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I. Hoat dong ciia Pai hji dong co dong

Thong tin vé cac cude hop va Nghi quyét/Quyét dinh ctia Pai hoi dong ) dong (bao gbm ca cac
Nghi quyét cia Dai hdi ddng cd dong duge théng qua dudi hinh thire 14y v kién bang viin ban):

S6 Nghi
Stt quyértf' Ngay Noi dung
Quyét
dinh _ ) ]
Piéu 1. Thong qua bio cdo két qua SXKD niim 2018 va phin
phoi lgi nhuén:
1. Nhét trf théng qua Bdo cdo Tai chinh ndm 2018 cua Cong
ty d& duge kiém todn, v6i mot s6 chi tidu chinh nhu sau:
- Doanh thu tiéu thu: 3,613 ty dong
5 Loi nhudn trudc thué: 214 ty dong
- Loi nhuén sau thué: 180 ty dong
Trong dé: Phuong 4n phan phéi loi nhuan nam 2018 nhu sau:
TT Ndi dung Sé tién (VND) Ghi chit
Loi nhuén sau thué niim
2018 180,260,470,141
A Thii lao HPQT (4.5%) 8,111,721,156
Ph#n phdi lpi nhufin nim
B 2018 172,148,748,985
I Trich lip cdc quy 68,534,370,985
Trich quy déu tu phat trién
859/2019/ I SX 50,508,323,971
D]]-;JEC)Z(—JB SN0 Trich quy du phong bd xung
2 vén luu dong (5%) 9,013,023,507
Trich quy khen thudng, phic
3 o (5%) 9,013,023,507
I Tri ¢b tire nim 2018 103,614,378,000
- Tré ¢b tire bing cd phiéu
(20%) 103,614,378,000
Loi nhuin con lai chua
C phén phoi -
2. Chitra cd tic ndm 2018:
- Dai hoi dong b dong nhat tri chi c¢b tic nam 2018 cho co
dong 1a 20% Vén didu 18 bang cd ph1eu Chi tiét cu thé ay quyén
cho HPQT phé duyét dam béo loi ich ¢0 dong.
3.  Chi tra thu lao HBQT nam 2018:
- Dai hoi dong cb dbng nhét tri chi tra thu lao cho HDPQT nam
2018 1a 4,5 % loi nhuan sau thué nam 2018 bang tién mit. Chi tiét
cu thé Gy quyén cho HPQT phé duyét.
Didu 2. Théng qua ké hoach SXKD niim 2019 va dy kién ké |
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hoach chi tra thi lao HDQT, chi tra cb tirc nim 2019:
Pai hoi ddng cb dong nhét tri thong qua K& hoach Doanh thu
— Loi nhun nim 2019 véi céce chi tiéu tai chinh sau:

- Doanh thu: 4,154 ty dong.
- Lgi nhuén sau thué: 208 ty dong
- Cbtiac du kién chi tra 16 - 20% Vén

didu 18. Uy quyén cho Hoi ddng Quan trj lva chon hinh thirc chi
tra bing tidn mat hosic bang cb phiéu dam bao lgi ich cb dong.

- Thu lao cia HDQT: Du kién chi tra 5,5% loi
nhun sau thué chua phan phdi nim 2019 bing tién mit. Uy
quyén cho Hoi ddng Quan tri phé duyét chi tiét.

Diéu 3. Quyet dinh cac vAn d& khic thuge thim quyén cita Dai
héi dong co dong

1.  Nhét tri lva chon Cong ty TNHH DELOITTE VIET NAM
(DELOITTE) la don vi kiém todn bao cdo tai chinh 2019 cta Cong

ty.
2. Phé chuén C)r}g Nguyén Van Thoi - Chu tich HDQT kiém
nhiém Tong giam doc Cong ty.
3. Thay dbi thanh vién HDQT, biu va cong bd két qua bau bo
sung thanh vién HDQT
- Pai hoi déng cb dong da chép thuin don xin mién nhiém tu
cach thanh vién HPQT cua Ong Rusdy Pranata, Ba Ha Thi Tuyét.
- Bau bd sung thanh vién HDQT:

Ba Luong Thi Thay ITa duge bau lam thanh vién HPQT
nhiém ky 2019 —2024.

Ba Dinh Lé Hing dugc bau lam thanh vién HPQT nhigm ky
2019 —2024.

Ong Hwan-Kyoon Kim duoc bau lam thanh vién HPQT
nhiém ky 2019 - 2024.

Ong: Nguyén Manh Linh dwge bau lam thanh vién HDQT
nhiém ky 2019 — 2024,

Pidu 4. Phé duyét phwong 4n Phét hanh cb phiéu ting von
dicu 1§

Dai hoi dong ch dong nhét tri phé duy€t toan van phuong dn
phat hanh ¢b phiéu tang von diéu 16 nhu dé xudt cta Hoi dong
quan tri.

1.  Phuwong 4n phét hanh c§ phiéu ting vén diéu 18
1.1. Phwong én phat hanh
- Tra cb tire ndm 2018 bang ¢ phiéu ty 1& 20% von didu 1éva

phat hanh cb phleu theo chuong trinh lya chon nguoi lao dong
(ESOP) 5% von diéu 1&; va

- Chao ban ¢b phiéu cho ¢ dong hién hitu ty 1€ 10% vbn diéu
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1&; va

- Chuyén dbi tréi phiéu chuyén doi thanh ¢b phiu theo yéu
cau cha trai chu.

1.2. Céc ndi dung khac

= Sita dbi Didu 18 Cong ty; Thay dbi dang ky kinh doanh; Luu
ky va niém yét bo sung:

. Sua déi, b sung Didu 18 Cong ty va thay doi dang ky kinh
doanh lién quan dén viéc thay dbi muc vén diéu 1é sau khi hoan tAt
dot phat hanh va bao cédo Pai hoi ddng cb dong tai cude hop gln
nhét, thay déi dang ky kinh doanh véi mirc vén dieu 1& méi sau khi
phat hanh.

- Sau khi hoan thanh toan bd cic cdng viée phat hanh, cong ty
s tién hanh céc thu tuc dé dang ky luu ky toan bd s6 luong cd
phin moi phat hanh trén Trung tam Luu ky Chung khodn Viét
Nam va niém yét toan bd s6 luong cd phén méi phat hanh trén S
Giao dich Chirng khoan Ha Ngi.

= Uy quyén cho HDQT:

- Uy quyén cho HPQT thyc hién phuong 4n phat hanh chi
tit, gia phat hanh va thi diém phat hanh cu thé.

- Uy quyén cho HDQT didu chinh viéc phan bd 36 tién thu
duoc tir dot phat hanh cho cac muc dich st dung von dd duge
théng qua va/hodc thay ddi muc dich st dung von thu duge tir dot
phét hanh cho phu hop véi tinh hinh thyc t& va bdo cao PHDCD
gin nhét vé cic ndi dung didu chinh lién quan dén phuong &n sur
dung vén nay.

- Uy quyén cho HPQT bd sung, chinh stra, hoan chinh hodc
thay d6i phuong 4n phat hanh theo yéu cau clia cac co quan quan
ly Nha nuée sao cho vige huy dong vdn cia Cong ty duge thuc
hién mét cach hop phép.

- Uy quyén cho HPQT ldp phuong an phat hanh chi tiét, lua
chon dbi twong phat hanh, quyét dinh s6 luong dot phat hanh, sb
luong Tréi phiéu ctia mdi dot phat hanh, gié tri mdi dot phat hanh
va thoi gian du kién phat hanh cta timg dot, lya chon thoi diém
chao ban, phuong thic bao dam, tai san bio dam cho Trai phiéu
(néu cb) va céc didu khoan didu kién cu thé cua trai phiéu (nhu 13
suit trai phiéu, ky han tri phiéu, khoi lugng phét hanh, phuong
thie thanh toan gbe va 1ai tréi phiéu...) trén co s phuong an phat
hanh di duge DHDCD phé duyét.

- Thuc hién tt cd cdc thu tuc, quy trinh theo phuong 4n da
duoc phé duyét, bao gém ca viée bo sung, chinh sira, hodc thay doi
phwong 4n nay theo yéu cdu cua co quan quéan 1y Nha nudce sao
cho viéc phat hanh Tréi phicu cua Cong ty duge thue hién va hoan
thanh mét cach hop phat va ding quy dinh.
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Pidu 5. Trach nhiém thye hién Nghi quyét

Dai hdi ddng cb déng nhét trf giao cho Hoi ddng Quan tri va
Ban Giam dbc Cong ty chiu trach nhiém trién khai thwe hién céc
cong viée duoc néu trong Nghi quyét nay, dam bao loi ich cia céc
¢ déng, doanh nghlep va phil hop voi quy dinh ctia phap luét.

Ban Nghi quyét gom c6 [4] trang, [5] didu. Toan vin Nghi
quyet da duoc thong qua Dai hoi dong ) dong phién hop thuong
nién nam 2019 thong qua voi ti 1€ b1eu quyét tan thanh 1a 100% s6
b phin biéu quyét dai dién cho céc cb ddng du hop va ¢é hiéu luc
ké tir ngay ky.

IL. Hi ddng quan tri (Bdo cdo 6 thing/nam)/:

1. Thong tin vé thanh vién Hoi déng quan tri (HDQT)/:

Stt | Théanh vién HPQT/ Chire vy/ . Ngay bt Sé bubi hop Ty 18 tham du Ly do
dauw/khong com 12 | HDQT tham hop/ khéng tham
thanh vién HDQT/ | du/ du hop/
1 | Ong Nguyén Van Chu tich 13 100%
Thi HDQT(
Kiém TQl]g
Giam Doc)
2 | Ong Nguyén Dirc Thanh vién 13 100%
Manh HPQT
3 | OngRusdy Pratana | Thanh vién | Mién nhiém ngay 8 61%
HDQT doc 21/04/2019
lap.
4 | BaDd Thi Ha Thanh vién | BG nhiém ngay 13 61%
HDBQT 24/4/2017 B
5 | OngLé Quang Vinh | Thanh vién | B6 nhiém ngay 13 61%
HbQT 24/4/2017
6 | Ong Nguyén Van Thanh vién | B nhiém ngay 13 61%
Dic HDQT 24/4/2017
7 | Ba Ha Thi Tuyét Thanh vién | Mién nhiém ngay 8 61%
HDQT 21/04/2019
8 | BaLuong Thi Thiy | Thanh vién B6 nhiém ngay 5 38%
Ha HDbQT 21/04/2019
9 | Ba Pinh L& Hang Thanh vién | B nhiém ngay 0 0%
HDPQT 21/04/2019
10 | Ong Nguyén Manh Thanh vién B& nhiém ngay 5 38%
Linh HDQT 21/04/2019
11 | Ong Hwan Kyoon Thanh vién | Bo nhiém ngay 5 38%
Kim HPQT 21/04/2019

2. Hoat dong gism sat cia HDQT dbi voi Ban Gidm doc/:

Trach nhiém cta Hoi dong quan tri:

Gidm sdt va kiem sodt chién lwoc:

- Quyét dinh vé chién luge va ké hoach phat trién trung han, ké hoach kinh doanh thutmg

nién.




- Quyét dinh vé ké hoach va céc du 4n dau tu trong thAm quyén clia minh
- Quyét dinh vé giai phap mo rong thi truong, marketing, va cong nghé

- Bb nhiém, mién nhiém, sa thai, ky két va cham dat hop dong voi Tong Giam doc va cac
can bd quan ly cht chot cua cdng ty

- Giam st va chi dao Tong Giam ddc va cac cén bd quan ly khéc

- Quyét dinh vé co cAu td chiic ctia cong ty

- Thanh 14p cac Gy ban truc thude Hoi ddng quan tri

- B4 nhiém hoic mién nhiém Thu ky céng ty

- Thong qua céc tai ligu v& quan 1y ndi bd ( va Quy téc quan tri cong ty)

Kiém sodt, cong bé thong tin va dim bdo tinh minh bach

- Nop béo cdo tai chinh thuong nién 1én Dai héi dbng cb dong

- P& xuit thdng qua céc bao cdo tai chinh, bdo cdo quan ly, bdo cao kiém toan ( va bdo cdo
Quan trj cOng ty) giri 1én Pai hoi ddng cb dong.

- X4y dung co ché kiém soét ndi bd va quan tri rui ro

Bam bdo quyén loi cita cdc co dong

- Tham muu cho Dai héi dong c6 dong vé muc chi tra o tirc, thoi han va thu tuc chi tra co
tlre

- Giai quyét xung dot trong cong ty
- T4 chitc Dai hoi ddng cb dong
- T4 chirc 14y ¥ kién co dong @ Dai hoi dong cb dong thong qua cac quyét dinh

Bdm bio von diéu [¢ va tal sin

- P& xuét vé céc loai cb phin va tong so lugng ¢6 phin moi loai s€ duge chao ban

- Quyét dinh vé viéc phat hanh c6 phan méi trong giéi han tong s6 c6 phéan moi loai co the
dugce chao ban.

- Quyét dinh v& viée huy dong von bd sung dudi cac hinh thirc khdce
- Quyét dinh vé gi4 chao béan cb phan va trdi phiéu ctia cong ty
HDQT tryc tiép chi dao Ban Téng gidm dbc thuc hién mot s6 ndi dung chinh nhu sau:

- Ra soat danh gia lai cac quy trinh IT ddm béo ngan chén rui ro vé& an ninh mang, lot
thong tin qua cac phin mém khong ban quyén lam 16 thong tin kinh doanh va céc rui
ro trong giao dich tai chinh

- Ban hanh céc quy trinh hoat dong san xuét kinh doanh chua duge van ban hoa

- Giam sat chat che cong tac d4u thdu hang hoa dich vu dau vao

- Yéu cAu Ban Giam ddc phan tich Bao cdo két qua kinh doanh 6 thang dAu nam 2019,
thanh tich va cac diém con han ché, tir d6 dua ra kién nghi khic phuc, thuc hién dam
bao hoan thanh ké& hoach doanh thu lgi nhudn nam 2019 do DPai hoi ddng cb dong
giao pho.

- Thye hién l4p, danh gi, phan tich tinh hinh tai chinh, hi¢u qua hoat dong san xuét
kinh doanh hang thang va cong bd Béo cdo Két qua san xuét kinh doanh hang théng
theo quy dinh;

- Yéu ciu Ban Tong gidm doc lap va dy béo tinh hinh thue hién ké hoach san xudt
kinh doanh trong thang tiép theo, co cac dinh hudng va nhiém vy trong tdm nhim



huy dong cac ngudn lue cAn thiét vé con ngudi, vén dAu tu, co ché hoat dong, chu
déng khic phuc va b sung céc ngudn lye con thiéu;

Yéu cdu cac bd phan l4p ké hoach déu tu, cai tao stra chita va phé duyét ké hoach
theo Quy va theo nim, tranh phét sinh nho 1¢, thiéu dong b;

Yéu cdu cac bd phan da lap ké hoach dau tu, cai tao stra chita luén bam sat va bdo
céo tinh hinh thue hién, tién @ trién khai c4c du &n, hang muc cdng viée so voi ké
hoach d 14p ra va tién d trién khai cac ké hoach tiép theo;

Sira ddi mo hinh t6 chiic hoat dong, sip xép lai cic phong ban va nhan su nhim ting
cudng cong tac quan ly va nédng cao hi¢u qua cong viée, dong thoi danh gia duoc
ning luc cua cac CBCNV;

Lap va thAm dinh Bo tir dién danh gia ning lyc nhén su nhim néang cao hon nita
cOng tac quan trj nhan sy, dio tao can bd cho cong ty;

Tép trung rd so4t cac quy trinh nghiép vu dang thuc hién trong toan cong ty, tir d6
cép nhat, sua dbi va viét méi cac quy trinh nghiép vu nhim théng nhét va phéi hop
hoat ddng gifra cac b phén.

Ban hanh céc chinh sach, ché dé cho ngudi lao dong, bao dam quyén loi cho ngudi
lao dong, dong thoi cling cong khai quy dinh, chudn muc tng xr ma nguoi lao dong
phai tudn thu nham duy tri ndi quy lao dong, quy ché khen thuong, ky luat;

Phd bién, tuyén truyén céc qui dinh cua cong ty, clia phéap ludt v& cong tac bao hd lao
dong dén cac td chirc doan thé va can bd quan ly clia cdng ty;

Tiép tuc hoat dong ciia Hoi ddng déu thau cong ty nhim thuc hién chirc ndng va muc
tiéu:

o Lua chon hang hoa, dich vu voi chét luong t6t nhat, gia ca canh tranh nhat va
do nha cung cdp c6 ning lyc cung cap;

o Xu ly d6i voi hanh vi vi pham trét tu quan 1y Cong ty va yéu cdu bd thuong
trach nhiém vat chét (néu c6) db1 v6i nhitng ca nhan khéng chép hanh quy
dinh cua Cong ty vé mua bén hang hoa, cd nhan, nha cung cAp. Mic truy thu
va bdi thuong t6i thiéu bing 100% gié tri chénh Igch gitra gid thi truong va
gid mua ban. ,

Chi dao Ban Tong giam doc danh gia két qua hoat dong 6 thang diu nam 2019, xay

=

dung ké hoach San xuét kinh doanh nam 2020, ra sodt thuc hién ké hoach giai doan
2019-2024.

3. Hoat dong cua cac tidu ban thudc Hoi dong quan tri/:

a. Uy ban nhin su:

Gopy kén ddi véi cée dé xudt vé vide bd nhiém thanh vién Hoi ddng quan tri hodc
thanh vién Ban gidm dbc

D& ra céc tidu chi vé pham chét va nang luc cua thanh vién Hoi ddng quan tri hodc
thanh vién Ban giam dbc

Soan thao ho#c danh gid ndi dung soan thao vé céc quy trinh bd nhiém thanh vién
Ho6i ddng quan tri hodc thanh vién Ban gidm dbe

Dinh ky (i thiéu 1a mdi nam hai 14n) dénh gid quy mé va thanh phén ctia Hoi dong
quan tri va Ban gidm dbe, cac didu kién bd nhiém va dua ra khuyén nghi lién quan
{61 nhitng thay ddi can thiét d& tinh 1én Pai hoi ddng c6 dong trong ky dai hoi tiép
theo

Chi dao viéc chuén bj va viét tai liéu vé ndi quy lao dong ctia cdng ty

Thye thi nhitng nhiém vu khéc lién quan t6i chinh sach nhén sy cua cong ty, dugc
Hoi ddng quén tri giao pho.

Tiéu chudn vé thamh phan: Cdc thanh vién Hoi dong quan tri doc lap chiém da s6
trong Uy ban nhdn su. Mot trong 56 ho dugc bé nhiém lam Chi tich Uy ban.Cdc
thanh vién trong Uy ban nhdn sw ndm ré nhitng nguyén téc co ban vé dao dirc kinh
doanh, qudn Iy, Lugt doanh nghiép, Ludt lao déng va cdc quy dinh khdc dwoc dp

dung.



b. Uy ban lwong thuwéng:
Soan thao ban dé& xuét vé chinh sach luong thuong dé trinh 1én Hoi ddng quan tri
holic gop ¥ ddi voi ban 8 xudt vé chinh sach luong thuéng do Hoi ddng quén tri dua
ra
Soan théo ban dé xuét vé dinh mtrc luong thuong dbi voi cc thanh vién Hoi dong
quén tri, Ban giam dbc va Kiém toan Ddc 1ap, hodc gop ¥ dbi véi noi dung ban dé
xuit ciia Hoi ddng quan tri. Ban & xult d6 sé kién nghi vé co cAu luong thuéng va
dinh muc lrong thudng.
Dinh ky (mdi ndm it nht hai 14n) danh gai quy mé va co céu lwong thudng cla timg
thanh vién Hoi ddng quan tri vfa Ban gidm ddc didu hanh, ciing nhu ctia Kiém toén
Poc lap va duara khuyén nghi lién quan téi nhiing thay dbi cén thiét dé trinh 1én Dai
hoi ddng cb dong trong ky dai hoi tiép theo.
Thuc thi nhitng nhiém vy khéc lién quan toi chinh sach luwong thudéng cua cong ty,
duge Hoi _déng quan tri giao pho.
Tiéu chudn vé thamh phan: Cde thanh vién Hoi dong quan tri déc ldp khong diéu
hémh chiém da sé trong Uy ban luong thiwong. Mot trong 56 ho duoc bé nhiém lam
Chii tich Uy ban. Cdc thanh vién trong Uy ban lwong thirong can phdi liém chinh va
ndm vitng nhitng nguyén tde co ban vé kinh té, tai chinh va Ludt lao dong.

c. Uy ban Kiém todn
Pua ra d& xuit hodic soan thao mdt ban d2 xudt trinh 1&n Hoi dong quan tri lién quan
dén viée bd nhiém, tai bd nhiém hodc mién nhiém cac thanh vién kiém toan ndi bd
Gop v kién v& img vién cho vi tri Kiém toan doc lap
Gép ¥ kién vé ban du thao hop dong s& duge ky voi Kiém toan dbc lap
Giam sat viéc ap dung cac tiéu chuin ké toan trong viée chuén tri cdc béo cao tai
chinh
Panh gia mtre & chinh x4c va mic do hoan thién ca nhitn thong tin tai chinh trude
khi cong bd
Panh gi4 tinh doc 14p cta Kiém todn doc 1ap
Giam st chire nang kiém toan ni bd va kiém todn doc 14p
R4 soat nhiing diéu kién c6 thé din dén viée mién nhiém Kiém toan Ddc lap, va dé
xuét ¥ kién trong nhitng trudng hop nhu vay
Thuc thi nhitng nhiém vy khic lién quan t6i chirc ning kiém toan trong cong ty do
Hoi ddng quan tri giao phd
Tieu chudn thamh phdn: Cdc thamh vién HOi dong qudn tri dc ldp khong diéu himh
chiém da s6 trong Uy ban kiém todn. Mot trong s6 ho dwoc hé nhiém lam Chii tich
ty ban. Co it nhdt mot thénh vién trong Uy ban kiém todn 1 chuyén gia vé ké todn
va tai chinh va khéng lam viée cho phong ké todn/ tai chinh cia cong ty.

d. Uy ban chinh sdch phit trién:
Xiac dinh cac chién lugc phat trién, muc tiéu va ké hoach, cfing nhu nhitng chi ti€u
thanh tich co ban ctia cong ty
X4c dinh cdc wu tién hoat dong
Xay dung chinh sidch t6 chire
Péanh gia nang suit dai hnaj trong cac hoat dong cta cong ty
Tieu chudn thanh phan: C6 kinh nghiém trong cdc Iinh viec ma céng ty dang hoat
dong.

e. Uy ban dgo dirc q
Pam bao cdng ty tudn thu cdc tiéu chun dao dtic va déng gop vao viée xdy dung
m6t biu khéng khi tin cdy lan nhau trong cong ty
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Phét hién va ngin chin nhiing vi pham cta cong ty dbi voi cée quy dinh cta phéap
lut va cac tiéu chudn dao dirc

Tiéu chudn thanh phan Thanh vién cia Uy ban ddc biét liém chinh, dugc tdt cé cdc
6 ddng tin twong, hiéu biét vé nhitng quy dinh cia phdp ludt va cdc tiéu chudn dao
dite.

f Uy ban guu quyet xung djt trong cong ty
Dam bao quyén loi cua cac cb déng duge xéc dinh cuy thé va phi hop trong Piéu 1&
clia cong ty, cac quy ché noi by, va b quy tic Quan tri cong ty & cap cong ty
X4y dung céc chinh sach va thu tuc dé bao vé quyén lgi nay
X4y dung va thudng xuyén ra soat cac chinh sach va thu tuc giai quyét xung dot
trong cong ty
Pua ra nhitng khuyén nghi véi Hoi dong quan tri vé cach thire giai quyét mot cach
c¢6 hiéu qua nhitng xung ddt trong cdng ty, gitta cong ty Vol co dong, cac thanh vién
Ho6i ddng quan tri va cac bd phén quan 1y, trong ndi bd cac cb dbng, thanh vién HHi
ddng quan tri va cac can bo quan ly.
Tiéu chudn thanh phan: Théanh vién ciia Uy ban l& nhiing thanh vién Hpi déng quén
tri déc ldp.

g Uy ban quan hé co  dong:

- Cung cip thong tin vé tinh hinh hoat d6ng ciia cdng ty trén cac phuong tién thong

tin, trong do6 kénh thong tin cht yeu la Web51te chinh thitc cia TNG: www. tng.vn .
Py 1a cbng thong tin trwe tuyen cung cap théng tin nhanh va ddy da nhit vé tinh
hinh hoat dong ciia TNG, bao gdm mét s6 ndi dung co ban nhur:

o Béo cdo tai chinh hang thang/quy/ndm

o Xay dung ké hoach doanh thu loi nhuén
o Cécnghi quyét HDQT, bPHPCD

o Du kién dAu tu va nhu cau vén hang ndm

Tiép nhan va phén hdi nhiing thac méc, yéu cau thong tin cla céc nha dau tu quan
tam dén TNG, dong thoi 1a két ndi cde nha dAu tu va HPQT, Ban Téng giam doc
cong ty;

Tham muu t6 chirc Dai Hoi dong cb dong theo quy dinh cua phéap luét va diéu 1¢;
Chju tréch nhi¢ém vé nhitng van d& phép 1y lién quan dén thi tuc phat hanh ching
khodn ting von diéu 1&, tra cb phiéu thuong, tra cb tire bing ¢d phiéu; tham muu cho
lanh dao Céng ty lya chon cac don vi tu van phu hop;

Tim hidu va nim bét cac van dé thic médc cia cac co dong daé tham muu Ban Lanh
dong cong ty ban hanh quy dinh, chinh séch va c6 hudng giai quyét théa déng cho
céc o dong;

Tiéu chudn thanh phan: Thanh vién Uy ban quan hé ¢6 dong la nguoi am hiéu vé
Ludt doanh nghiép, Ludt chitng khodn.

h. Uy ban phit trién bén vitng:
Xay dung ké hoach phat trién dai han coa cong ty theo dinh hudong phét trién bén
viing
Kiém tra, giam sat tat ca hoat dong cong ty v& hoat dong san xuét kinh doanh, tal
chinh, nhén sy, mdi truong.. nham dam bao cho cong ty ¢é dugce hoat dong san xudt
kinh doanh, tai chinh bén viing, nhan sy bén vilng va moi trudmg lam viéc cai thién
Giam sét va danh gid hoat dong 18p Béo cdo Doanh nghiép bén viing hang nim theo
tidu chudn GRI
Gi4 sat va danh gai viée thuc hién danh gida Doanh nghiép theo BO chi sb Doanh



nghiép bén viing CSI cua VCCT;
Tiéu chudn thanh phdn: Thanh vién cia Uy ban phdt trién bén viing la nguoi am i
hidu vé tieu chudn GRI, cdc tiéu chudn lién quan tJi kinh té, méi truwong, xd hoi, hoat ‘

ddng kinh doanh chinh ciia doanh nghiép




4. Cac Nghi quyét/Quyét dinh cua Hoi dong quan tri (Béo céo 6 thing)

Stt

S6 Nghi quyét/
Quyét dinh

Ngay

Noi dung

1

51/NQ-HPQT

11/01/2019

70/NQ-HPQT-
TNG

15/01/2019

Picu L.
Bé nhiém chitc vu: Phé Téng gidam dbe - bd phan:
Phé Téng giam dbc, don vi: Vin phéong Diéu
hanh dbi véi Ong (ba): Lwu Pirc Huy, ma nhén su:
TNG400543 sinh ngay 22/12/1970 bo phan: Giam
dbc - Chi nhanh may Dai T — NV

Thoi gian bd nhiém: K& tir ngay 11/01/2019.
Piéu 2.

Chirc néng, nhiém vu, quyén han thue hién theo quy
dinh phép luét hién hanh va Noi quy quy ché ctia
Cong ty.

Diéu 3.

Céac Ong (ba) Pho Tong giam dbc, K& toan truong,
Trudng cic phong nghiép vu, Giam déc cac don vi
thanh vién va ca nhén co tén fai Diéu 1 chiu trach
nhiém thi hanh quyét dinh nay.

Nghi quyét nay c6 hiéu luc ké tir ngay ky.

Didu 1. Diéu chinh n01 dung vé xur 1y trong truong hop
khong chao ban hét s6 co phleu ddng ky phét hanh quy
dinh tai Didu 2 ctia Nghi quyét Hoi Pdng Quan tri sb

2910/NQHDQT - TNG ngay 26/11/2018 thanh ndi dung
sau

Xi Iy trong trwdng hop khong chao bin hét sb cb
phiéu diang ky phat hanh:

1.1. Trwong hop khdong chao bin hét trong lin diu

- S& luong cb phiéu con lai chi duge phan phbi cho
ngudi lao ddng trong cdng ty c6 nhu cAu mua, va nhiing
ngudl nay phai nam trong danh séch nhitng ngudi co
quyén dugc mua cb phiéu Esop 2018 theo danh sach
chao ban lan dau.

- Gi4 chao ban: 10.000 ddng/ 1 ¢b phén
- Cong thirc xac dinh:

D=E x (70% x F +30% x G)
Trong do :

+, D: S6 lugng ¢6 phiéu cé nhén c6 quyén mua




+, E: Sb luong cb phiéu con du sau chao béan lin du
+, F: Ty 1€ % theo hé sb chitc danh céng viée cla céc
c4 nhan (Bao gdm céc dbi twong thude nhom 1, nhém 2,
nhém 3, nhom 4 tai Didu 3 quy ché kém theo nghi quyét
nay).
+, G: Ty 1& % sb lugng c¢b phiéu TNG ctia céc cé nhin
(Bao gdm céc dbi tuong thude nhom 1, nhém 2, nhém
3, nhém 4 tai Picu 3 quy ché kém theo nghi quyét nay)
theo danh sach chét quyén nhén cd tirc bang cb phiéu tai
ngdy ding ky cudi cling 26/06/2018.
1.2. Trudng hep khong chio bin hét 1an thit hai.
- Sb lugng cb phiéu con lai s& duge phédn phdi cho cac
thanh vién Hoi ddng quan tri, thanh vién Ban Giam dbc
¢6 nhu cAu mua, ddng thdi nhitng thanh vién nay o tén
trong danh sach chao ban 1an dau.
- Gi4 chao ban: 10,000 ddng/ 1 ¢6 phan
- Cong thire x4c dinh:

H=1x(70% xK+30% x L)
Trong do:
+, H: 6 lugng ¢b phiéu c4 nhan ¢6 quyén mua
+, I: Sb lugng c¢b phiéu con du sau chao ban 14n thir hai
+, K: Ty 1é % theo hé sb chire danh cong viée cla cic
ca nhén (Bao gém cac dbi twong thudc nhom 1, nhém 2,
nhém 3, nhém 4 tai Diéu 3 quy ché kém theo nghi quyét
nay).
+, Lz Ty 1§ % sb luong cb phiéu TNG cna céc ca nhén
(Bao gdm cac déi tuong thudc nhom 1, nhém 2, nhéom
3, nhoém 4 tai Piéu 3 quy ché kém theo nghi quyét nay)
theo danh séch chbt quyén nhan ¢b tirc bang cb phiéu tai
ngay ding ky cubi cling 26/06/2018.
1.3. Trudong hop khong chao ban hét 14n thi ba.
- 86 luong ¢b phiéu con lai s& duge phin phdi cho Chu
tich Hoi ddng quan tri.
Piéu 2.Théng qua quy ché phat hanh cb phiéu cho
ngudi lao dong nhu dinh kem.

Pidu 3. Nghi quyét nay c6 hiéu luc ké tir ngay ky. Cac
thanh vién IPQT, BanTong Giam dbc va nhiing ngudi
c6 lién quan chiu trach nhigm thi hanh Nghi quyet nay,
thue hién cde thi tuc xin phép cac clp c6 thim quyén vé
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viée chao ban ¢b phin dam bao phu hop theo quy dinlﬂ
cua phap luat.

155/NQ-HDQT-
TNG

24/01/2019

Pidu 1. Can ctr vao tinh hinh thyc té sb luong cé phiéu
dang luu hanh cua Cong ty sau khi phéat hanh cd phleu
d8 tra ¢b tic nam 2018, Hoi dong Quan Tri Cong ty c6
phan Pau tu va Thuong Mai TNG théng qua s0 lugng
cb phiéu du kién phét hanh: 2.467.009 ¢b phén

Piéu 2. Danh sich nguoi lao dong duoc tham gia
chuong trinh phat hanh cd phleu cho ngudi lao dong
duoc phén bd theo quy ché phat hanh c¢b phleu cho
ngudi lao dong (duge phé duyét tai Nghi quyét Hoi
déng Quan Tri s6 2888/NQHDQT-TNG ngay
06/ 12/2018) s& duoc diéu chinh tuong ung véi sb luong
cb phleu phat hanh duoc phé duyét tai Piéu 1 ciia Nghi
quyet nay.

Danh sach nguorl lao dong duge tham gia chuong trinh
phat hanh co phiéu cho ngudi lao dong dugce dinh kem
tai Phu luc ctia Nghi quyét nay.

Pitu 3. Nghi quyét ndy ¢6 hidu luc ké tir ngay ky. Cac
thanh vién HPQT, BanTéng Gidm dbe va nhiing nguoi
¢6 lién quan chiu trach nhiém thi hanh Nghi quyét nay,
thue hign cdc thu tuc xin phép cac cp co thim quyén vé
viéc chao ban cb phén dam bao phi hop theo quy dinh
cta phap luat.

159/NQ-HDPQT-
TNG

25/01/2019

Bleu 1:
N duyét thanh lap Chi nhanh may V& Nhai
true thude Cong ty Cd phin Piu tu va Thuong mai
TNG v6i ndi dung nhu sau:
1. Tén chi nhanl
- Tén tiéng Viét: CHI NHANH MAY VO
NHAI — CONG TY CO PHAN DAU TU
VA THUONG MAI TNG

- Tén bang tiéng nudc ngoai: TNG VO NHAI
FACTORY - TNG INVESTMENT AND
TRADING JOINT STOCK COMPANY

2. Nganh nghé san xuét kinh doanh: San xuit va

kinh doanh hang may mic

3, Pia chi tru s& Chi nhanh: Cum céng nghi€p

Céy Bong, xi La Hién, huyén V6 Nhai, tinh Thai

Nguyén, Viét Nam.

4, Chue ndng: Tién hanh cac hoat dong sdn xudt

kinh doanh va thuong mai theo uy quyen cua

Cong ty Cb phén Piu tu va Thuong mai TNG

dat doanh thu va lgi nhudn do Hdi ddng quan tri

Cong ty giao tung thoi ky.

Bleu 2

Giao cho Phong Té chite Hanh chinh trién khai
céc cong viée co lién quan dén vige thanh 1dp chi nhanh. |
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Céac Ong/ ba thanh vién HPQT, Téng Giam dée,
Ph6 Téng Giam dbc, Ké toan truémg, Giam dbc céc chi
nhénh, Trudng phong nghiép vu va toan thé CBCNV
Cong ty CH phén Péu tu va Thuong mai TNG chiu trach
nhiém thi hanh Nghi quyét nay.

Nghi quyét nay c6 hiéu luc ké tir ngay ky.

14/02/2019

245/Qb-HBQT Thong qua viéc thanh lap Cong ty con vai ty 1€ so hitu
cua Cong ty Co phén PAu tur va Thuong mai TNG la
100%, chi tiét:
- Tén cong ty: Cong ty TNHH Mot thanh vién Eco
Green
Tén cong ty bang tiéng nude ngoai: TNG ECO GREEN
COMPANY LIMITED
344/NQ-HDBQT- | 27/02/2019 Didu 1: Hbi ddng Quan tri thong qua viée xit ly cb
TNG phiéu khong chao bén hét cia dot phat hanh cb
phiéu cho nguoi lao dong nam 2018 nhu sau:

1. Nguyén tée xur 1y cd ph1eu khéng chao
ban hét theo quy ché phat hanh cd phiéu
cho nguoi lao dong ban hanh kém theo
Nghi quyét HPQT s6 70/NQHDQT-TNG
ngay 15/01/2019.

2. Danh sach can b cong nhén vién dugc
mua ¢b phiéu cho dot xu 1y cb phiéu
khoéng chao bén hét theo chuong trinh
phat hanh cd phiéu cho nguoi lao dong
nam 2018 nhu phu luc 01 dinh kem.

3. Cén bd cong nhén vién co tén trong danh
sach lam thu tye dang ky mua b phidu va
nop tién mua cb phiéu tir ngay 01/03/2019
dén ngay 06/03/2019 tai phong K& toan
cua Cong ty.

Pidu 2: Céac thanh vién Hoi dong Quan tri, Ban Téng

Giam dbe, cac Phong/Ban, B phéan cé lién

quan chju trach nhiém thi nhanh Nghi quyét

nay.
Pidu 3: Nghi quyét nay c6 hiéu lyc ké tir ngay ky.
581/NQ-HDQT- | 27/03/2019 | Ritul:
TNG

Stra d6i Dicu 5 — Khoanl - Diéu 1& Cong ty —
quy dinh vé vén diéu 18, cb phan nhur sau:
“Piéu 5: Vén diéu 18, c6 phan, ¢é dong sdng lap.
1. Vén diéu 1é cia Céng ty la : 518.071.890.000
dong ( Nam tram muoi tadm ty, khong tram bay
muoi mot triéu, tam trdm chin muwoi nghin dong)

Téng s6 von diéu ¢ cia Céng ty dwoc chia thanh |




51.807.189 ¢ phdn véi ménh gid 1a 10.000 dong”.
Diéu 2:

Giao cho Thu ky Céng ty thuc hién thu tuc
stra d6i Pidu 18 va ding ky vdi co quan Dang ky
kinh doanh theo quy dinh phap ludt hién hanh.

Nghi quyét nay c6 hiéu luc ké tir ngay ky.

680/NQ-HDQT-
TNG

02/04/2019

Diu 1:

Mién nhiém chire vu: Truéng Ban Kiém toan ndi
bd d6i voi ba: Ha Thi Tuyét, ma nhan sy: TNG500108.
Théi gian midn nhiém: K& tir ngay 02/04/2019

B6 nhiém chirc vu: Trudng Ban Kiém toan ndi bd
d6i véi ba: Lwong Thi Thiay Ha, md nhin sy
TNG500103. Thoi gian bd nhiém: K& tir ngay
02/4/2019.

Céc Ong/ba HDQT, Ban Ki'ém todn ndi bd, Tong
Giam dbc, Pho Tdng giam doc, Ke toan trudng, bd phén
va ca nhe‘{n ¢6 tén néu trén chiu trach nhiém thi hanh
Nghi quyct nay.

861/NQ-HDQT-
TNG

21/04/2019

Thong qua viéc thanh ldp Cong ty con vGi ty 1€ so hitu
cua Cong ty Co phin Dau tu va thuong mai TNG la
100%, chi tiét:

Tén Cong ty: Cong ty TNHH Mot thanh vién TNG
Fashion

Tén Cong ty bing tiéng nude ngodi: TNG Fashion
Company Limited

Vén diéu 1& dy kién: 30.000.000.000 ddng (Bang chit:
Ba muoi ty dong)

Hoat dong san xut kinh doanh: May trang phuc, Ban le

hang may mic, day dep, hang da va gia da trong cdc cua
hang chuyén doanh,..
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933/NQ-HDQT-
TNG

3/5/2019

Piéu 1. Thong qua viéc trlen khai thue hién phuong an
phat hanh cb phidu d& tra ¢ tic theo Nghi quyét Dai hoi
ddng cb dong thuong nién nim 2018 s6 859/2019/NQ-
PHDPCD ngay 21/04/2019, cu thé nhu sau:

= SH luong ¢d phan phat hanh: 10.361.437 cb phan

= Loai cd phan phat hanh: C6 phén phé théng, tu
do chuyen nhuong.

= Ménh gia phat hanh: 10.000 ddng/cd phén

= Pdi twong phat hanh: C6 déng hién hitu c6 tén |
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1034/NQ-
HDQT-TNG

14/5/2019

phat hanh cb ph;eu dé tang von diéu 18 tir ngudn
von chu s¢ hiru.

= Ty 1& thyuc hién: 5:1 (N gudi so hitu 05 ¢b phidu
dugc nhan 01 cb phiéu méi)

- Phuong an lam tron, phuong an xu 1y cb phiéu 1&:
S6 cb ph1eu mdi cd dong dugc nhén s& dugce lam
tron xuong hang don vi, s6 c¢b phiéu 1é hang thap
phan (néu co) sé bi hity bo.

- Vi du: Tai ngay dang. ky cuoz cting nhdn cé fikc
ndm 2018 bang b phiéu, o dong A so hitu 123 co
phan S8 6 tire nam 2017 bing co phzeu mar cé
dong A dwoc nhdn tinh theo 1y 1é co phiéu phat
hanh dé chi tra co tic la (123 x])/5 = 24,6 co
phan. Sau khi lam tron, s6 co ph;eu co dong A
duoc nhdn la 24 co } phdn, con 0,6 co phan 1é sé bj
huy bo.

. Nguon thue hién: Loi nhuén sau thué chwa phan
phdi ndm 2018

= Thoi gian thuc hién: Quy II — Quy III nam 2019
(sau khi duoc Uy ban Chimg khodn Nha nuoc
chdp thudn)

Piéu 2. Nghi quyét nay c6 hiéu luc ké tir ngay ky. Céc
thanh vién HPQT, Ban Tong Giam dbc va nhiing ngum
o lién quan chiu trach nhiém thi hanh Nghi quyet nay,
thuc hién céc tha tuc xin phép cac cAp ¢6 tham quyen vé
viée phat hanh c¢b phin dam bao phu hop theo quy dinh
cua phap luét.

bitu 1. binh chinh ndi dung dugc trinh bay tai Didu 1
Nghi quyét HDQT s& 933/NQHDQT-TNG ngay 3 thang
5 nam 2019:

“Théng qua viée trién khai thue hién phuong an phat
hanh ¢d phleu dé tra cb tic theo Nghi quyet Dai hoi
ddng c¢b déng thuong nién ndm 2019 s6 859/2019/NQ-
PHDCD ngay 21/04/2019, cu thé nhu sau:

n 86 luong ¢d phan phét hanh: 10.361.437 ¢6 phan

= Loai cd phan phat hanh: CH phan phd thong, tu
do chuyen nhuong.

= Ménh gi4 phat hanh: 10.000 ddng/cd phén

» Pdi twong phat hanh: Cb doéng hién hitu ¢6 tén
trong danh sach chét tai ngay dang ky cubi cling
phat hanh ¢d phiéu d€ tra co tirc.

= Ty 1§ thyc hién: 5: 1 (N gudi s& hitu 05 ¢b phidu
duoe nhan 01 b phiéu méi)

- Phuong an lam trom, phuong an xir ly cb phiéu lé:
S ¢b phleu mdi ¢b dong dugc nhén s& duoc lam
tron xuong hang don vi, sb cb phleu 1¢ hang thép
phéin (néu c6) s& bi huy bo.

L - Vi du: Tai ngay dang ky cudi cimg nhdn ¢o tirc

trong danh sach chét tai ngay dang ky cuo?:ung‘\




nam 2018 bang co phzeu b dong A $0 hitu 123 co
phadn. S6 ¢6 nrc nam 2018 bing cb phzeu ma ¢
déng A dwoc nhdn tinh theo ty [é ¢6 phiéu phat
hémh dé chi tra c6 tikc la (123 x5 = 24, 6 co
phdn. Sau khi lam trén, s6 co phzeu ¢6 dong A
duwoc nhdn 1o 24 cé phdn, con 0,6 co phan lé s& bj
hiy bo.
= Nguon thwe hién: Loi nhuédn sau thué chwa phan
phdi ndm 2018
= Thoi gian thyuc hién: Quy IT — Quy III ndgm 2019
(sau khi duoc Uy ban Chimg khodn Nha nudc
chdp thudn)”

Pidu 2. Nghi quyét nay co hiéu luc ké tir ngay ky. Cac
thanh vién HDQT, Ban Téng Gidm dbe va nhiing nguoi
¢6 lién quan chju trach nhiém thi hanh Nghi quyet nay,
thuc hién cac thu tuc xin phép cac clp c6 thim quyen vé
viéc phat hanh ¢ phan dam bao phi hop theo quy dinh
cta phap luét.

12

1358/QD-
HDQT

21/06/2019

Piéu 1. o
Thong qua viéc gop vbn thanh 1ap Céng ty, chi tiét
nhu sau:
- Tén Cong ty du kién: Céng ty TNHH golf Yén
Binh TNG
Tén Cong ty viét bing tiéng nude ngoai: TNG
YEN BINH GOLF COMPANY LIMITED
Von diéu 1& dy kién: 1a: 300.000.000.000 dbng
(Bang chik: Ba trdam 1y dong), trong do:

+ Gop vén bang tién (Pong Viét Nam):

300.000.000.000 dong
+ Gop von bang Tai san khéc: 0

Cong ty ¢b phin Dau tu va Thuong mai TNG gop
vén, sb tién: 147.000.000.000 dong (Bang chit: Mot
traim bdn muoi bay ty ddng), twong duong 49% vbn
didu 1& Cong ty.

Piéu 2. Pitu khoan thi hanh

Cac Ong/ba thanh vién HPQT, Téng Giam dbc,
Pho Tdng Giam dbc, Ké toan trudng, Giam dbc cdc Chi
nhénh, Trudng céc phong nghiép vy, Van phong HPQT
chiu trach nhiém thi hanh Nghi quyé€t nay.

Giao cho Thu ky Cong ty chiu trach nhiém thue
hién cdc thi tuc cdn thiét dé thanh lap cong ty con néu
trén theo quy dinh cua phap ludt hién hanh.

Nghi quyét ny c6 hidu luc thi hanh k& tir ngay ky.

13

1410/NQ-
HDQT

28/6/2019

Piéu 1:

Stra dél Bléu 5 — Khoan] — Diéu 1& Céng ty —
quy dinh vé von diéu 18, co phan nhu sau:
“Diéu 5: Von diéu lé, co phan, cé dong sdng ldp.




1. Vén diéu 1é¢ ciia Cong ty la : 621.679. 980.000
dong ( Sdau trdm hai muoi mét ty, sdu trdm bdy
muoi chin triéu, chin trdm tdm muoi nghin dong).
Téng s6 von c‘z’zeu 1é cia Cong ty dwoce chia thanh
62.167.998 c6 phan véi ménh gid la 10.000 dong”.
Piéu 2:

Giao cho Thu ky Cong ty thyc hién thi tuc
sita doi Diu 1& va ding ky v6i co quan Dang ky
kinh doanh theo quy dinh phap ludt hién hanh.

Nghi quyét nay c6 hiéu lyc ké tlr ngay ky.
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I1L Ban Kiém tosn ndi bd (Bao céo 6 thang):
1. Théng tin v& thanh vién Ban Kiém toan ndi by (BKTNB).

. ; i
Stt Thanh vién BKTNB Chirc vu i Negay bt Sébubihop | Tylétham | Lydo
dau/khong con | BT tham dy hop khéng
13 thanh vién dy tham du
BKTNB hop
1 Ong Nguyén Van Puc Ph6 CT. HPQT 6 100% |
2 Ba Luong Thi Thay Ha Thanh vién HDQT B& nhiém 3 50%
2/4/2019
3 Ba Ha Thi Tuyét Thanh vién HBQT Tir nhiém 50%
ngay 3 ;
L 21/4/2019 i
4 | Ong Dao Bic Thanh Ph¢ Ban KTNB B6 nhiém 3 50%

L 2/4/2019 J ‘

2. Hoat dong dam bao va tu vén ciia BKTNB d6i voi HPQT, Ban Gidm dbc didu hanh va cb
dﬁng ;
Nhiém vu va trach nhiém cia BKTNB: \
1. {t nhat hang nam, nhan va xem x&t bio cdo kiém toan doe 1ap |
2. Ban bac vé cic béo céo tai chinh hang quy va bao cao tai chinh ndm da duoc kiém
toan voi Ban gidm déc va kidm toén doc 1ap !
3. Thao ludn viéc cong bb béo chi vé lgi nhudn cong ty, cling nhu cac thong tin tai chinh
va huéng da viée doc hidu cdc con s6 loi nhudn cho cde co quan phén tich v danh gia
tin nhiém o
Str dung dich vu tu vin phap luét, ké toan hoiic ca tu van khéc bén ngoai k}’i;
Ban bac céc chinh séch vé danh gid va quan 1y rui ro 2
Hang quy, hop riéng véi Ban gidm dbc, Kidm toan ndi bd va Kiém toan dogjap
Thiét 1ap cac chinh sach tuyén dung 10 rang ddi v6i nhén vién hodc cuc nhdn vién cua
cong ty kiém todn doc 1ap hién dang kiém toan cho cong ty
8. Bdo cao thuong xuyén lén Hoi ddng quan tri
9, Thuyc hién ty danh gia két qua hoat déng hang nam cua Uy Ban kiém todn

3. Su phéi hop hoat dong giita B phén KTNB d6i véi hoat dong cia HPQT, Ban Giam déc diéu 1
hanh va cac cdn bd quan 1y khac.

o B ph

3.1, Trudmg kiém todn sé& bdo cdo chikc ndng cho H6i dong quén tri va bdo cdo hanh chinh cho
Trfng gidm dbc. Dé thiét ldp, duy tri dam bdo by phdn kiém todn ndi bé cé du quyén dé thyee hién
chitc néng, nhiém vu ciia minh Uy ban kiem todn:
- Phé duyét didu 1& kiém toan ndi bd
- Phé duyét ké hoach kiém todn theo dinh hudéng rui ro
- Phé duyét ké hoach nhan su va ké hoach ngan sach kiém toan ndi bd
- Nhan c4c thong tin duge truyén dat lai tir trudng kiém todn ndi bd vé cac hoat dong lién
quan t&i kiém toan ndi bd
- B nhiém hogic mién nhidm truéng kiém todn ndi bd
- Phé duyét luong, thudng cla truong kiém toan ndi bd
- Pam bao xéc dinh dugc nhiing noi ¢6 thé xay ra giéi han vé ngudn lue va gioi han vé
pham vi kiém to4n ndi bo
3.2. Truong kiém todn néi bp sé dugc truy cdp khong gioi han, trao déi truc tiép VoI Uy ban
kidm todn, bao gém ca viéc hop riéng voi Uy ban kiém todn md khéng cé sw hién dién ciia Ban
didu hanh nhue (Phé Téng gidm doc).



3.3 [;’y ban kiém todn trao quyén cho hoat dong kiém todn ndi bo:

Duoc truy cip mdt cach khong han ché vé& chitc néing, ghi chép, tai san, nhan sy lién quan
tGi cac cudce kiém toan, kiém toan vién cd trach nhiém bao mat cac thong tin nay.

Phéan bd ngudn lue, lua chon ndi dung, pham vi cong viéc, 4p dung cac k¥ thuat dé dat
duoc muc tiéu kiém toan, va phat hanh béo céo kiém toan.

Pat duge sy hd tro tir cde nhan sy cia cbdng ty trong truomg hop ¢An thié, ciing nhu la sy
hd tro tir cac dich vu bén trong cling nhu bén ngoai cong ty dé dam bao hoan thanh ké
hoach kiém to4n.

4. Hoat dong khéc ctia Bo phan Kiém toan ndi bd (néu co):

DPénh gi4 quy trinh xdy dung ké hoach san xuét kinh doanh nam 2019 cia toan cong ty;
Panh gi4 quy trinh thye hién ctia Hoi dong kidm ké vén va tai san cdng ty hang nam;
Dénh gid quy trinh tiép nhan va gidi quyét cac thic mic cia cb déng trude thém DPHCD
2019

Danh gia quy trinh 1én ké hoach t& chirc DHCP 2019, phén cong va giao nhiém vy thé
cho cac phong ban cung thye hién;

Panh gia quy trinh 18 chitc DHCD 2019 theo dung Diéu 1& cong ty, Luét Doanh nghiép
2014,

Pénh gid quy trinh cong bd thong tin PHCP theo dung quy dinh;

Dénh gia quy trinh, thong tin thé hién trén Bao cdo phat trién bén viing, Bdo cao thudng
nién nim 2018 nhim c6 cdi nhin téng quan vé hoat ddng cla cong ty trong ndm 2018 va
dinh huéng nam 2019;

Danh gia Piéu 1é cua cbng ty phu hop véi ndi dung quy dinh theo Nghi dinh
71/2017/ND-CP huéng dan quén tri cong ty dai chung va Thong tu 95/2017/TT-BTC
huéng din nghi dinh 71/2017/ND-CP huéng dan mot sb didu vé quan tri cong ty abi voi
cong ty dai chung;

Panh gid quy trinh 14p béo cdo tai chinh hang théng/ quy cua cong ty, danh gia hiéu qua
hoat dong cuia cong ty bing cach dem chi sé tai chinh co ban cia TNG dem so sanh voi

2 I3

cac don vi cling nganh dé cho Nha dau tu thay dugc cac nhin tdng quét nhét vé Cong ty.




N A 2 ¢ A . .
IV. Dao tao vé quan tri cdng ty/ Training on corporate governance:

Cac khoa dao tao v%: quan tri cdng ty ma cac thanh vién HDQT, thanh vién BKS, Giam dbe
(Tong Giam dbc) didu hanh, cic cén bd quan Ly khac va Thu ky cong ty di tham gia theo quy
dinh vé quan tri cong ty:

1. Tham du Chutong trinh Director Certification Program DCP1 — Chitng nhdn thanh vién Hoi
dong qudn tri tgi H6 Chi Minh ngay 10— 12/1/2019

Thanh phcin tham die:

- (:)ng Nguyejn Véiin Thoi: Chi tich HDOT
- Ong Nguyén Vin Dikc: Pho Chu tich HDQOT

2. Tham dy Chieong trinh Director Certification Program DCP2- Chitng nhdn thanh vién Hoi
dong quadn tri tai Ha ngi ngay 09-11/05/2019

Thanh phdn tham du:
- Ong Nguyén Manh Linh: Thanh vien HDQT

3. Tham du (dp hudn Nghi dinh 05/2019/ND-CP vé Kiém todn néi bj - Ky ndng kiém todn va
xdy dung quy trinh kiém todn ngi bo" ngay 11 — 12/04/2019 tai Phong Thieong mai Cong nghiép
Viét Nam VCCI

Thamh phan tham dy:
- Ong Dao Dikc Thanh: Phé Ban Kiém todn nji bo

S NN
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2. Giao dich gitta cong ty v6i ngudi c6 lién quan ctia cong ty; hodc gitra cong ty voi cb dong 16m,

ngudi ndi bb, ngudi c6 lién quan clia ngudi ndi bo/

STT
No.

Tén t6
chitc/ca nhan

Méi quan hé
lién quan vai
cong ty

Sé Dija chi
Gidy | ftruso
NSH*, | chinh/
ngay bia chi
cap, | liénhé
noi cép

Thoi diém
giao dich voi
cong ty

$b Nehi
quyét/ Quyét
dinh cia
PHDCD/
HDPQT...
théng qua
(néu 6, néu
3 ngay ban
hanh)

Sb lugng, ty
1& ndm gt
cb phiéu sau
khi giao
dich

]
Ghi chu

Ghi chi/Note: So Gmy NSH*: S6 CMND/HG chidu (doi voi cd nhan) hodc So (rCN dang ky
doanh nghiép, Gidy phép hoat dong hodic gidy 16 phdp Iy tuong duong (d6i voi té chirc)/ NSH*:

Khéng ¢

3. Giao dich gifta ngudi ndi bd cdng ty niém yét, ngucn ¢6 lién quan cta ngudi ndi bo voi cong
ty con, cong ty do cong ty niém yét nim quyén kiém soat/

Stt.

Nguoi thue
hién giao
dich

Quan hé Chuc vu
vai nguoi tai
ndi bd CTNY

sb
CMND/HGO
ch1eu ngay
cép, noi cap

DPia chi

Tén cong ty
con, cong ty
do CTNY
ndm quyén
kiém soat

Thoi diém

giao dich

S6 lwong,
ty 1§ nérn
gitt ¢b
phiéu sau
khi giao
dich/

Ghi
chu

Khong ¢

1€

UM T g P



4. Giao dich gifia cong ty vdi cac d(“’)oi tugng khacd.1. Giao dich gitra cong ty véi cong ty ma
thanh vién HDQT, thanh vién Ban Kiém soat, Gidm doc (Tong Giam doc) di€u hanh da va dang
J4 thanh vién sdng 14p hodc thanh vién HDQT, Giam doc (Tong Giam doc) diéu hanh trong thoi
gian ba (03) nam trd lai ddy (tinh tai thoi diém lép bao cao)/

Khong ¢6

4.2. Giao dich gifta cong ty voi cong ty ma nguoi ¢o lién quan ctia thanh vién HDQT, thanh vién
Ban Kiém soat, Gidm dbc (Téng Giam dbc) diéu hanh la thanh vién HPQT, Giam doc (Tong
Giam doc) diéu hanh/

Khong co.

4.3, Cac giao dich khac cia cong ty (néu cd) b thé mang lai loi ich vat ché‘g hodc phi vt chét dbi
v6i thanh vién HDQT, thanh vién Ban Kiém soét, Gidm doc (Tong Gidm doc) diéu hanh/

Khong c6
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REPORT ON CORPORATE GOVERNANCE

TNG INVESTMENT AND SOCIAL REPUBLIC OF VIETNAM
TRADING JSC Independence - Freedom - Happiness
No:4463/BCQT-TNG Thai Nguyen, date (§monthQFyear 2019

REPORT ON LISTED CORPORATE GOVERNANCE
(6 months / year)

Dear: - State Securities Committee

- HNX Stock Exchange

- Name of listed company: TNG Investment and Trading Joint Stock Company

- Head office address: 434/1 Bac Kan Street, Thai Nguyen City, Thai Nguyen Province

- Phone: 02083 854462 Fax: 02083852060 Email: ducnguyen@tng.vn
- Chartered capital: VND 621,679,980,000

- Stock code: TNG




I. Activities of the General Meeting of Shareholders

Information on meetings and resolutions / decisions of the General Meeting of Sharcholders
(including Resolutions of the General Meeting of Sharcholders adopted in the form of collecting
written opinions):

Number
Or of
der | Resolution Date Content
s/

Decisions |
Article 1. Through the report of business results in 2018 and
profit distribution:

1. Agree to approve the audited Financial Statements of 2018, with
some key indicators as follows:
, - Consumption revenue: VND 3,613 billion
- Profit before tax: VND 214 billion
- Profit after tax: VND 180 billion
In which: Profit distribution plan for 2018 is as follows::
Order Content Amout (VND) Note
Profit after tax in 2018 180,260,470,141
Remuneration for the
A | Board (4.5%) 8,111,721,156
B Profit distribution for 2018 172,148,748,985
I Appropriate funds 68,534,370,985
85 ?\1112Q0 19/ 5 {ibkBe Extracting investment and
o development fund for
PHDBCD 1 production 50,508,323,971

Appropriation to the reserve
fund to supplement working

C
2 capital (5%) 9,013,023,507

Trich qu¥ khen thudng, phic
3 loi (3%) 9,013,023,507

| Pay dividends for 2018 103,614,378,000

- Payment of stock dividends
(20%) 103,614,378,000

The remaining profit has
C not yet been distributed -

2.  Payment of dividends in 2018:

- The General Meeting of Sharcholders agreed to pay
dividends for 2018 for shareholders to be 20% of charter capital by
shares. Specific details authorize the Board to approve to ensure
shareholders' benefits.

3.  Remuneration for the Board of Directors in 2018:
- The General Meeting of Sharcholders agreed to pay

o On N\

el



remuneration for the Board of Directors in 2018 to be 4.5% of the
after-tax profit in 2018 in cash. Specific details authorized by the
Board of Directors for approval.

Article 2. Approve the business plan in 2019 and plan to pay
remuneration for the Board of Directors and pay dividends in
2019:

The General Meeting of Shareholders unanimously approved
the Revenue Plan - Profit in 2019 with the following financial
targets:

- Revenue: 4,154 billion VND.
- Profit after tax: VND 208 billion

- Dividend expected to pay 16 - 20% of charter capital. Authorize
the Board of Directors to choose the form of payment by cash or
by shares to ensure shareholders' benefits.

- Remuneration of the Board: Expected to pay 5.5% of
undistributed after-tax profit in 2019 in cash. Authorize the Board
of Directors to approve details.

Article 3. Deciding on other issues under the authority of the
General Meeting of Shareholders

1. Agreed to choose DELOITTE VIETNAM CO., LTD
(DELOITTE) as the auditing unit of 2019 financial statements of
the Company.

2. Approving Mr. Nguyen Van Thoi - Chairman of the Board of
Directors concurrently General Director of the Company.

3. Changing members of the Board of Directors, voting and
announcing the results of additional election of Board members:

- The General Meeting of Shareholders approved the request for
dismissal of the Board member status of Mr. Rusdy Pranata, Ms.
Ha Thi Tuyet.

- Elect additional members of the Board of Directors:

Ms. Luong Thi Thuy Ha was elected as a member of the Board of
Directors for the period of 2019-2024.

Ms. Dinh Le Hang was elected as a member of the Board of
Directors for the period of 2019-2024.

Mr. Hwan-Kyoon Kim was elected as a member of the Board of
Directors for the period of 2019-2024.

Mr. Nguyen Manh Linh was elected as a member of the Board of
Directors for the period of 2019-2024.

Article 4. Approving the plan of issuing shares to increase
charter capital

The General Meeting of Shareholders unanimously approved
the entire plan of issuing shares to increase charter capital as
proposed by the Board of Directors.

1. Plan of issuing shares to increase charter capital J




1.1. Release plan

- Paying 2018 dividends by shares with the ratio of 20% of charter
capital and issuing shares under the employee selection program
(ESOP) 5% of charter capital; and

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

- Convert convertible bonds into shares at the request of
bondholders.

1.2. Other contain

0 Modify the Charter of the Company; 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 registration
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.

[ Authorize the Board of Directors:

- Authorize the Board to implement the detailed issuance plan,
issuing price and specific issuance time.

- Authorize the Board to adjust the allocation of the proceeds from
the issuance for the purposes of approved capital use and / or
change the purpose of using the capital obtained from the issuance
to suit the situation. photo and report to the nearest General
Meeting of Shareholders on the adjustment contents related to the
plan of using this capital.

- Authorize the Board to supplement, modify, complete or change
the issuance plan at the request of the State management agencies
so that the Company's capital mobilization is legally implemented.

- Authorize the BOD to set up a detailed issuance plan, select the
object to issue, decide the number of issuances, the number of
bonds of each issuance, the value of each issue and expected time
of issuance each batch, select the offering time, the mode of
security, the security property for the Bond (if any) and the
specific terms and conditions of the bond (such as bond interest
rates, bond term , issued volume, method of payment of principal
and bond interest ...) based on the issuance plan approved by the
General Meeting of Shareholders.

_ Perform all procedures and processes according to the approved
plan, including the addition, modification, or change of this plan at




the request of the State management agency so that the issuance
Bonds of the Company are carried out and completed in a fair and
proper manner.

Article 5. Responsibility to implement the Resolution

The General Meeting of Shareholders unanimously handed
over to the Board of Directors and the Board of Directors of the
Company the responsibility to implement the tasks stated in this
Resolution, to ensure the interests of shareholders, businesses and
accordingly. with legal provisions.

The Resolution includes [4] pages, [5] articles. The full text of the
Resolution has been approved by the General Meeting of
Shareholders in the 2019 annual meeting with the approval voting
rate of 100% of the voting shares representing the shareholders

I1. Board of Directors (6-month report / year)/:
1. Information about members of the Board of Directors (BOD) /:

attending the meeting and takes effect from sign day.

Order | Member of BOD Positon Start date / no Number of Attendance Reason for
longer a member Board rate / not
of the Board of meetings attending
Directors attended the meeting
1 Mr. Nguyen Van Chairman 13 100%
Thot of the
Board
(cum
General
Director)
2 Mr. Nguyen Duc Member of 13 100%
Manh BOD
3 Mr. Rusdy Pranata Member of Dismissed on 8 61%
) BOD April 21, 2019
4 Ms. Do Thi Ha Member of Appointed on 13 61%
BOD April 24, 2017
5 Mr. Le Quang Vinh | Member of Appointed on 13 61%
BOD April 24, 2017
6 Mr. Nguyen Van Member of Appointed on 13 61%
Duc ~ BOD April 24, 2017
7 Ms. Ha Thi Tuyet Member of Dismissed on 8 61%
BOD April 21,2019
8 Ms. Luong Thi Thuy | Member of Appointed on 5 38%
Ha ) BOD ~April 21,2019
9 Ms. Dinh Le Hang Member of Appointed on 0 0%
BOD April 21,2019
10 | Mr. Nguyen Manh Member of Appointed on 5 38%
Linh BOD April 21, 2019
11 | Mr. Hwan Kyoon Member of Appointed on 5 38%
Kim BOD April 21, 2019

1. Supervision activities of the Board of Directors for the Board of Directors /:
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Responsibilities of the Board of Directors:

Monitoring and control strategy:

- Decisions on strategies and medium-term development plans, annual business plans.
- Decision on plans and investment projects in their jurisdiction
- Decision on solutions to expand markets, marketing, and technology

- Appointment, dismissal, dismissal, signing and termination of contracts with the General
Director and key managers of the company

- Supervise and direct the General Director and other managers

- Decision on organizational structure of the company

- Establishing committees under the Board of Directors

- Appointing or dismissing the Company Secretary

- Through internal management documents (and corporate governance rules)

Control, publish information and ensure transparency

- Submit annual financial statements to the General Meeting of Shareholders

- Proposal through financial statements, management reports, audit reports (and corporate
governance reports) to the General Meeting of Shareholders.

- Develop internal control mechanisms and risk management

Ensure the interests of shareholders

- Advising the General Meeting of Shareholders on the level of dividend payment, time limit
and procedures for payment of dividends

- Solving conflicts in the company
- Organizing the General Meeting of Shareholders
- Organize shareholders' opinions to approve the General Meeting of Shareholders

Ensuring charter capital and assets

- Proposals on types of shares and the total number of shares of each class will be offered

- The decision to issue new shares within the limit of total shares of each class may be
offered.

- Decision on raising additional capital in other forms

- Decision on the offering price of shares and bonds of the company

Specifically:

The BOD directs the Board of Directors to implement some main contents as follows:

- Review and re-evaluate IT processes to prevent risks of network security,
information leakage through non-copyrighted software to disclose business
information and risks in financial transactions

- Issuing business and production processes which have not been documented

- Closely supervise the bidding of input goods and services

- Requesting the Board of Directors to analyze the business results report for the first
6 months of 2019, achievements and points are limited, thereby making
recommendations to overcome and make sure to complete the revenue plan. 2019
assigned by the General Meeting of Shareholders.

- Making, evaluating, analyzing the financial situation, the effectiveness of monthly
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production and business activities and announcing monthly production and business
results according to regulations;

Requesting the Board of Management to make and forecast the implementation of
the business and production plan in the following month, with the key orientations
and tasks to mobilize necessary resources for people and investment capital. ,
operational mechanism, proactively overcome and supplement the missing
resources;

Require departments to make investment plans, renovate and repair and approve
plans by quarter and year, avoid arising small, inconsistent;

Require departments that plan investment, repair and repair to keep abreast of and
report on the implementation, progress of projects and work items compared to the
set plan and schedule. implement the next plan;

Modify the organizational model, reorganize departments and personnel to enhance
the management and improve work efficiency, and assess the capacity of employees;
Prepare and appraise the Ministry of dictionary to assess human capacity to further
improve human resource management and staff training for the company;

Focusing on reviewing the operational processes throughout the company, thereby
updating, modifying and new business processes to unify and coordinate activities
between departments.

Issuing policies and regimes for employees, ensuring benefits for employees, and
also publicizing regulations and standards of conduct that employees must comply
with in order to maintain labor regulations. rules of reward and discipline;
Disseminate and propagate the regulations of the company and the law on labor
protection to the mass organizations and management officials of the company;
Continue the activities of the Company Procurement Council to perform functions
and objectives:

Selecting goods and services with the best quality, the most competitive price and
the supplier's capacity;

Handling violations of the Company's management order and requesting the bodily
liability (if any) for individuals who do not comply with the Company's regulations
on goods and personal purchases, supplier. The minimum level of collection and
compensation is equal to 100% of the difference between the market price and the
purchase price.

Directing the Board of General Directors to evaluate the first 6 months of 2019's
operation results, develop the Business Production Plan in 2020, review the
implementation of the plan for the period of 2019-2024.

2. Activities of sub-committees under the Board of Directors /:

a. Personnel Committee:
Contribute ideas for proposals on the appointment of members of the Board of
Directors or members of the Board of Directors
- Set out criteria for the quality and capacity of members of the Board of Directors or
members of the Board of Directors
- Prepare or evaluate the content of drafting procedures for appointment of 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 Directors, conditions for appointment and make
recommendations regarding necessary changes to submit General Meeting of
Shareholders in the next meeting
- Directing the preparation and writing of documents on labor regulations of the
company
- Implement other tasks related to personnel policies of the company, entrusted by
the Board of Directors.
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Component standards: Independent members of the Board of Directors account for
the majority in the Personnel Committee. One of them was appointed Chairman of
the Committee. Members of the Committee emphasized the understanding of the
basic principles of business ethics, management, Enterprise Law, Labor Law and
other regulations. apply.

b. Compensation committee:

- Prepare a draft remuneration policy to submit to the Board of Directors or make
suggestions for a proposal on remuneration policy given by the Board of Directors.

- Prepare a proposal for remuneration for members of the Board of Directors, the
Board of Directors and the Independent Auditor, or comment on the content of the
proposal of the Board of Directors. The proposal will propose remuneration and
compensation structure.

- Periodically (at least twice a year) to judge the size and remuneration structure of
each member of the Board of Directors and the Executive Board, as well as the
Independent Auditor and make recommendations related to necessary changes to be
submitted to the General Meeting of Shareholders in the next meeting.

- Implement other tasks related to remuneration policies of the company, entrusted
by the Board of Directors.

Composition standards: Non-executive independent members of the Board of
Management account for a majority in the Compensation Committee. One of them
was appointed Committee Chairman. Remuneration committee members need to be
honest and understand the basic principles of economics, finance and labor law.

c. Audit Committee
- Proposing or drafting a proposal submitted to the Board of Directors regarding the
appointment, re-appointment or dismissal of internal audit members
- Comments on candidates for independent auditing position
- Commenting on the draft contract will be signed with the Independent Auditor
- Monitor the application of accounting standards in the preparation of financial
statements
- Evaluate the accuracy and completeness of financial information before publication
- Evaluate the independence of the Independent Auditor
- Monitoring internal audit functions and independent auditing
- Review conditions that could lead to dismissal of the Independent Audit, and
propose ideas in such cases
- Implement other tasks related to audit functions in the company entrusted by the
Board of Directors
Component standards: Independent members of the Board of Directors do not
control the majority of the Audit Committee. One of them was appointed chairman
of the committee. At least one member of the Audit Committee is an accountant and
financial expert and does not work for the company's accounting / finance
department.

d. Development Policy Committee:
- Identify development strategies, goals and plans, as well as basic performance
indicators of the company
- Identify operational priorities
- Develop organizational policies
- Evaluate long-term productivity in the company's activities
- Component standards: Experienced in the areas in which the company is operatin.



e. Ethics Committee

- Ensure the company complies with ethical standards and contributes to building a
mutual trust atmosphere in the company.

- Detect and prevent company violations of the laws and ethical standards
Component standards: Members of the Committee are particularly integrity, trusted
by all shareholders, and knowledgeable about the laws and ethical standards.

f. Conflict settlement committee in the company
- Ensure the rights of shareholders are defined specifically and appropriately in the
company's Charter, internal regulations, and corporate governance rules at the
company level
- Develop policies and procedures to protect this interest
- Develop and regularly review policies and procedures for conflict resolution in the
company
- Give recommendations to the Board of Directors on how to effectively resolve
conflicts in the company, between the company and shareholders, members of the
Board of Directors and management departments, in internal shareholders, members
of the Board of Directors and managers.
Component standards: Members of the Committee are independent members of the
Board.

g. Investor Relations Committee:
- Provide information on the operation of the company on the media, in which the
main information channel is the official website of TNG: www.tng.vn. This is an
online portal that provides the fastest and most complete information about TNG's
operations, including some basic contents such as:
0 Monthly / quarterly / annual financial statements
o Develop a revenue plan
o Board of Directors and General Shareholders' resolutions
o Estimated investment and annual capital needs
- Receive and respond to questions and requests of information of investors
interested in TNG, at the same time connect investors and the Board of Directors,
Board of Directors of the company;
- Advise the organization of the General Meeting of Sharcholders in accordance with
the law and regulations;
- Responsible for legal issues related to securities issuance procedures to increase
charter capital, pay bonus shares, pay stock dividends; advise the leaders of the
Company to select appropriate consulting units;
- Understanding and grasping the questions of shareholders to advise the Board of
Directors of the company to promulgate regulations and policies and to guide
shareholders satisfactorily;
Component standards; Members of the Investor Relations Committee are
knowledgeable about Enterprise Law and Securities Law.

h. Sustainable Development Committee:

- Develop long-term development plans of the company in the direction of
sustainable development

- Check and supervise all activities of the company on production, business, finance,
human resources and environment activities ... in order to ensure the company has
sustainable production and business activities, finance, sustainable personnel and
improved working environment

- Monitoring and evaluating activities of making annual Sustainable Enterprise
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Report according to GRI standards

- Review and judge the performance of Enterprise assessment according to VCCI's i
CSI Sustainable Enterprise Index; i
Component standards: A member of the Sustainable Development Committee is
someone who is knowledgeable about GRI standards, economic, environmental,

social and business standards of the business.




4, Resolutions / Decisions of the Board of Directors (6-month report)

Order

Number of
Resolutions /
Decisions

Date

Content

51/NQ-HDQT

11/01/2019

Article 1.

Appointment of position: Deputy General Director
- Division: Deputy General Director, unit:
Executive Office for Mr. (Ms): Luu Duc Huy, HR
code: TNG400543 born on 12/22/1970 department
: Director - Dai Tu Garment Joint Stock Company
-NV

Appointment time: From 11/01/2019.

Article 2.

Functions, tasks and powers comply with current
regulations and regulations of the Company.
Article 3.

The Deputy General Directors, the Chief
Accountant, the Heads of the professional
divisions, the Directors of the member units and
individuals named in Article 1 shall implement
this decision.

This resolution takes effect from the date of

signing

70/NQ-HPQT-
TNG

15/01/2019

Article 1. Adjusting the content of handling in case of
not offering all the issued shares as stipulated in
Article 2 of the Resolution of the Board of Directors
No. 2910 / NQHDQT - TNG dated 26/11/2018 to the
inner city stand behind:

Handling in case of not offering all the issued shares:
1.1. In case of not offering all the first time

- The number of remaining shares will only be
distributed to employees in the company who need to
buy, and these people must be on the list of those who
have the right to buy Esop stock 2018 according to the
first listing list.

- Offering price: 10,000 VND / 1 share
- Defined formula:

D=Ex (70% x F + 30% x G)

Inside :

+, D: Number of individual shares with the right to buy

: L _\i{ _\\
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+, E: Number of remaining stocks after the initial
offering

+, F: Percentage% according to job title coefficients of
individuals (Including objects of group 1, group 2,
group 3, group 4 in Article 3 of the regulation attached
to this resolution).

+, G: Percentage of the number of TNG shares of
individuals (Including objects of group 1, group 2,
group 3, group 4 in Article 3 of the regulation attached
to this resolution) according to the list of rights receive

stock dividends at the final registration date
26/06/2018.

1.2. In case of not offering all the second time.

- The number of remaining shares will be distributed to
members of the Board of Directors, members of the
Board of Directors who have demand to buy, and those
members are listed in the list of initial offers.

- Offering price: 10,000 VND / 1 share

- Defined formula:

H=1x(70% x K +30% x L)

Inside:

+, H: Number of individual shares with the right to buy

+, I: Number of remaining shares after the second
offering

+, K: Percentage% according to job title coefficients of
individuals (Including objects of group 1, group 2,
group 3, group 4 in Article 3 of the regulation attached
to this resolution).

+, L: Percentage of the number of TNG shares of
individuals (Including objects of group 1, group 2,
group 3, group 4 in Article 3 of the regulation attached
to this resolution) according to the list of rights receive
stock dividends at the final registration date
26/06/2018.

1.3. In case of not offering all the third time.

- The number of remaining shares will be distributed to
the Chairman of the Board.

Article 2. Adopting regulations on issuing shares to
employees as attached.

Article 3. 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 from competent
authorities to offer shares in accordance with the
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provisions of the law. the law.

155/NQ-HPQT-
TNG

24/01/2019

Article 1. Based on the actual situation of the number
of outstanding shares of the Company after issuing
shares to pay dividends in 2018, the Board of Directors
of TNG Investment and Trading Joint Stock Company
through numbers Expected shares issued: 2,467,009
shares

Article 2. List of employees entitled to participate in
the share issuance program for employees shall be
allocated according to the regulations on share
issuance to employees (approved in the Resolution of
the Board of Directors No. 2888 / NQHDQT -Date on
December 6, 2018) will be adjusted in accordance with
the number of issued shares approved in Article 1 of
this Resolution.

The list of employees entitled to participate in the
share issuance program for employees is attached in
the Appendix of this Resolution.

Article 3. 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 from competent
authorities to offer shares in accordance with the
provisions of the law. the law.

159/NQ-HPQT-
TNG

25/01/2019

Article 1:

Approving the establishment of Vo Nhai Garment
Branch under TNG Investment and Trading Joint
Stock Company with the following contents:

1. Name of branch:

- Vietnamese name: MAY NHU NHAI BRANCH -
TNG INVESTMENT AND TRADING JOINT
STOCK COMPANY

- Foreign language name: TNG VO NHAI FACTORY
- TNG INVESTMENT AND TRADING JOINT
STOCK COMPANY

2. Business production and business: Manufacturing
and trading garment products

3. Address of the branch office: Cay Boong industrial
cluster, La Hien commune, Vo Nhai district, Thai
Nguyen province, Vietnam.

4, Functions: Conducting production and business and
commercial activities under authorization of TNG
Investment and Trading Joint Stock Company to
achieve revenue and profit assigned by the Board of
Directors of the Company from time to time.




Article 2:

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 implementing This
resolution.

This resolution takes effect from the date of signing.

245/QD-HIPQT

14/02/2019

Approving the establishment of a subsidiary with the
ownership rate of TNG Investment and Trading Joint
Stock Company is 100%, details:

- Company name: Eco Green One Member Company
Limited

Company name in foreign language: TNG ECO
GREEN COMPANY LIMITED

344/NQ-HPQT-
TNG

27/02/2019

Article 1: The Board of Directors approved the
handling of unsold shares of the stock issuance for
employees in 2018 as follows:

1. Principles of dealing with shares are not offered for
sale in accordance with the regulations on issuing
shares to employees issued together with the Board
Resolution No. 70 / NQHDQT-TNG dated 15/01/2019.

2. List of employees who are entitled to buy shares for
the stock handling phase without offering out under the
program of issuing shares to employees in 2018 as
Appendix 01 attached.

3. Officials and employees named in the list shall carry
out procedures to register for share purchase and pay
for the purchase of shares from March 1, 2019 to
March 6, 2019 at the Accounting Department of the
Company.

Article 2: Members of the Board of Directors, the
Board of General Directors, the Departments /
Divisions, and the relevant departments shall take
responsibility for examining this Resolution.

Article 3: This Resolution takes effect from the date of
si_gning.

581/NQ-HDQT-
TNG

27/03/2019

Article 1:
Amending Article 5 - Clause 1 - Company Charter
- provisions on charter capital and shares are as
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follows:
“Article 5: Charter capital, shares, founding
shareholders.

1. The Company's charter capital is: VND
518,071,890,000 (Five hundred and eighteen
billion, seventy-one million, eight hundred and
ninety thousand Vietnamese dongs)

The total charter capital of the Company is divided
into 51.807.189 shares with par value of VND
10,000 .

Article 2:

Assign the Company Secretary to carry out
procedures to amend the Charter and register with
the Business Registration Agency in accordance
with the current law.

This resolution takes effect from the date of
signing.

680/NQ-HDQT-

TNG

02/04/2019

Article 1:

Dismissal: Head of Internal Audit Department for Ms.
Ha Thi Tuyet, HR code: TNG500108. Duration of
dismissal: From April 2, 2019

Article 2:

Appointment of position: Head of Internal Audit
Department for her: Luong Thi Thuy Ha, HR code:
TNG500103. Appointment time: From April 2, 2019.

Article 3:
Mr. / Ms, Board of Internal Auditors, General Director,
Deputy  General Director, Chief Accountant,

departments and individuals named above are
responsible for implementing this Resolution.

861/NQ-HPQT-
TNG

21/04/2019

Through the establishment of a subsidiary with the
ownership rate of TNG Investment and Trading Joint
Stock Company is 100%, details:

Company Name: TNG Fashion One-member Limited
Company

Company name in foreign languages: TNG Fashion
Company Limited

Estimated charter capital: VND 30,000,000,000 (In
words: Thirty billion Vietnamese dongs)

Production and business activities: Apparel, Retail of
garments, thick footwear, leather and leatherette goods
in specialized stores, ...

10

933/NQ-HDQT-
TNG

3/5/2019

Article 1. Approving the implementation of the plan to

issue shares to pay dividends according to the
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Resolution of the Annual GeneralgMeeting of
Shareholders in 2018 No. 859/2019 / NQ-DHDCD
dated April 21, 2019, specifically as after:

[J Number of shares issued: 10,364,437 shares

O Type of shares issued: Common shares, freely
transferable.

Gia Issuing par value: VND 10,000 / share

Hanh Issued objects: Existing shareholders named in
the closing list at the last registration date to issue
shares to increase charter capital from owners' equity.

Hién Performance ratio: 5: 1 (The owner of 05 shares
will receive 01 new share)

- Rounding plan, plan for dealing with odd stocks: The
number of shares received by each shareholder will be
rounded down to the unit, the number of decimal
shares (if any) will be canceled.

- For example: At the last registration date, we will
receive 2018 dividends by shares, sharcholder A owns
123 shares. Dividends in 2017 by shares that
shareholder A will receive based on the ratio of shares
issued to pay dividends is (123 x1) / 5 = 24.6 shares.
After rounding, the number of shares A will receive is
24 shares, 0.6 shares will be canceled.

Hién Source of implementation: Undistributed after-
tax profit in 2018

Hién Implementation time: Second quarter - Third
quarter of 2019 (after being approved by the State
Securities Commission)

Article 2. 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 from competent
authorities to issue shares in accordance with the
provisions of law,

11

1034/NQ-
HPQT-TNG

14/5/2019

Article 1. Approving the implementation of the plan to
issue shares to pay dividends according to the
Resolution of the Annual General Meeting of
Shareholders in 2018 No. 859/2019 / NQ-DHDCD
dated April 21, 2019, specifically as after:

(0 Number of shares issued: 10,364,437 shares

0 Type of shares issued: Common shares, freely
transferable.

Gia Issuing par value: VND 10,000 / share

Hanh Issued objects; Existing shareholders named in
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the closing list at the last registration date to issue
shares to increase charter capital from owners' equity.

Hién Performance ratio: 5: 1 (The owner of 05 shares
will receive 01 new share)

- Rounding plan, plan for dealing with odd stocks: The
number of shares received by each shareholder will be
rounded down to the unit, the number of decimal
shares (if any) will be canceled.

- For example: At the last registration date, we will
receive 2018 dividends by shares, shareholder A owns
123 shares. Dividends in 2017 by shares that
shareholder A will receive based on the ratio of shares
issued to pay dividends is (123 x1) / 5 = 24.6 shares.
After rounding, the number of shares A will receive is
24 shares, 0.6 shares will be canceled.

Hién Source of implementation: Undistributed after-
tax profit in 2018

Hién Implementation time: Second quarter - Third
quarter of 2019 (after being approved by the State
Securities Commission)

Article 2. 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 from competent
authorities to issue shares in accordance with the
provisions of law.

12

1358/QD-
DQT

21/06/2019

Article 1.

Through the capital contribution to establish the
Company, details are as follows:

- Company name is expected: Yen Binh TNG Golf
Company Limited

Company name written in foreign languages: TNG
YEN BINH GOLF COMPANY LIMITED

Estimated charter capital: VND 300,000,000,000 (In
words: Three hundred billion Vietnamese dongs), of
which:

+ Contribution in cash (Vietnam Dong): VND
300,000,000,000
+ Capital contribution with other assets: 0

TNG Investment and Trading Joint Stock Company
contributes capital, amount: VND 147,000,000,000 (In
words: One hundred and forty seven billion VND),
equivalent to 49% of the charter capital of the
Company.

Article 2. Implementation provisions

The members of the Board of Directors, the General
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Director, the Deputy General Director, the Chief
Accountant, the Directors of the Branches, the Heads
of the Departments, the Office of the Board of
Directors are responsible for implementing this
Resolution.

Assign the Company Secretary to carry out the
necessary procedures to establish the above-mentioned
subsidiary in accordance with current law.

This resolution takes effect from the date of signing.

13

1410/NQ-
HDQT

28/6/2019

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

“Article 5: Charter capital, shares, founding
shareholders.

1. The charter capital of the Company is:
621,679,980,000 VND (Six hundred and twenty
one billion, six hundred seventy nine million, nine
hundred and eighty thousand dong).

The total charter capital of the Company is divided
into 62,167,998 shares with par value of VND
10,000 ™.

Article 2:

Assign the Company Secretary to.
procedures to amend the Charter and r R
the Business Registration Agency in (g
with the current law. 1)E
This resolution takes effect from té‘w
signing.




IIL Internal Audit Department (6-month report):
1. Information about members of Internal Audit Board (BTNTB):

Order Member of the BTNB Positon Start date /no | Number of | Attendance | Reason
longer a BKT rate for not
member of meetings attending
BTNB attended the
meeting
1 Mr. Nguyen Van Duc Vice CT. Board of 6 100%
Directors
2 Ms. Luong Thi Thuy Ha Member of the Appointed 3 50%
Board of Directors April 2, 2019 ]
3 Ms. Ha Thi Tuyet Member of the Board | Resigned on 3 50%
| _ of Directors April 21,2019 | B
4 Mr. Dao Duc Thanh Deputy Head of Appointed 50%
Internal Audit April 2, 2019 3
Department

2. Assurance and consultancy activities of the Internal Audit against the Board of Directors, the

Board of Management and shareholders:
Duties and responsibilities of the BKTNB:

1. At least annually, receive and review independent audit reports

2. Discuss the quarterly financial statements and audited financial statements with the Board of
Directors and independent auditors.

3. Discuss the press release on company profits, as well as financial information and guidance on
reading the profit figures for credit rating and analysis agencies

4, Use legal, accounting or other consulting services outside when necessary
5. Discuss policies on risk assessment and management

6. Quarterly, meet separately with the Board of Directors, Internal Auditors and Independent
Auditors

7. Establish clear recruitment policies for employees or employees of independent auditing
companies that are currently auditing the company

8. Report regularly to the Board of Directors

9. Perform self-assessment of the annual performance of the Audit Committee3. Su phéi hop
hoat dong gitta Bo phin KTNB ddi voi hoat dong cua HDQT, Ban Gidm doc diéu hanh va cac
can bd quan ly khac:

3.1, The Chief Auditor will report the function to the Board of Directors and administrative
reports to the General Director. In order to establish and maintain the internal audit
department, it has the right to perform its functions and duties. Audit Committee:

- Approving the internal audit charter
- Approving the risk-oriented audit plan
- Approving the personnel plan and internal audit budget plan

- Receive the information communicated from the internal audit school about activities related to
internal audit

- Appointing or exempting the head of internal audit
- Approval of salary, bonus of the head of internal audit

NONN

N O



_ Ensure to identify places where there may be limitations on resources and limits on the scope
of internal auditing

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

3 3. Audit Committee empowers internal audit gctivities:

- Unrestricted access to functions, records, assets, personnel related to audits, auditors are
responsible for keeping this information confidential.

_ Allocate resources, select content, scope of work, apply techniques 10 achieve audit objectives,
and issue audit reports.

- Obtain support from the company's personnel in case of necessily, as well as support from
internal and external services to ensure the completion of the audit plan.

4. Other activities of the Internal Audit Department (if any).

- - Evaluating the process of developing the business plan for 2019 of the whole company;

_ - Evaluate the implementation process of the Council for inventory of capital and assets
of the company annually;

- - Evaluate the process of receiving and resolving shareholders' questions before the
shareholder meeting 2019

_ - Evaluate the process of planning the AGM 2019, assign and assign tasks to departments
to implement;

. - Evaluate the process of holding AGM 2019 in accordance with the Company's Charter,
Enterprise Law 2014;

- - Evaluate the process of announcing shareholder meeting information in accordance with
regulations;

- - Evaluate the process and information shown in the Sustainable Development Report,
the 2018 Annual Report to have an overview of the company's activities in 2018 and the
orientation of 2019;

. - Bvaluate the company's Charter in accordance with the provisions of Decree 71/2017 /
ND-CP guiding public company management and Circular 95/2017 / TT-BTC guiding
Decree 71/2017 / ND-CP guides some articles on corporate governance for public
companies;

. - Evaluate the process of making the company 's monthly / quarterly financial statements,
assess the performance of the company by bringing the basic financial index of TNG to
compare with other units in the same industry for the Home Invest to see the most
general views about the Company.




IV. Training on corporate governance:

The training courses on corporate governance that the members of the Board of Directors, the
Supervisory Board, the Director (General Director) administer, other managers and the Company
Secretary participated in according to regulations on public administration. company:

1. Participate in the Director Certification Program DCP1 - Certificate of Board Membership in
Ho Chi Minh City on 10-12 January 2019

Participants:
- Mr. Nguyen Van Thoi: Chairman of the Board
- Mr. Nguyen Van Duc: Vice Chairman of the Board

2 Attend the Director Certification Program Program DCP2- Certificate of Board Membership
in Hanoi on 09-11/ 05/2019

Participants:
- Mr. Nguyen Manh Linh: Member of the Board

3. Attending the training "Decree 05/2019 / ND-CP on Internal Auditing - Auditing skills and
building internal audit process" on 11-12 April 2019 at the Chamber of Commerce and Industry
Vietnam VCCI

Participants:

- Mr. Dao Due Thanh: Deputy Head of Internal Audit Department
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2. Giao dich gifta cong ty véi ngudi c6 lién quan ciia cong ty; hodc gifra cong ty voi cd dong 16m,
ngudi ndi bd, ngudi co lién quan cta ngudindibd/ _ -

Ghi chu

Méi quan hé S{":) Pia chi Thai diém T S(”:} Nghi S6 luong, ty
lién quan voi | Gidy try sO ‘ giao dich v&i | quyét/ Quyet 1& nam gill
cong ty ‘ NSH#*, | chinh/ | cong ty dinh cta ¢d phicu sau

Tén td
chire/cd nhén

STT
No.

ngay Dia chi bHPCD/ khi giao
chp, | liénhé HPQT... dich
noi cp théng qua
(néu c6, néu
rd ngay ban
hanh)

Ghi chi/Note: Sé Gidy NSH*: S& CMND/HS chiéu (@61 voi cd nhan) hodc S6 GCN déng ky
doanh nghiép, Gidy phép hoat dong hodic gidy (6 phdp Iy tuong duong (d6i v6i 16 chikc)/ NSH*:
Khong co

3. Giao dich gitta ngudi ndi bd cong ty niém yét,qngu‘(‘)’i ¢6 lién quan ctia nguoi ndi by voi cong

ty con, cdng ty do cong ty niém yét nam quyen kiemsoat/ . _

Stt. | Ngudithyc | Quanhé | Chicvu S6 Piachi | Téncongty | Thoi diém | S6 luong, | Ghi
hién giao vGi ngudi tai CMND/HG con, cong ty | giao dich ty 1é ném chi
dich 1n6i bd CTNY | chiéu, ngay do CTNY gitt 6
cép, noi cap ndm quyén phiéu sau
kiém soat khi giao

dich/



4 Transactions between companies and other objects4.1. Transactions between the company and
the company that members of the Board of Directors, members of the Supervisory Board, and
the Director (General Director) are managing and are currently managing members or members
of the Board of Directors, General Director (General Director). during the past three (03) years

(calculated at the time of making the report)/

None

4.2. Transactions between the company and the company to which the related persons of the
members of the Board of Directors, members of the Supervisory Board, and the Director
(General Director) are operating are the members of the Board of Directors, the Director

(General Director) operating /

None.

4 3. Other transactions of the company (if any) may bring material or non-material benefits to the
members of the Board of Directors, members of the Supervisory Board, and the Director

(General Director)/

None.
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