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BAO CAO TINH HINH QUAN TRI CONG TY

~ CONG TY CO PHAN CONG HOA XA HQT CHU NGHIA VIET NAM
PAU TU VA THUONG MAI TNG Pic Lip — Ty Do — Hanh Phiic
Sb: " Thdi Nguyén, ngdy ... thang ... nim 201¢

BAO CAO TINH HINH QUAN TRI CONG TY NIEM YET
(6 thing)

Kinh gii: - Uy ban Chéing khodn Nha nuée
- S¢ Giao dich Chirmg khodn

- Tén cong ty niém yét: Cong ty cb phan DPau tu va Thuong mai TNG

- Dia chi tru s chinh: 434/1 duong Béc Kan, TP Thdi Nguyén, Tinh Thdi Nguyén

- Dién thoai: 02083 854462 Fax: 02083852060 Email: ducnguyen@ing.vn
- Vén didu 16 411.172.910.000 dong

- M3 ching khoan: TNG




1. Hoat dong cia Dai hdi dong cb dong

Thong tin vé céc cude hop va Nghi quyét/Quyét dinh cta Dai héi dong ) dong (bao gdm ca cac

Nghi quyét ctia Pai héi ddng cb ddng duge thdng qua dudi hinh thic 14y v kién bing vin ban):

S s
Stt ;J;égtljl } Ngay NG§i dung
Quyét dinh
Didu 1. Théng qua bdo cdo két qui SXKD nim 2017 vi phin
phoi lgi nhuéin:
1. Nhét tri théng qua Béo céo Tai chinh nim 2017 ctia Cong ty dé
duge kidm toan, véi mot b chi tiéu chinh nhur sau:
- Doanh thu tiéu thy: 2.491.018.919.278 ty ddng
- Loi nhudn trudc thué: 136.660.500.956 ty ddng
- Loi nhuén sau thué: 115.015.102.873 ty ddng
Trong d6: Phuong 4n phin phéi loi nhudn nim 2017 nhu sau:
TT Néi dung S6 tidn (VND)
Loi nhudn sau thué nim 2017 115.015.102.873
A | Thii lao HPQT 3.906.907.430
B | Phén phéi lgi nhudin nim 2017 111.108.195.443 |
1 Trich 1ap cac quy 28.873.613.443
1 | Trich qu§ dAu tu phat trién SX 5.870.592.868
78 ;’%018/ /oA 18 Trich qu du phong bd xung vén luu
PIIDCD 2 | dong (10%) 11.501.510.287
Trich quy khen thudng, phic ¢
3| (10%) 11.501.510.287
Il | Tré co titc nitm 2017 82.234.582.000
- Tra ¢6 titc bang cd phiéu (20%) 82.234.582.000
C | Loi nhun con lai chwa phin phdi |-

2. Chi tra ¢b tic nim 2017

- Pai hoi dong cb dong nhat tri chi ¢b tic niim 2017 cho co
dong 1a 20% Vén didu 18 bing cb phleu Chi tiét cu thé ay quyén
cho HPQT phé duyét dam bao loi ich ¢b dong.

3. Chitrathtlao HDQT nam 2017:

- Pai hoi ddng cb déng nhat tri chi trd thi lao cho HPQT nam
20171234 % lgi nhudn sau thué nim 2017 bing tién mit. Chi tiét
cu thé Gy quyén cho HPQT phé duyét.

Piéu 2. Thong qua % hoach SXKD nam 2018 va du kién ké
hoach chi tra thit lao HDQT, chi tri b tire nim 2018:
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Dai hoi ddng cb dong nhét trf thong qua K& hoach Doanh thu
~ Loi nhudn nim 2018 véi céce chi tiéu tai chinh sau:

- Doanh thu: 2.750 ty.
- Loi nhuén sau thué: 127 ty dbng
- Cotc 81 thidu 12 16 - 20% Vén

didu 18. Uy quyén cho Hoi ddng Quén trj lya chon hinh thirc chi
tra bang tién mit hodic bang ¢ phidu dam bao loi fch ¢b déng
(néu tra cd the bing cb phiu, gid phdt hanh 13 10.000
ddng/CP).

- Thu lao cta HPQT: Du kién chi tra 4,5% loi
nhuén sau thué chua phan phdi. Uy quyén cho Hbi ddng Quan
trj lya chon hinh thirc chi tra bing tidn mit hodc bing c6 phiéu
(méu tra cb tic bing cdb ph1eu gid- phat hanh 1a 10.000
d6ng/CP).

Piéu 3. Quyét dinh cic vén 38 khac thude thim quyén ciia Dai
hdi ddng ¢b dong

1. Nhit tri lya chon Cong ty TNHH DELOITTE VIET NAM
(DELOITTE) Ia don vi kiém todn bdo cdo tai chinh 2018 ctia Céng
ty.

2.  Phé chudn Ong Nguyén Vin Thoi - Cha tich HBQT kiém
nhiém Thng giam dbc Cong ty.

3. Stra d6i b6 sung Diéu 18 cong ty (1an thi 20).
. Daihoi 'dén‘g cb ddng nhét tri Thay ddi didu 18 céng ty theo

de xu4t clia Hoi dong Quan tri.

(C6 todm vitn Piéu 1€ sira doi b6 sung lan thir 20 kém theo).
4. Thong qua Quy ché ndi b quan trj cong ty:

Dai hoi ddng cb dong nhit tri théng qua Quy ché ndi b
quan tri cdng ty theo d€ xudt cia HDQT.

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

Pidu 4. Phé duyét phwong 4n Phat hanh ¢ phiéu ting vén
diu 18, phat hanh trdi phiéu

bai hoi dong b dong nhat tr phé duy€t toan vén phuong 4n
phat hanh ¢b ph1eu tang von didu 18, phat hanh trai phiéu nhu dé
xudt cia Hoi dong quan tri.

1. Phwong 4n phat hanh ¢§ phiéu ting vén didu 18, phst
hanh trii phiéu

1.1.- Phwong an phat hanh

- 'Trd cb titc ndm 2017 bing cb phiéu ty 1§ 20% va phat hanh
¢ phiéu theo chwong trinh lya chon ngudi lao dong (ESOP) 5%;
va

- Chao ban ¢b phidu cho c¢b ddng hién hitu ty 18 10%; va

- Phét hanh cb phifu cho déi téc chién luge 10.000.000 cb
phan; va/hodc
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- Phit hanh trdi phifu doanh nghiép tdng gid trf
200.000.000.000 ddng.
1.2. Cic ndi dung khac

. Sira dbi Didu 1& Cong ty; Thay dbi ding ky kinh doanh; LLru
ky va niém yét b sung:

- St @i, bd sung Didu 16 Cong ty va thay dbi dang ky kinh
doanh lién quan dén viéc thay dbi mire vén didu 18 sau khi hoan tAt
dot phat hanh va bdo cdo Dai hji ddng cb dong tai cude hop gin
nhét, thay d6i ding k¥ kinh doanh véi muc vbn didu 18 moi sau khi
phéat hanh.

- Sau khi hoan thanh toan bd céc cng vige phat hanh, cong ty
s& tién hanh cac tho tuc d& ding k¥ luu ky toan bo sb lugng cb
phén méi phat hanh trén Trung tdm Luu ky Ching khodn Viét
Nam vi niém yét todn b sb luong cb phin méi phat hanh trén S¢
Giao dich Chirng khoan Ha Néi.

x Uy quyén cho HPQT; _

- Uy quyén cho IIDQT thuc hién phuong 4n phdt hanh chi
tiét, gid phat hanh va thoi diém phét hanh cu thé,

- Uy quyén cho HPQT diéu chinh viée phan bd sd tién thu
duge tir dot phat hanh cho cac mue dich s dung vén dd duge
thong qua va/hodc thay d6i mue dich str dung vbn thu duge tir dot
phét hanh cho phit hop v6i tinh hinh thue t& va bao cdo DHPCH
ghn nhit v& cdc noi dung didu chinh lién quan dén phuong 4n s
dung vbn nay.

- Uy quyén cho HPQT bd sung, chinh sira, hoan chinh hodc
thay ddi phrong 4n phat hanh theo yéu cAu cha c4c co quan quan
1y Nha nude sao cho viéc huy dong von ctia Cong ty duge thue
hién mét cich hop phéap.

Pidu 5. Trach nhi¢m thwe hién Nghj quyét

Dai hoi ddng cb dong nhét tri giao cho I—Im ddng Quan trj va
Ban Gidm d6c Cong ty chiu trach nhi¢ém trién khai thue hién cdc
cdng viée duge néu trong Nghi quyét nay, dam bao loi ich clia céc
¢d d6ng, doanh nghiép va phtt hop véi quy dinh ctia phap luét.

Ban Nghi quyét gdm c6 [4] trang, [5] didu. Toan vin Nghi
quyet da dugce thong qua Prai hoi dong cb déng phién hop thudng
nién ndm 2018 thong qua voi ti 1€ bleu quyét tan thanh 12 100% s6
¢b phén bidu quyét dai dién cho céc cd d6ng du hop va c6 hiéu luc
ké tir ngay ky.

IL H$i dong quan tri (Bdo cdo 6 thing)/:
1. Théng tin vé thanh vién Hoi ddng quan tri (HDQT)/:

Fu

Thanh vién HBQT/

Chitrc vii/ Ngay bt SHbudihop | Ty Ié tham du Ly do

diu/khéng conla | HPQT tham hop/ khéng tham




thanh vién HPQT/ du/ cr hop/
1 | OngNguyén Van Chi tich 02 100%
Thoi HBQT(
Kiém Téng
Gidm Péc)
2 | Ong Nguyén bic Thénh vién 02 100%
Manh HPQT
3 | Ong Rusdy Pratana | Thanh vién ‘ 0 0%
HDQT doc
tap
4 | Bab8ThiHa Thanh vién | B& nhiém ngay 02 100%
- HBQT 24/4/2017
5 | OngLé Quang Vinh | Thanh vién | B6 nhiém ngdy 02 100%
HPQT 24/4/2017
6 | OngNguyén Van Thanh vién | Bd nhiém ngay 02 100%
Pire HDQT 24/4/2017
7 | BaHa Thi Tuyét Thanh vién | B& nhiém ngay 02 100%
HDQT 24/412017 ]

2. Hoat déng giam sat ctia HDQT dbi véi Ban Gidm dde/:
Tréch nhiém ctia HOi dong quan tri:
Gidm sdt va kiém sodt chién luoc:

- Quyét dmh v& chién luge va ké hoach phat trién trung han, ké hoach kinh doanh thudng
nién.

- Quyét dinh vé ké hoach va céc dy an dAu tu trong thim quyén ctia minh

- Quyét dinh v& gidi phap md rdng thi trudng, marketing, va cong nghé

- Gidm st va chi dao Tong Gidm dbe va céc cén b quan ly khac

- Quyét dinh v& co cdu td chirc cia cdng ty

- Thanh 14p céc Gy ban trye thudc Hoi ddng quén tri

_ B nhiém hojc mién nhiém Thu ky cong ty

- Thong qua cée tai lidu v& quan 1y nodi bd ( va Quy téc quan tri cdng ty)

Kidm sodt, cong b thong tin va dium bio tinh minh bach

- Ndp bao cdo tai chinh thuong nién [én Dai hoi ddng cb dong

- D& xudt thong qua cdc bo cdo tai chinh, béo cdo quan ly, bao cdo kiém todn ( va béo cdo
Quan trj cong ty) guri lén Pai hdi déng cb dong,

- Xay dyng co ché kiém so4t nbi bd va quan trj rii ro
» - A . e ’ A n
Dim bio guyén loi ciig cdc co dong
- Tham muu cho Dai hi ddng cd dong vé mirc chi tra ¢ tie, théi han va thi tue chi tra ¢6
te '

- T4 chirc Pai hdi ddng cb dong
_ T4 chiic 14y v kién cb dong dé Pai hoi dong cb dong thong qua cic quyét dinh

Pim bio von didu 18 va tal sin
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- Quyét dinh vé& viéc phat hanh c¢b phin mai trong gidi han tdng s6 ¢b phan mdi loai co thé
duge chao ban,

- Quyét dinh vé viéc huy dong vbm b sung dudi cac hinh thic khic

Cu thé:

HPQT truc tiép chi dao Ban Téng giam dbc thye hidn mot s6 ndi dung chinh nhu sau:

Ra soat danh gia lai cdc quy trinh IT dam béo ngén chén rli ro vé an ninh mang, lot
théng tin qua céc phin mém khdng ban quyén 1am 16 thong tin kinh doanh va céc rii
ro trong giao dich tai chinh

Ban hanh cac quy trinh hoat dong san xuét kinh doanh chua duge viin ban hoa

Giam sét cht ché cong tic dAu thiu hang héa dich vy dAu vao

Yéu cdu Ban Gidm doc phan tich Bao cao két qua kinh doanh 6 thang dAu nam 2018,
thanh tich va cc diém con han ché, tir d6 duara kién nghi khéc phuc, thuc hién dam
bao hoan thanh ké hoach doanh thu lgi nhudn ndm 2018 do Dai hoi dbng ¢b dbng
giao pho.

Thue hién 14p, danh gid, phan tich tinh hinh tai chinh, hiu qua hoat ddng san xuét
kinh doanh hang thang va cong bé Béo cdo Két qua san xudt kinh doanh hang thang
theo quy dinh;

Yéu cAu Ban Téng gidm doc 14p va du béo tinh hinh thye hién ké hoach san xut
kinh doanh trong thang t1ep theo, c6 cdc dinh hudng va nhiém vu trong tam nhim
huy ddng cac nguon lye cén thiét Ve con ngudi, vén déu tw, co ché hoat dong, chit
dong khac phuc va b sung céc nguon Tue con thidu;

Yéu cu cac bd phan lap ké hoach ddu tu, cai tao sira chita va phé duyét ké hoach
theo Quy va theo ndm, tranh phat sinh nho le, thiéu dbng bo;

Yéu cdu cic bd phén da lap ké hoach dAu tu, cai tao sira chu’a ludn bam sat va bao
cdo tinh hinh thye hién, tlen d5 trién khai cée dy &n, hang muyc cdéng vide so voi ké
hoach dé ldp ra va tien d6 trién khai cac ke hoach tiép theo;

Stra dbi md hinh & chiic hoat dong, sip x&p lai céc phong ban va nhén sy nhidm ting
cudng cbng tac quan ly va ning cao hiéu qua cong vige, ddng thoi danh gid duge
ning lue ctiia cdc CBCNV;

Lép va thim dinh Bo tur dién dénh gid ning lyc nhin sy nhdm néng cao hon nita
cdng tac quén tri nhén sy, ddo tao cén b cho cong ty;

Tép trung ra sodt cac quy trinh nghiép vy dang thyc hién trong toan cbng ty, 1o do
cdp nhét, stra d6i va viét mdi cdc quy trinh nghiép vu nhim théng nhét va phdi hop
hoat déng gifta cac by phan.

Ban hanh céc chinh sach, ché do cho ngudi lao dong, bao dédm quyen loi cho ngudt
fao dong, ddng thai cling cong khai quy dinh, chudn mure tmg xir ma ngudi lao dong
phal tudn tha nhim duy tri ndi quy lao ddng, quy ché khen thudng, ky luét;

Phé bién, tuyén truyén céc qui dinh coa cong ty, cta phép ludt vé cong tac bao ho lao
dong dén céc tb chirc doan thé va can b quéan ly cha cong ty;

Tiép tuc hoat ddng ctia HOi dbng d4u théu cdng ty nhdm thyc hién chirc ning va myc
tiu:

o Luya chon hang héa, dich vy v&i chat lugng t8t nhit, gia ca canh tranh nhit va
do nha cung cap co nang lue cung cip;

o Xir 1y ¢bi v6i hanh vi vi pham trt tyw quan Iy Cong ty va yéu ciu bd thudong
trach nhiém vét chat (néu co) @61 voi nhitng ¢d nhan khéng chép hanh quy
dinh cla Cong ty vé mua ban hang hoa, cd nhén, nha cung cap Muec truy thu
va bdi thuong 61 thidu bing 100% gid tri chénh 1&ch gifra gid thi trudng va
gid mua ban.

Chi dao Ban Tdng giam dbc danh gid két qua hoat dong 6 thing ddu nim 2018, xay
dung ké hoach Sén xudt kmh doanh nim 2019, 12 soat thue hién ké hoach giai doan
2018-2023.
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3. Hogt dong cla cac tidu ban thudc Hoi ddng quan tri/:
a. Uy ban nhin su:

- Gop vy kén dbi véi céc dé xuét v& viéc bd nhiém thanh vién Hoi ddng quan tri hodc
thanh vién Ban glam dbe

- D& ra céc tiéu chi vé pham chét va nang lyc cla thanh vién 161 ddng quén tri hodc
thanh vién Ban gidm dc

- Soan thao ho#c danh gid ndi dung soan thao vé& cac quy trinh bd nhiém thanh vién
Hoi ddng quan tri hodc thanh vién Ban giam dbc

- Dinh ky (t5i thiéu 1 mbi ndm hai lan) danh gia quy mé va thanh phan cia Hoi dong
quén trj va Ban giam dbe, cac didu kién bd nhiém va dua ra khuyén nghi lién quan
{61 nhitng thay d6i cn thiét ¢é trinh 1én Dai hoi ddng cb dong trong ky dai hai tiép
theo

- Chi dao vide chuén bi va viét tai lisu vé ndi quy lao déng cuia cOng ty

- Thuec thi nhiing nhiém vu khac lién quan téi chinh séch nhén su clia cong ty, duge
Hoi dbng quén tri giao pho.
Tiéu chuan vé thanh phdn: Cde thanh vién Hoi dang qudn tri djc lap chiém da 50
trong Uy ban nhdn sy. Mot trong so ho duwgc b6 nhiém lam Chi tich Uy ban.Cdc
thimh vien trong Uy ban nhdn su ndm v nhitng nguyen tdc co ban vé dao dire kinh
doanh, quan Iy, Lugt doanh nghiép, Ludt lao dong va cdc quy dinh khdc duoc dp
dung.

b. Uy ban lwong thuong:

- Soan thao ban @& xudt vé chinh séch luong thudng dé trinh 1én Hoi ddng quan trj
hodc gép ¥ b1 véi ban d& xudt vé chinh sach luong thudng do Hoi ddng quan trj dwa
ra

- Soan thao ban dé xudt vé& dinh muic lvong thuong dbi véi cac thanh vien Hoi dong
quén tri, Ban giam dbc va Kidm toén boo lp, hoac gop ¥ dbi Vol ndi dung ban &
xuét cua Hoi ddng quén tri. Ban & xuét d6 s& kién nghi v& co cAn lwong thudng Ve
dinh mitc luong thudng,

- Dinh ky (mol ndim {t nhét hai 14n) danh gal quy md va co céu luong thudng cia tu'ng
thanh vién Héi ddng quan tri vfa Ban giam dbc didu hanh, cling nhu cia Kiém toan
Boc lap va duara khuyén nghi lién quan t6i nhitng thay dbi cén thiét ¢ trinh 1én Ba'
hoi ddng cb déng trong k¥ dai hoi tiep theo.

- Thyc thi nhiing nhi¢ém vy khac lién quan t6i chinh sach luvong thuong cia cong ty,

duge Héi dong quén trj giao pho.
Tiéu chudn vé thanh phan Cdc thinh vién Hpi dong quan tri dic lap khong diéu
hanh chzem da $6 trong Uy ban luong thucng. Mgt frong s0 ho duoc bé nhiém lam
Chil tich Uy ban. Cdc thanh vién trong Uy ban heong thucng cdn phdi libm chinh va
ndm vitg nhitng nguyén tde co ban vé kinh 18, tai chinh va Ludt lao dong.

c. Uy ban Ktem fodn

- Dua ra 48 xuét hodc soan thao mot ban de xudit trinh 1én Hbi dong quan trj lién quan
dén viée bd nhiém, tai bd nhiém hoiic midn nhiém c4c thanh vién kiém toan ndi bd

- Gopykién ve ung vién cho vi tri Kiém ton doc lap

- Gop v kién v& ban dy thao hop ddng s& duoc ky v6i Kiém toan doc 1ap

- Gidm sat viéc ap dung céc tiéu chuén k& todn trong viéc chudn tri cac bdo cdo tai
chinh

- Dénh gi4 mirc d§ chinh x4c va mirc d6 hoén thién ctia nhitn thong tin tai chinh trude
khi cong bd

- Dénh gid tinh doc 1ap cta Kiém toan doc lap

- Giam sét chire nang kiém todn ndi bd va kiém todn dc 14p

- Ra sodt nhitng didu kién c6 thé din dén vide mién nhiém Kiém toan Doc 1ap, va dé



xuét v kién trong nhitng tewomg hop nhu vay

- Thuyc thi nhitng nhiém vu khéc lién quan t6i chirc néng kiém todn trong cong ty do
6] déng quan trj giao pho
Tiéu chudn thanh phan Cdc thimh vién Hpi dong qudn tri djc ldgp khong diéu hanh
chiém da 56 trong Uy ban kiém todn. Mot trong s6 ho dugc b6 nhiém lom Chil tich
4y ban. C6 it nhdt mét thanh vién trong Uy ban kiém todn 1a chuyén gia vé ké todn
Vv tii chinh va khong lam viée cho phong ké todn/ 1éi chinh ciia cong 1.

d. Uy ban chinh sdch phit trién:

- Xac dinh céc chién luge phét trién, myc tiéu va ké hoach, cling nhw nhiing chi tidu
thanh tich co ban cua cong ty

- X4c dinh cdc vu tién hoat déng

- Xay dyng chinh séch t6 chire

- Dénh gi4 ning suit dai hnaj trong cac hoat dong clta cong ty
Tiéu chudn thimh phdn: Co kinh nghiém trong cdc Iinh vuc mé cong ty dang hoat
aong.

e. Uy ban dao diic

- DPam bdo cong ty tudn thu cac tidu chuéin dao dirc va dong gop vao viée xdy dung
mdt bau khong khi tin cdy 1in nhau trong cdng ty

- Phat hién va ngin chin nhiing vi pham ciia cong ty dbi voi cac quy dinh cia phép
fudt va cdc tiéu chuin dao dirc
Tiéu chudn thanh phan Thanh vién ciia Uy ban dic biét liem chinh, duoc 14t cd cdc
cé dong tin tudng, hiéu biét vé nhitng quy dinh cia phdp ludt va cde ity chudn dao
dic.

£ Uyban gidi quyet Xung dot trong cong ty

- Dam bao quyen lgi ciia ce ¢b dong dugce xac dinh cu thé va phi hop trong Diéu 18
clia cong ty, cac quy ché ndi bd, va by quy tic Quan tri cbng ty & cdp cdng ty

- Xay dung céc chinh sdch va thi tuc dé bio v& quyén loi ndy

- Xay dung va thudng xuyén 1a soat cc chinh sdch va tha tuc gidi quyét xung dht
trong cOng ty

- Dua ra nhitng khuyén nghi v&i Hai ddng quan trj v& cach thirc giai quyét mdt cach
c¢é higu qua nhitng xung djt trong cdng ty, gitta cdng ty véi co déng, cédc thanh vién
Hoi ddng quan tri va cdc bd phan quan 1y, trong ndi bd céc c¢b dong, thanh vién Hoi
ddng quan trj va cac can by quin 1y.
Tiéu chudn thanh phan: Thanh vién ciia Uy ban & nhitng thanh vién Hpi dong qudn
tri doc ldp.

g Uy ban quan h¢ co  dong:
Cung cép théng tin vé tinh hinh hoat ddng ctia cOng ty trén cic phuong tién thong
tin, trong d6 kénh thong tin chil yeu la website chinh thitc ciia TNG: www. tng.vn.
Py 1a cdng théng tin truc tuyen cung cap thong tin nhanh va ddy da nhit vé tinh
hinh hoat dong cta TNG, bao gbm mot s6 nd1 dung co ban nhur:

o Béo cdo tai chinh hang thang/quy/nim

o Xay dyung ké hoach doanh thu lgi nhufin
o Céc nghi quyét HBQT, DHPCD

o Du kién ddu tu va nhu cAu vbn hang nim

- Tiép nhdn va phan héi nhing thac mic, yéu cdu théng tin clia cie nha dAu tr quan
tAm dén TNG, ddng thoi 12 két ndi cac nha dau tu va HPQT, Ban Téng gidm dbc



chng ty;

Tham muu t& chic Dai 1161 ddng cb déng theo quy dinh clia phép lugt va didu 18;
Chiu trach nhiém v& nhiing vAn d& phap 1y lién quan dén thi tuc phat hanh ching
khoAn ting vbn didu 18, tra cb phiéu thuéng, tré ¢b tite bing c¢b phiéu; tham muu cho
lanh dao Cong ty lya chon cdc don vi tu vén phit hop;

Tim hidu va ném bét céc vAn d thic méc cla cde cb dong d¢ tham muwu Ban Lanh
dong cong ty ban hanh quy dinh, chinh sich va c6 hudng gidi quyét théa dang cho
cac cb dong;

Tiéu chudn thamh phdn: Thanh vién Uy ban quan hé co dong 1o nguoi am hiéu vé
Ludt doanh nghiép, Ludt chitng khodn.

. Uy ban phit trién bén viing:
Xay dung ké hoach phat trién dai han cia céng ty theo dinh hudéng phat trién bén
vitng _
Kidm tra, gidm st tht cd hoat dong cOng ty v& hoat dong san xuit kinh doanh, tai
chinh, nhan sy, mdi trudng.. nhim dam bao cho cdng ty c6 dugce hoat dong san xuit
kinh doanh, tai chinh bén viing, nhan sy bén vitng va moi trudng lam vige cdi thién
Gidm sat va danh gi4 hoat dong 1ap Bdo cdo Doanh nghiép bén vitng hing ndm theo
tiéu chuén GRI
Gia sat va ddnh gai viée thuc hién danh gid Doanh nghigp theo B chi s6 Doanh
nghiép bén vitng CSI ctia VCCI;
Tiéu chudn thanh phdn: Thanh vién cia Uy ban phdt trién bén vitng 1o ngudi am
hidu vé tidu chudn GRI cdc fidu chudn lién quan 161 kinh 18, moi trudng, xd hol, hoat
déng kinh doanh chinh ciia doanh nghiép



4. Céc Nghi quyét/ Quyét dinh cta Hoi ddng quan tri (Béo cdo 6 thang)

1
St | S Nghi quyét/ Ngay N&i dung
Quyét dinh
B 897TNG/NQ- 10/05/2018 Diéu 1. Thong qua viée trién khai thyc hién phuong an
HDQT phat hanh cb phidu dé tra cb tic theo Ngh1 quyét Dai hoi

ddng cb dong thuong nién nam 2018 sb 781/2018/NQ-
DHPCD ngay 22/04/2018, cu thé nhu sau:

a S5 luong ¢b phin phat hanh: 8.223.458 b phén

» Loai cb phin phat hanh: C4 phén phd thong, tu

do chuyén nhugng.

= Ménh gia phat hanh: 10.000 ddng/cd phin.,

» PGi twong phat hanh: C6 dong hién hl”xu co tén

trong danh sach chét tai ngay dang ky cubi cung

phat hanh ¢b phiéu dé tang vén didu 18 tir nguin

vbn chi s hitu.

= Ty 1¢ thyo hién: 5:1 (Ngudi s¢ hitu 05 ¢6 phiéu

duge nhén 01 ¢b phiéu méi).
- Phyong 4n lam tron, phuotng 4n xir Iy b
phidu 1&: S6 ) ph1eu mdi ¢b ddng duge nhan
s& duge lam tron xubng hang don vi, sé cb
phiéu 1é hang thip phén (néu cb) s& bi hiy bo.
- Vidu: Tai ngay ddng ky cudi ciing nhin c6
tike niim 2017 biing cé phidu, cé dong A sé hitu
123 cé phdn. S6 cé tirc ndm 2017 bing co

' phzéu ma c6 dong A duoe nhan tinh theo ty Ié
cé phzeu phdt hanh d3 chi trd cé tike 1d (]23
xl )/5 = 24 6 ¢6 phédn. Sau khi lam tron, 56 6
phiéu cé dong A dwoc nhin la 24 co } phdn, con
0,6 ¢ phan 1é s€ bi hily bo.

. Nguén thue hién: Loi nhuén sau thué chwa

phéan phéi nim 2017.

» Thai gian thuc hién: Quy II - Quy I nim

2018 (sau khi dioc Uy ban Chitng khodn Nha

“nuede chdp thudn).

«  Sira d6i didu 18 Céng ty, thay ddi ding ky kinh

doanh; Luru ky va niém yét bd sung:
— Sitra dbi, bd sung Didu 1& Cong ty va thay
d6i ding ky kinh doanh lién quan dén viée thay
d6i mire vén didu 16 sau khi hoan thanh dot
phat hanh va bo cdo Pai hdi ddng cb dong tai
cudc hop gln nhét, thay d&i ding ky kinh
doanh v6i muc vén diéu 16 méi sau khi phat
hanh.




~ Sau khi hoan thanh toan bd céc cbng viéc
phat hanh, cbng ty s& tién hanh céc thu tuc dé
ding k¥ lwu ky toan bd sb luong cb phin moi
phét hanh trén Trung tim Luu ky Chimg khoéan
Viét Nam va niém yét toan bd s6 lugng cb phin
mdi phat hanh trén S¢ Giao dich Chimg khoan
Ha Noi.
» Cac ndi dung khéc:
— Pidu chinh viéc phan bd s6 tién thu duge tir
dot phat hanh cho cdc muc dich sir dung vbn da
duge thong qua va/ hodc thay d61 mue dich st
dung vén thu dugc tir dot phat hanh cho phu
hop v6i tinh hinh thue t& va béo cdo DHDCD
ghn nhét v cée ndi dung didu chinh lién quan
dén phuong 4n sir dung vbn nay.
— Thuc hién bb sung, chinh sita, hodn chinh
hode thay doi phuong 4n phat hanh theo yéu
ciu clia cac co quan quéan [y Nha nude sao cho
viée huy ddng vbn cia Cong ty duge thye hién
mét cach hop phap. '
Pidu 2. Nghi quyét nay c6 hiéu luc ké tr ngay ky. Cac
thanh vién HDQT, Ban Téng Giam ddc va nhitng ngudi
¢6 lién quan chju irdch nhi€ém thi hanh Nghj quyét nay,
thye hién cdc thil tue xin phép cac cip c6 thim quyén v& |
viéc phét hanh ¢ phén dam bao phit hop theo quy dinh 'j;\
cia phap luat. g/




I11. Ban Kiém toan ndi bg (Bdo cédo 6 thang):
1. Thong tin vé thanh vién Ban Kiém toan ndi bd (BKTNB):

Stt Thanh vién BKTNB Chirc vy _Ngay bit Sébudihop | Tylétham | Lydo
dau/khong con | BKT tham du hop khong
14 thanh vién du tham dy
BKTNB hop
1 Ong Nguyén Vin Ditc Phé CT. HBQT 6 100%
2 | BaHa Thi Tuyét | Thanh vién HPQT ' -6 100%

2. Hoat dong dam bao va tu vén ctia BKTNB d8i v6i HDPQT, Ban Giam dbc didu hanh va b
déng.
Nhiém vu va trdch nhiém ctia BKTNB:
1. Itnhit hing ndm, nhén va xem xdt béo cdo kiém todn doc lap
2. Ban bac vé céc bdo cdo tai chinh hang quy va b4o céo tai chinh nim di duoce kiém
todn v&i Ban giam dbc va kiém toan doc lap
3. Thao ludn viéc ¢bng bd béo chi vé lot nhugn cdng ty, cling nhu cac thdng tin tai chinh
va hudng d viée doc hidu céc con s6 loi nhuén cho c4c co quan phin tich va danh gid
tin nhiém
Str dung dich vy tu vén phép ludt, ké to4n hodc ca tr véin khac bén ngoai khi cAn thiét
Ban bac céc chinh sach vé danh gia va quan 1y rii ro
Hang quy, hop riéng v6i Ban giam dbe, Kidm toan ndi bd va Kidm toan doc 1ap
Thiét 14p céc chinh séch tuyén dung 15 rang d61 v6i nhan vién hodc cuc nhén vién clia
cOng ty kiém toan doc 1ap hién dang kiém toan cho cong ty
8. Bdo cdo thuong xuyen 1én Ho1 ddng quan tri
9. Thue hién ty danh gi4 két qua hoat dong hang nim cia Uy Ban kiém to4n

No e

3, Sy phdi hop hoat dong gitta B phén KTNB dbi voi hoat dong cia HDQT, Ban Gidm déé didu |
hanh va céc can bd quan ly khac: ;
3.1. Trucdng kiém todn sé hdo cdo chiic ndng cho Hoi d‘ong qudn tri va bdo cdo hanh chinh cho

Téng gidm doc. Dé thiét ldp, duy tri dam bdo b phdn kiém todn ndi bg e6 di quyén dé thiee hién
chitc néing, nhiém vu ciia minh Uy ban kiém todn:

- Phé duyét dleu 18 kiém to4n ndi bd

- Phé duyét ké hoach kiém toan theo dinh huong rdi ro

- Phé duyét ké hoach nhan sy va ké hoach ngén séch kiém toan ndi bd

- Nhén céc thong tin duoc truyén dat lai tir trudng kiém to4n ndi bd v& cdc hoat dong lién
quan toi kiém toan ndi bo

- B6 nhiém hodc mién nhi¢m trudng kiém todn ndi bd

- Phé duyét luong, thuong cla trudng kiém toan ndi bd

- Dam bdo x4c dinh dugc nhitng noi c6 thé xay ra giéi han v& ngudn lye va gidi han vé
pham vi kiém to4n ndi bd

3.2 Trucng kzem todn ngi by s& dugc truy cdp khong gioi han, trao déi truc tiép v6i Uy ban
kiém todn, bao gom cd viéc hop riéng véi Uy ban kiém todn ma khdng cé su hién dién ciia Ban
diéu hamh niie (Phé Tong gidm doc).

3.3. Uy ban kiém todn trao quyén cho hogt dong kiém todn néi bé:

- Duoec truy cdp mdt cach khong han ché v& chirc nang, ghi chép, tai san, nhan su lién quan
101 cde cude klem todn, kiém to4n vién c6 trach nhiém bao mat cdc thong tin nay.

- Phan bd ngudn tuc, lua chon ndi dung, pham vi cong viée, 4p dung cac k¥ thust dé dat
duge muc tiéu kiém toan, va phat hanh béo cdo kidm toan.

- Dat duge su hd tro tlt cde nhin sy cta cong ty trong truong hop cAn thié, ciing nhu 13 sy



hd tro tir cde dich vu bén trong cling nhu bén ngoai cong ty d& dim bao hoan thanh ké
hoach kiém toan.

4. Hoat dong khéc ciia Bé phan Kidm toan ndi bd (néu co):

Dénh gia quy trinh x4y dung k& hoach san xudt kinh doanh nim 2018 cuia toan cong ty;
Déanh gid quy trinh thyc hién cta Hoi dbng kidm ké vbn va tai san cong ty hang nim;
Pénh gi4 quy trinh tiép nhin va giai quyét cae thic méc clia ¢6 dong trude thém PHCD
2018

Panh gia quy trinh 1én ké hoach t& chitc PHCD 2018, phén céng va giao nhiém vy thé
cho céc phong ban cung thyc hién; : :

Danh gia quy trinh t4 chirc DPHCD 2018 theo ding Diéu 18 céng ty, Ludt Doanh nghiép
2014,

Diénh gia quy trinh céng b thong tin DHCD theo dtng quy dinh;

Danh gia quy trinh, théng tin thé hién trén Bdo céo phat trién bén viing, Béo céo thudng
nién nam 2017 nhim cé cai nhin tdng quan v& hoat dong cua cbng ty trong ndm 2017 va
dinh hudng ndm 2018;

Déanh gi4 Diéu 1& cta cbng ty phi hop véi ndi dung quy dinh theo Nghi dinh
71/2017/ND-CP  hudng din quan tri cong ty dai chiing va Théng tu 95/2017/TT-BTC
huéng din nghi dinh 71/2017/ND-CP huong din mot sb didu vé quan tri cong ty abi véi
cong ty dai ching;

Dénh gi4 quy trinh 14p bdo céo tai chinh hang thang/ quy cba cong ty, danh gid hiéu qua
hoat ddng cua cdng ty bing cach dem chi sb tai chinh co ban cia TNG dem so sanh voi
céc don vi cling nganh dé cho Nha dAu tu thiy duoc céc nhin tdng quit nhit v& Cong ty.



IV. Pao tao vé quin tri cong ty/ Training on corporate governance:

Céc khéa dao tao Vé} quan tri ¢Ong ty ma cdc thanh vién HDQT, thanh vién BKS, Giam dbe
(Tong Giam doc) diéu hanh, céc can bo quan 1y khéc va Thu ky cong ty dd tham gia theo quy
dinh v€ quén tri cong ty:

Khong.
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2. Giao dich gilia cong ty voi ngudi c6 lién quan clia cng ty; hodc gilta cong ty v6i cb dong 16n,

ngwdi ndi by, ngudi ¢o lién quan ctia ngudi ndi b/

STT Tén to Mbi quan hé S6 Diachi | Thoidiém $6 Nghi 86 luong, ty | Ghi chi
No. | chitc/cAnhan | lién quan voi Gidy frusd | giao dich vdi quyét/ Quyét | 18 nim gift
cbng ty NSH*, | chinh/ cong ty dinh ctia ¢b phidu sau
ngdy | Diachi bPHDBCH/ khi giao
chp, | liénhé HDQT... dich
noi cip théng qua
(néu cé, néu
r3 ngly ban
hanh}

Ghi chil/Note: S6 Gidy NSH*: S6 CMND/Hp chiéu (@6i v6i cd nhan) hodc S6 GCN ding ky
doanh nghiép, Gidy phép hoat ddng hodc gidy 10 phdp Iy twong dieong (@61 véi to chiec)/ NSH*:

Khéng ¢ ,
3. Giao dich gifta ngudi ndi bd cdng ty niém yet, ngudi ¢6 lin quan cla ngudi ndi bo voi cong

ty con, cong ty do cong ty niém yet ndm quyén kiém soat/

St

Nguoi thue
hién giao
dich

Quan hé Chiic vu
voi ngudd tai
ndi bd CTNY

$6
CMND/H$
chiéu, ngy
cfip, noi cip

Bia chi

Tén cong ty
con, céng ty
do CTNY
nim quyén
kidm sodt

Thoi didm | 86 lwong, | Ghi
giao dich ty16ndm | chn _
gift ¢d "
phiéu sau g
khi giao g
dich/ 3
— 53
NE

Khong co

R

i

N



4. Giao dich gifta cdng ty véi cée d6i twong khac4.1. Giao dich gilta cong ty v6i cong ty ma

thanh vién HPQT, thanh vién Ban Kiém so4t, Giam dbc (Tong Giam doc) diéu hanh dd va dang -

la thénh vién séng 1gp hogc thanh vién HPQT, Giam ddc (Téng Giam dbc) dida hanh trong thei
gian ba (03) nim trG lai ddy (tinh tai thoi diém 13p béo cao)/

Khong cé

4.2. Giao dich gifta cdng ty voi cong ty ma ngudi ¢d lién quan cia thanh vién HDQT, thanh vién
Ban Kiém soat, Gidm déc (Tong Giam dbc) diéu hanh 13 thanh vién HDQT, Gidm dbc (Tong
Giam dbc) didu hanh/

Khéng cé.

4.3, Cdc giao dich khac cua cong ty (méu co) ¢6 thé mang lai lgi ich vat chit hodc phi vét chit dbi
v6i thanh vién HDQT, thanh vién Ban Kiém soat, Giam déc (Téng Gidm dbc) didu hanh/

Khong cd
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REPORT ON CORPORATE GOVERNANCE

TNG Investment and THE SOCIALIST REPUBLIC OF VIETNAM
Trading JSC Independence - Freedom - Happiness
No. ﬁi{éé/ﬁi Gr-7ngG Thai Nguyen, day.ﬁz monthé.}; year 2018

REPORT ON CORPORATE GOVERNANCE OF LISTING COMPANY
(6 months)

To: - The State Securities Commission
- The Stock Exchange

- Name of listing company: TNG Investment and Trading J SC

- Address of headoffice: 434/1 Bac Kan Street, Hoang Van Thu ward, Thai Nguyen City.

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

- Securities code: TNG




L Activities of the Geﬁeml 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 writfen

comments).
Resolution/ ]
No. | Decision Date Content
Nao,
Article 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 follows:
Revenue consumption: 2491 billions VIND
Profit after tax: 115 billions VND
The profit distribution plan of 2017
No | Indicators ' Value (VND}
L. | Profit after tax in 2017 115.015.102.873
2 Remuneration of the Board of Directors,
" | Supervisory Board (non-executive) 3.906,907.430
3. | Distribution of profits in 2016 111.108.195.443
4. i Appropriation of funds 28.873.613.443
5. | Development investment fund 5.870.592.868
6 Reserve fund for additional working capital
T (10%) 11.501.510.287
7.  Reward and welfare 11.501,510.287
8. | Dividend payment in 2017 82.234.582.000
781/2018/ .
NQ- 22/04/2018 9. | - Stock dividend (20%) 82 234.582.000
PHDCD

10.| Retained Earnings -

2, Dividend payment in 2017

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

3. Dividend remuneration Board of members, Supervisory Board in 2017:
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. ‘

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:

- Reverme; 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
afier tax. The GSM authorize the Board of Directors to choose the form ox
payment in cash or shares (if paying dividend in shares, the issue price is 10,000
dong / share).
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Article 3. Other issues ‘
1. The General Shareholders Mesting approved and selected Deloitte
Vietnam 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 Shareholders' Meeting unanimously approved the Internal
Management Regulations of the company as proposed by the Board of
Directors.
(Full text of internal vegulations is attached).
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 issuing shares to increase charter capital and issuing bonds as proposed
by the Board.

1. Plan to lssue shares to increase charter 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 sharcholders 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.
1.2 Other jssue
= Amendment of the Company Charter; Change of business registration;
Depository and additional Iisting:

- To amend and supplement the Charter of the Company and change
the business registration related to the change of the charler 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 Deposifory and list ail new shares issued on the Hanoi Stock
Exchange.

v Authorize the Board of Directors

- To catry 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 adjustment of using capital plan
to the General Shareholders’ 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] Articles. The full text of the
Resolution was approved in the Annual General Shareholder Meeting 2018 by

15 v 2

Rea A\

PHA



100 % of the voting shares representing the sharcholders attending the meeting
and is effective on 22/4/2018.

I1. Board of Management (Semi-annual/annual reports):

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

No. BOM's member Position Day becoming/no Number of Percentage | Reasons for
longer member of | attendance absence
the Board of
Management
1 | Mr. Nguyen Van Chairman of 02 - 100%
Thoi BOD
2 | Mr. Nguyen Van Member of 02 100%
Duc BOD
3 | Mr. Rusdy Pratana | Independence 0 0%
member of
BOD
4 | Ms. Do Thi Ha Member of | Appointed April 02 100%
BOD 24,2017
, . Member of . .
5 | Mr. Le Quang Vinh ROD Appointed April 02 100%
24,2017
6 | Mr.NeuyenVan | Momberof 1 Appointed April 02 100%
Duc 24,2017
7 | Ms, Ha Thi Tuyet Member of | Appointed April 02 100%
BOD 24,2017

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

Responsibilites of BOD:

Strategic 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 Corporate Governance
Report) to the General Meeting of Shareholders.

- Develop internal controls and risk management

G
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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
Sharcholders 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 ghares 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

follows::

Reviewing and re-evaluating 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 to analyze the report on business results 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 to make and forecast the implementation of
production and business plans in the following month, with orientations 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 annual plans,
avoiding small, inconsistent results;

- It 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 compan;,
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



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 the first 6 months of
2018, to develop the business plan in 2019, to review the implementation of the plan
for 2018-2023..

2. Activities of the Board of Directors’ committees:

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 directors, the conditions for the appointment and make
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 policies of the company, assigned by
the Board of Directors.

Criteria for composition. Independent Board members occupy a majorify in the
Personnel Commiitee. One of them was appointed Chairman of the Commiitee.
Members of the Committee emphasized the basic principles of business ethics,
management, corporate law, labor law and other regulations. apply.

b. Salary Committee: :

. Compose a proposal on compensation policy to be submitied 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 proposal 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 Directors 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 Executive
Council occupy a majority in the Remuneration Commiitee. One of them was
appointed Chairman of the Committee. The members of the payroll committee need
to be honest and firmly grounded in the basic principles of economics, finance and
labor law. '
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c. 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 :
- Bvaluate 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 audit 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 Committee::
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 operaling.

e. Ethics committe :
- 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 Committee of Integrity, all
shareholders are confident, knowledgeable about the law and ethical standards.

f. Committee for conflict resolution within the company
- Ensure the interests of shareholders are determined in detail and in accordance with
the company's Charter, internal regulations, and corporate governance code at the
company level.
- Develop policies and procedures to protect this benefit
- Develop and regularly review policies and procedures for resolving conflicts within
the company _
- Make recommendations to the Board on how to deal effectively with conflicts in
the company, between the company and shareholders, members of the Board of
Directors and management units, in internal sharcholders, members of the Board of
Directors and managers.
Criteria of composition: Members of the Committee are independent 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.vn. This is an online
portal that provides the fastest and most complete information on TNG's 0perat10na1
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 TNG,
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 bonus shares, pay dividends by shares; advising the
Company's leaders to select suitable consulting units;

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

Criteria of composition: A member of the Investor Relations Commiltee is a person
who is familiar with the Law on Enterprises and the Law on Securities.

h. lj’y ban phiit trién bén vitng:

- 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 stabie
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 VCCI CSI
Sustainable Business Indicators;

Component Standards: Members of the Sustainable DeveIOpment Committee are
knowledgeable about GRI standards, standards velating lo the economy,
environment, society, and business operations of the business. :

RELEN K O




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

No. | Resolution/Decision | Date Content
No. .
s A . . ]
1 897TNG/NQ-HBQT 10052018 | Pien 1. Through the implementation of the plan to

issue shares to pay dividends in accordance with the
resolution of the Annual General Meeting of
Shareholders in 2018 No. 781/2018 / NQ-DHDCD
dated 22/04/2018, such as after:

s Number of shares issued: 8.223.458 shares

» Type of issued shares: Ordinary shares,
freely transferable.

= Face value: 10,000 dong / share.

= Tssuer: Existing shareholders named in the
list at the last registration date to issue shares
to increase charter capital from the owner's
capital.

» Exercise ratio: 5: 1 (The holder of 05 shares
will receive 01 new share).

- Rounding plan, odd stock option: The number
of shares each shareholder will receive will be
rounded down to the unit, the number of
decimal shares (if any) will be canceled.

- For example: On the last registration daie for
2017 dividends, shareholder 4 owns 123
shares. 2017 dividends by shares received by
shareholder A according to the proportion of
shares issued to pay dividends (123 x1)/ 5 =
24.6 shares. After rounding up, the number of
A shares received is 24 shares, and the
remaining 0.6 shares will be canceled.

»  Source: Profit after tax not distributed in
2017..

s Period of implementation: Quarter II -
Quarter III of 2018 (after approval by the
State Securities Commission).

s Amendment of the company's charter,
change of  business  registration;
Depository and additional listing:

- To amend and supplement the Charter 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 Sharcholders at the nearest meeting,

ek K S9N,
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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.

v Other:

— 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 situation 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 request
of the State management agencies so that
the capital mobilization of the company
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 shall be
responsible for the implementation of this Resolution
and shall carry out procedures to apply for
permission from competent authorities to issue shares
in accordance with the provisions of law.
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I1L. Supervisory Board (Semi-annual reports):

1. Information about members of Supervisory Board:

No. Members of Audit Position Day Number of Percentage | Reasons
committee becoming/no | attendance for
longer absence
member of
Audit
Commiite
! Mr. Nguyen Van Duc Vice Chairman of 6 100%
BOD
2 | Ms. Ha Thi Tuyet Member of BOD 6 100% ]

2. Surveillance activities of the Supervisory Boardioward the Board of Management, Board of

Directors and shareholders:
Duties and Responsibilities of Audit Committee:

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

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

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

4, To use legal consultancy, accounting and other external consultancy services when
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 mdependent

- 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
Directors and different managers:

3.1. The chief audit officer will report the functions to the board of management and the

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

- Approving the charter of internal audit

- Approve the risk-oriented audit plan

- Approval of staffing plans and budget plans for internal 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 auchts

3.2, The Chief of Internal Auditor will have unlimited access, direct communication with the
Audit Committee, including a private meeting with the Audit Commzrree 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 to audits, the auditor is
responsible for securing this information.

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

- Gain support from company personnel in case of need, as well as support from internal 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 iinplementation process of the annual inventory of capital and assets of the
company;

- Assess the process of receiving and resolving shareholders 'questions before the 2018
Shareholders' Meeting

- Evaluate the process of planning the 2018 shareholders’ meeting, assigning and
assigning tasks for the same departments;

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

- Assessment of information disclosure procedures for sharcholders in accordance with
_regulations;

- Evaluation of the process, information presented in the Sustainable Development
Report, Anmual 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 Decree
71/2017 / ND-CP guiding the management of public companies and Circular 95/2017 / TT-BTC
guiding Decree 71/2017. / ND-CP guiding some articles on corporate governance for public
companies;

- Evaluate the company's monthly / quartetly financial reporting process, evaluate the
performance of the company by bringing TNG's financial metrics to comparable companies in
the same industry. The investment sees the most overall view of the Company.
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1V. 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:

None.
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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.

Name of
organization/ .
individual

NSH
No. %
date of
issue,
place
of

issue

Relationship . Address

Time of
transactions

Number of
resolutions /
decisions of

the AGM/

BOM adopted
(if any,
specify date
of issue)

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

Note

Ghi chi/Note: NSH*: In case of individual: ID card/Passpor? No.; In case of organization:

License of establishment and operation/Certificate of business regisiration/equivalent legal

dociuments.

None

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

company in which listed company takes controlling power
No. | Transaction | Relationsh | Posittion D Address Name of Time of Number, | Note
: executor "ip with at listed | card/Passpor subsidiaries, | transaction | ownership
internal | company | t No., date of the company proportion
person issue, place which listed of
of issue company shares/fund
control certificates
‘ hold after
the
fransaction

None



4, Transactions between the company and other objects

4.1.Transactions between the company and the company that members of Board of Management,
members of the Supervisory Board, Director (CEQ) has been a founding member or members of
Board of Management, Director (CEQ) in three (03) years (calculated 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 (CEQ).

None.

C AE AR E SN
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