company,
updating, modifying and rewriting business processes In order to unify and
coordinate activities between departments.

Promulgating policies and regimes for laborers, ensuring the interests of laborers and
at the same time publicizing 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

wo__
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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 ability to provide;

o Dealing with acts of violation 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.

Direct the Board of Directors to evaluate the performance of 2018, to develop the
business plan in 2019, to review the implementation of the plan for 2018-2023..

3. Activities of the Board of Directors’ commitiees:

a. Personel committe:
- Suggestion on proposed appointment of members of the Board of Directors or
members of the Board of Directors
- Set criteria for the quality and capacity of members of the Board of Directors or
members of the Board of Directors ' ) |
- Drafting or evaluating the content of the process of appointing members of the
Board of Directors or members of the Board of Directors
- Periodically (at least twice a year) assess the size and composition of the board of
directors and the board of direciors, the conditions for the appoiniment and male
recommendations regarding the necessary changes to the proposal. General
Assembly of Shareholders in the next meeting
- Direct the preparation and writing of the labor regulations of the company
- Implement other tasks relating to personnel poiicies of the company, assigned by
the Board of Directors.
Criteria for composition: Independent Board members occupy a mgjority in the
Personnel Committee. One of them was appointed Chairmarn of the Comimnitee.
Members of the Committee emphasized the basic principles of business ethics,
management, corporate law, labor law and other regulations. apply.

b. Salary Conunifice:

- Compose a proposal on compensation policy to be submitted to the Board of
Directors or comments on the proposal of salary policy issued by the Board of
Directors.

- Compose a proposal on compensation NOrms for members of the Board of
Directors, the Board of Directors and the Independent Auditor or to comment on the
content of the proposal of the Board of Directors. The praposal will recommend the
structure of compensation and compensation levels.

- Periodically (at least twice a year) the size and pay structure of each member of the

Board of Direcfors and the Executive Board, as well as the Independent Auditor and
recommendations related to Changes necessary to submit to the General Assembly
of Shareholders in the next meeting.

- Implement other duties related to salary policy of the company, assigned by the
Board.

Criteria for composition: Independent non-executive members of the Ixecuiive
Council occupy a majority in the Remuneration Commitiee. One of them was
appointed Chairman of the Committee. The members of the payroll commiitee need
10 be honest and firmly grounded in the basic principles of economics, finance and
labor law.
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¢. Audit committe
_ Submit a proposal or draft a proposal to the Board of Directors relating to the
appointment, re-appointment or dismissal of internal audit members.
- Feedback on candidates for the position of independent auditing
- Comments on the draft contract will be signed with the auditor
- Monitor the application of accounting standards in the preparation of financial
statements
- Evaluate the accuracy and completeness of financial information prior to disclosure
- Assess the independence of the independent auditor
- Supervision of internal audit function and independent audit .
- Review the conditions that may lead to the dismissal of the Independent Auditor,
and make recommendations in such cases.
- To perform other tasks related to the andit function in the company entrusted by the
Board of Directors ‘
Criteria of composition: Independent non-executive Board members occupy the
majority of the Audit Committee. One of them was appointed chairman of the
commission. At least one member of the Audit Committee is a financial and
accounting expert and does not work for the accounting / finance department of the
company.

d. Development Policy Conunittee::
Identify development strategies, goals and plans, as well as basic performance
indicators of the company '
- Define performance priorities
- Develop organizational policies
- Assess the long-term productivity in the company's activities
Component standards: Experience in the areas where the company is operating.

e. Ethics comnitie
- Ensure the company adheres to ethical standards and contributes to building a
trusting atmosphere within the company.
- Detect and stop the company's violations of the law and ethical standards
Criteria of composition: Members of the Special Commiitee of Integrity, all
shareholders are confident, knowledgeable about the law and ethical standards,

f.  Committee for conflict resolution within lhe company :
_ Ensure the interests of shareholders are determined in detail and in accardance with
the company's Charter, internal regulations, and corporate governance code at the
company level. , '
- Develop policies and procedures fo protect this benefit
- Develop and regularly review policies and procedures for resclving conflicts within
the company
- Make recommendations to the Board on how to deal effectively with contlicts in
the company, between the company and shareholdets, members of the Board of
Directors and management units, in internal shareholders, members of the Board of
Directors and managers. |
Criteria of composition. Members of the Comimittee are independeni members of the
Board.

g. Investor relations committee:
- Providing information on the company's activities on the media, in which the main
information channel is the official website of TNG: www.tng.vi. This is an online
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portal that provides the fastest and most complete information on TNG's operational
status, including some basic content such as::

o Monthly financial report / quarter / year

o Develop a profitable revenue plan

o Resolutions of the BOD, the General Meeting of Shareholders
o Estimated investment and capital needs

- Receiving and responding to inquiries and inquiries of investors interested in TING,
as well as connecting investors and Board of Directors, Board of Directors;

- Advising on the organization of the General Meeting of Shareholders in accordance
with the laws and regulations;

Be responsible for legal matters related to procedures for issuance of securities to
increase charter capital, pay bomus shares, pay dividends by shares; advising the
Company's leaders to select suitable consulting units;

- To understand and grasp the questions of shareholders to advise the Board of
Directors to promulgate regulations, policies and sotutions to shareholders;.

Criteria of composition: 4 member of the Invesior Relations Commiiice is ¢ person

who is familiar with the Law on Enterprises and the Law on Securities.

h. Substainble Development Comunitie:
- Develop a long-term development plan of the company in the direction of
sustainable development
- Inspecting and supervising all activities of the company in terms of production,
business, finance, human resources, environment ... to ensure the company's stable
production and business activities, Sustainable staffing and improved work
environment
- Monitoring and evaluating GRI's annual business sustainability report
- Closely assessing and evaluating enterprise performance under the YCCL C8l
~ Sustainable Business Indicators;
Component Standards: Members of the Sustainable Developmert Commiitee dare
knowledgeable about GRI siandards, siandards relaling 1o the economy,
environment, society, and business operations of the business.
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4 Resolutions/Decisions of the Board of Directors (Semi-annual reports):

No. | Resolution/Decision | Date Content
No.
1 897TNG/NQ- 10/05/2018 Pidu 1. Through the implementation of the plan to
HPQT issue shares to pay dividends in accordance with the

resolution of the Annual General Meeting of
Shareholders in 2018 No. 781/2018 / NQ-BHDCD
dated 22/04/2018, such as after:

- To amend and supplement the Charier of the
Company and change the business registration
relating to the change of the charter capital after the
| completion of the issuance and report to the General
Meeting of Shareholders at the nearest meeung,

A shares received is 24 shares, and the
- remaining 0.6 shares will be canceled.

Number of shares issued: 8.223.458 shares

Type of issued shares: Ordinary shares,
freely transferable.

Face value: 10,000 dong / share.

Issuer: Existing shareholders named in the
list at the last registration date to issne shares
to increase charter capital from the owuel's
capital.

Exercise ratio: 5: 1 (The holder of 05 shares
will receive 01 new share).
Rounding plan, odd stock option: The munber
of shares each shareholder will receive will be
rounded down to the wunit, the number of
decimal shares (if any) will be canceled

For example: On the last registraiion
2017 dividends, shareholder A .-ng' I 23
shares. 2017 dividends by shares rec 1 by
shareholder A according fo ihe p‘r'qpé(? on of |
shares issued to pay dividends (123 x1)/5 =
24.6 shares. After rounding up, the number of

Source: Profit after tax not diswributed 1!

2017.. B

Period of implementation: Quarter 1T -

Quarter 11T of 2018 (atter approval by the

State Securities Conumnission).

« Amendment of the company's charter,
change  of  business  vegisiranion;
Depository and additional tisting:




Business registration with new charter capital after
issuance.

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

x  QOther;

- Adjust the allocation of the proceeds of
the issue for the approved capital use
purposes and / or change the purpose of
using the proceeds from the issue to suit
the actual situaticn and Report to the
nearest General Meeting of Shareholders
on the adjustment contents related to this
plan of using capital.

- To supplement, amend, complete or
change the issuance plan at the requesi
of the State management agencies so that
the capital mobilization of the compary
is lawfully implemented.

Article 2. This Resolution takes effect from the date
of its signing. Members of the Board of Directors, the
Board of Directors and related persons shali be

responsibie for the implementation of this Resolution !
and shall carry out procedurss to apply for

permission from competent authoritiss to issue shares
in accordance with the provisious of law.

1598/NQ-HPDQT

12/07/2018

Approving the establishment of TNG Domg Hy |

Garment Branch under TNG Investment and Trading
Joint Stock Company with the following contents:
1. Factery name;
. Vietnamese Name: CHI NHANH MAY
TNG DONG HY - CONG TY CO PHAN
PAU TU VA THUONG M4 TNG
- English Name: TNG DONG HY

GARMENT FACTORY - TING
INVESTMENT AND TRADING JOINT
STOCK CAMPANY

- Briefname: TNGPONG HY
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2. Business lines: Manufacturing and trading
garment products.
3. Address of the branch office: Xom Ngot
Chuot, Nam Hoa commune, Dong Hy district,
Thai Nguyen province, Vietnam.
4. Fuunction:
Carry out production and business activities
and trade under authorization of TNG
Investment and Trading Joint Stock Company
to achieve revenue and profit assigned by the
Board of Management of the Company from
time to time.
Assign the Department of Administrative
Organization to carry out the work related to the
establishment of the branch. .
The members of the Board of Directors, General
Director, Deputy  General  Director,  Chief
Accountant, Directors of branches, Head of
Operations and all employees of TNG Investment
and Trading Joint Stock Company are responsible for
implementation. This resolution.
This resolution takes effect from the date of signmg.

LI

1608/NQ-HPQT

13/67/2018

Article 1: Amending Article 5 - Clause 1 - Company
Chagter - provisions on charter capital and shares are
as follows:

“article 51 Charter capital, shares, founding
shareholders.

1. The Company's charter capital is: VIND
493.401,800,000 (Fowr hundred and minety three
billion four hundred and one million eight hundred
thousand Vietnamese dongs).

The total charter capital of the Company is divides
into 49,340,180 shares with pev valae of ViNLy 10.000

L

Article 2: Assign to the Legal Departinent of the
Company to carry out procedures to amend the

Charter and register with the Business Registraiioin

Agency in accordance with the current law.
This resolution takes effect from the date of signing.

2275/NQ-HBQT

24/09/2018

Article 1: Implementation and aufhorization in the
Resolution of the Annual General Mesting of
Shareholders in 2018 No. 781 / NQ-DHDC dated

,._.__
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April 22, 2018, the Board of Directors of TNG
Investment and Trading Joint Stock Company passed
the implementation of the issuance of comvertible
bonds to foreign investors according to the detailed
plan in the attached document.

Article 2; Through transactions specified in signing,
transferring and implementing all agreements,
contracts and approving documents relating to the
issuance of bonds that the Company is a participant
Article 3. Assigned to the General Director of the
Company or the person authorized by the General
Director of the Company to perform the following
tasks:

1. Negotiate and decide arising issues related to
the terms and issuance of Bonds;

2. Negotiating, signing and organizing the
implementation of documents related to bond
1ssuance;

3. Implement the work related to the registration
with the SSC arid issue bonds in accordance
with the currerit legal regulations.

This resolution takes effeci frow the date or!
signing.

5 2910/N Q-HDQT

26/11/2018

Article 1. Approving the principle of determining the
number of shares to be distributed to each object
participating in the ESOP program fo increase the
charter capital of the Company in #ecordance with
the Resolution of the Annuai General wlectiug of
Shareholders in 2018 No. 781/2018 / NG-DHDCL
dated 22nd 04/2018 as authorizad by the General
Meeting of Shareholders:

v Percentage of shares purchased for Group 1

employees 18%

» Percentage of shares purchased for Group 2
employees 6.2%

Uz

» Percentage of shares purchased for Guoup

employees 4%

= Percentage of shares purchased fot
employees 1,4%

Group 4

« Percentage of shares purchased for Group 5

employees 1%

Al

» Percentage of shares purchased for Group 0 |

» XaM .
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| employees 1.8%

» Percentage of shares purchased for Group 7
employees 4.0%

» Percentage of shares purchased for Group 8
employees 4.1%

x Percentage of shares purchased for Group 9
employees 4.6%

» Percentage of shares purchased for Group 10
employees 14.4%

« Percentage of shares purchased for Group 11
employees 21.8%

¢ Percentage of shares purchélsed for Group 12
employees 18.6%

(Detailed list and number of shares purchased by
emiployees paiticipating in the ESOP program are
attached to this resohution)

Avticle 2. Approving in detail the plan of issuing
shares to increase the charter capital of the Company
in accordance with the Resolution of the Annuat
General Meeting of Shareholders in 2012 Mo. 781 /
TNG-DHDCD dated April 22, 2018.

as authorized by the General Meecting of
Shareholders, specifically as follows:

Name of issued shares: Shares of TiNG investment

and Trading Joint Stock Company
« Stock code: TNG
- Number of shares issued: 2.467 037 -shares

- Wumber of shares issued fo employess 13
limited to transfer within 01 year from the
date of completion of the issuance.

— Issuing price: VND 10,00G / share.
—  Shares are not transferable to other entities.

- Number of shares that employees are

allowed to buy but refiise t buy aif or payi
will authorize the Boawd of iirectors 1o ]

redistribute to other objecis according w ihe
criteria set by the Board of Directors. with
selling price not lower than the offering price
for employees.

!

» Jssuing price for employees is 10,000 VND .
share.

« Handling in case of not offering ail the issued
shares: In case the offering term ends as
prescribed, the Company does not offer to sell all

“E‘.‘-n:-“‘“i;‘ -
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shares as registered, proceeds from the batch
insufficiently issued as expected, o implement
projects approved by the general meeting of
shareholders, depending on the actual situation,
the Board of Directors will implement the
following solutions:

—~  Please extend the offer to continue offering
the remaining shares;

Modify company charter; Change of business
registration; Additional depository and listing

-Amend and supplement the Company's
Charter and change the business
registration related to the change of
charter capital after completing the
issuance and report to the General
Meeting of Shareholders at the latest
meeting, change Business rtegistration
with new charter capital after issuance.

- - After completing all the issuance works,
the company will conduct procedures to
register the deposit of all new shares
issued on Vietnam Securities Depository
Center and list all numbers. New shares
issued on Hanoi Stock Exchange.

» Other Content

- Adjust the allocation of the proceeds from
the issnance for the purposes of approved
capital use and / or change ihe pupose of
using the capital raised fromn the issvancs
to suit the actual sitnation and report to
the nearest General Meeting of
Shareholders on the adiusted confents
related to the plan of using this capital.

- Implement supplement, modify, conmplets
or change the issuance pias at the vequest
of the State meanagement agenicies so that
the capital mobilizadon of the Compary
is done legally Aviicte 2. The vompany

undertakes to deal with all shares it |

distributed by the public offering o
shares to ensure compliance with the
provisions of Clause 3, Article 9 of
Decree No. 58/2012 / ND-CP dated July
20, 2012, amended @nd supplemented by
Clause 7, Article | of Decree No. 60/2015
/ ND-CP dated June 26, 2015 of the
Government amending and supplementing

l
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a number of articles of Decree No.
58/2012 / ND-CP dated July 20, 2012 of
the Government detailing and guiding the
implementation of a number of articles of
the Securities Law and the Law amending
and supplementing a number of articles of
the Securities Law.

Article 3. The Company commits o the ownership

ratio of foreign invesiors after offering public
securities to ensure compliance with the provisions of
Clause 2, Article 1 of Decree No. 60/2015 / ND-CP
on June 26, 2015 of the Government amending and
supplementing a number of articles of Decree No.
58/2012 / ND-CP dated July 20, 2012 of the
Government  detailing the
implementation of a number of articles of Securities
Law and Law amending and supplementing some

articles of Securities

and guiding

Law.Article 4. This Resolution takes effect from the
date of signing. The members of the Board of
Directors, the Board of Directors and related persons
are responsible for implementing this Resolution,
carrying out the procedures to apply for permission
fiom the competent authorities tc offer shares in
accordance with legal regulations the Jaw.

2888/NQ-HPQT

06/12/2018

Article 1. Through the adjustineat of the principle of

determining the number of shaves to be distibuted to !

each subject to participate in the ESGP program (o
increase the charter capital of the Company mn
accordance with the Resolution of the Amnnual
General Meeting of Shareholders 2018 No. 781/201%
/ N(- General Meeting of Shareholders on Aptil 22,
2018 us authorized by the General Meeting of
Shareholders as follows:

;
Value Value |

aceording | according

Content ‘r't{; i fvnew

, privcipies | poinciples |

urn and !

erifexia | eriveria |

_ | T
Percentage of  shares |
purchased for Group 1 18% 18% }
gmployees :

i
.

-

4
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Percentage of shares
purchased for Group 2 6.2% 6,2%
employees

Percentage of shares
purchased for Group 3 4% 4%
employees :

Percentage of shares
purchased for Group 4 1,4% 1,4%
employees

Percentage of shares
purchased for Group 5 1% 1,2%
employees '

Percentage of shares
purchased for Group &
employees

1,8% 1%

Percentage of shares
purchased for Group 7 4,0% 1,8%
employees

Percentage of shares
purchased for Group 8
employees

4,1% 4%

Percentage of shares
purchased for Group 9 4,6% 3,4%
employees

Percentages of shares
purchased for Group 10 | 14,4% 4, 7%,
empioyees i

Percentage of shares
purchased for Group 11 21.8% 15,5%
employees

Percentage of shares |
purchased for Group 12 | 18,6% 1 38,7%

employees |

|

(Detailed list and number of shares purchased by !

employees participating in the ESOP program ars
attached to this resolution}

Article 2. This Resolution takes effect from the daie i

of signing and replaces the Resoluiion of the Board
of Directors No. 781/2018 / NQ-DHDCD dated April
22, 2018. The members of the Board of Directors, the

Board of Directors and rtelated persons are !
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responsible for implementing this Resolution,
carrying out the procedures to apply for permission
from the competent authorities to offer shares m
accordance with legal regulations the law.

2976/NQ-HPQT

18/12/2018

Article 1.

Convene the 2019 annual meeting of the General
Meeting of Shareholders with the following specific
contents:

1. Expected meeting time: 09:00 on April 21, 2019.
2. Meeting venue: The company will announce later.
3. Congress agenda:

The Congress approved the report of production and
business results in 2018 and the production and
business plan in 2019; through the dividend payment
for 2018 and the dividend payment for 2019; approve
the plan of issuing shares to increase charter capital,
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, General
Director, Deputy General Director wand Chiel
Accountant shall be responsible for impiementing
this Resolution.

Resolution takes affect Trom the date of |

Slgning.
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L. Supervisory Board (2018 reports):

1. Information about members of Supervisory Board.

Day
becoming/no
Members of e longer Number of , Reasons
No. Audit commilttee Position member of | attendance Percentage Jfor absence
' Audit
Cominitte
Mr. Nguyen Van | Vice Chairman 0
! Duc of BOD 8 100%
I £ Member of 3 0

2 | BaHa Thi Tuyét BOD 100%

5 % Member of
3 Ba Pham.Tuyet " Audit 2 5% Ngw
Mai committee : Appoitment

LT A (el Member of

4| B LL?;‘Y nh Audi 8 100%

: committee ' !
A Member of _ |
4 | Onglun Thanh Audit 8 100%
Tung. -

committee

2. Surveillance activities of the Supervisory Boardioward the Board of Management, Board of
Directors and shareholders:
Duties and Responsibilities of Audii Committee:

1. At least annually, receive and review the independent audit report

2. Discussion of quarterly financial statements and audited financial staternents with the
board of directors and independent auditors.

3. Discuss press releases on corporate profits, as well as financial itormeation and how o
read profit figures for rating agencies and rating agencies.

4. To use legal consultancy, accounting and other external consuitancy services wher:
necessary

5. Discuss policies for risk assessment and management |

6. Quarterly, separately meeting with the Board of Directors, the Internal Audit and the
Independent Auditor ,

7. Establish clear recruitment policies for employees or staff members of an independent
auditing firm currently auditing the company.

8. Report regularly to the Board

9. To carry out self-assessment of the annual performance of the Audit Committee

3. The coordination among the Supervisory Boardwith the Board of Management, Board of
Direciors and different managers:
3.1. The chief audit officer will report the functions to the board of management and the

administrative report to the gemeral director. To establish and maintain an internal audit
department with sufficient authority fo perform its functions and duties. Audit Committee:

— Ay,
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- Approving the charter of internal audit

- Approve the risk-oriented audit plan

- Approval of staffing plans and budget plans for intemal audit

Receive feedback from the internal audit office on activities related to internal auditing

- Appointing or dismissing the chief of internal audit

- Approving the salary and bonus of the chief audit officer

- Ensure that potential limits are placed on resources and limits on the scope of internal audits

3.2. The Chief of Internal Auditor will have unlimited access, direct communication with the
Audit Committee, including a private meeting with the Audit Committee without the presence of
the Executive Board as the Deputy General Director ).

3.3. The audit committee empowers the internal audit activity:

- Unrestricted access to functions, records, assets, personnel related fo audits, the auditor is
responsible for securing this information.

- Allocate resources, select content, scope of work, apply techniques fo achieve audit objectives,
and issue audit reports.

- (Gain support from company personnel in case of need, as-well as support from intemal- and
external services to ensure completion of the audit plan.

4. Other activities of the Supervisory Board (if any):

- Evaluate the process of developing production and business plan of 2018 of the whole
company;

- Evaluate the implementation process of the annual inventory of capital and assets o-}_‘?;
company, ¥

: : =

- Assess the process of receiving and resolving shareholders 'questions before e 20 y

Shareholders' Meeting

- Evaluate the process of plamming the 2018 shareholders' meeting, sssigring st
assigning tasks for the same departiments;

- Evaluate the process of holding the 2018 Shareholders Meeting ini accordance with the
Company Charter, Enterprise Law 2014;

- Assessment of information discloswre procedures for shareholders 1n accordance with
regulations;

- Evaluation of the process, information presented in the Sustainable Development
Report, Annual Report 2017, for an overview of the company's activities in 2017 and the
orientation for 2018;

- Assessment of the company's charter in accordance with the provisions of Dacree
71/2017 / ND-CP guiding the management of public companies and Circalar 9572017/ TT-BTC
suiding Decree 71/2017. / ND-CP guiding somne articles on corporate goveinance for public
companies; ‘

- Bvaluate the company's monthly / quarterly financial reporting process, evaluaze the
performance of the company by bringing TNG's financial metrics to comparable compaies i
the same industry. The investment sees the most overall view of the Company.

. -4l ¥ 55
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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:

Joined from previous years.
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2. Transactions between the company and the affiliated persons or between the company and

major shareholders, internal persons and related person of internal person.

—
No. Relationship | NSH | Address |  Time of Number of | Number, | Note
Name of No. ¥, transactions | resolutions | ownership
organization/ date / decisions | proportion

individual of of the of
issue, AGM/ | shares/fund
place BOM certificates
of adopted (if’| hold after
issue any, the
specify | fransaction
date of
issue)

Ghi chi/Note: NSH*: In case of individual: ID card/Passport No.; In case of organizalion:

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

None :
3 Transaction between internal person of listed company and company’s subsidiaries, or the

- company in which listed company takes controlling power

No

Transacti | Relation | Positti D
on ship with | onat | card/Passp
executor | internal | listed ort No. ,
person | compa date of
1y issue,
place of
issue

Addre

Name of
55 subsidiari
s, the
compary
which
listed
company
cortrol

Time of
transacti
on

\
Number,
ownershi | e
p .
proporiia
naf
shares/fu
pelad
certifical
s hold
afler the
fransacti
Git

Not

None

W

-
o

A

Lae = o

.



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 (CEO) has been a founding member or members of
Board of Management, Director (CEQ) in three (03) years (caleulated at the time of reporting).
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 (CEQ)

None.

4.3.0ther transactions of the company (if any) may be beneficial material or immaterial for
members of Board of Management, members of the Supervisory Board, Director (CEO).

None.
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