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PHU LUC SO 05
APPENDIX 05
BAO CAO TINH HINH QUAN TR] CONG TY
REPORT ON CORPORATE GOVERNANCE
(Ban hanh kém theo Thong tw s6 155/2015/TT-BTC ngay 06 thdng 10 ndm 2015 cia Bo Tai chinh hudng dén

cong bo thong tin trén thi truong chitng khodn) ,;|

(Promulgated with the Circular No 155/2015/TT-BTC on October 06, 2015 of the Ministry of f:'{;?”‘
Finance guiding the Information disclosure on securities markets) “/ f% 3

Cong ty C3 phin Piu tw va CONG HOA XA HQI CHU NGHIA VIET NAM W\
Thuong mai TNG THE SOCIALIST REPUBLIC OF VIETNAM \"\»",g

Doc lap - Ty do - Hanh phiic G

""""" Independence - Freedom - Happiness

Sé: QTCT —-2016 Thdi Nguyén , ngay ... thang .... nim 2016
No.  QTCT-2016 Thai Nguyen... .., day .... month ... year 2016.

BAO CAO TINH HINH QUAN TRI CONG TY NIEM YET
REPORT ON CORPORATE GOVERNANCE OF LISTING COMPANY
(Niim 2016)

(2016)

Kinh giri: - Uy ban Chimg khoan Nha nuéc
- S& Giao dich Ching khoan Ha Noi ( Hnx)

To: - The State Securities Commission
- The Ha Noi Stock Exchange

- Tén cOng ty niém yét/Name of listing company: Céng ty cd phan Péu tu va Thuong mai TNG

_ Dia chi tru s& chinh/Address of headoffice: 434/1, Duong Bic Kan, TP Thdi Nguyén, Tinh Thdi
nguyen.

- Pién thoai/ Telephone: 02803 854462, Fax: 02803852060 Email: ducnguyen@tng.vn

- Vén didu 18/ Charter capital: 342.649.780.000 déong

- Mi chimg khoén/ Securities code: TNG



I. Hoat djng ciia Dai hoi dbng cb déng/Activities of the General Meeting of Sharelolders

Théng tin vé cac cudc hop va Nghi quyét/Quyét dinh ciia Pai hoi déng cb dong (bao gdm ca cic Nghj quyét clia
Pai hoi ddng cb dong dugc thong qua dudi hinh thirc 1y ¥ kién biing van ban)/ Information on meetings and
resolutions / decisions of the General Meeting of Shareholders (including the resolutions of the General Meeting
of Shareholders adopted in the form of written comments):

86 Nghi
Stt quyét/
N Quyét dinh Ngay N6i dung
Resolution/ Date Content
Decision
No.
Piéu 1. Thong qua dinh huéng phat trién cong ty va nganh nghé kinh doanh
- Pinh hudng phat trién cong ty: TAp trung vao mot nganh nghé cbt 161 1a may
méc.
- V& co chu nguf”)n hang: Giam ty 1¢ FOB, tang ty 16 ODM, nhim bén san phém
biing thuong hiéu TNG trén thi trudong thé gidi.
- Kinh doanh hang may mic bing hinh thiic nhugng quyén thuong mai.
Pidu 2. Thong qua bdo cdo két qui SXKD niim 2015 va phén phéi lgi nhuin
1. Nhét tri thong qua Béo cdo Tai chinh nam 2015 ciia Cong ty da dugc
kidm todn, véi mot sb chi tiéu chinh nhu sau:
- Doanh thu tiéu thu: 1.924 ty dbng
- Loi nhudn trude thué: 88 ty dbng
- Lginhuén sau thué: 71.3 ty dong
2. Phuong én phin phéi loi nhuén nam 2015
S6:
603/2016/
1 NO- 24/04/2016
DHBCD TT Nji dung

A | Loi nhugn sau thué nam 2015 71,300,379,040

B | Thiilao HPQT, BKS 1,782,510,000

¢ | Phan phbi loi nhun nam 2014 69,517,869,040

Trich 14p céc quy 17,956,582,040

4,053,008,232

1 | Trich quy dAu tu phat trién S

Trich qu§ du phong b xung von luu dong

2 | (10%) 6,951,786,904

3 Trich quy khen thudng, phuc lgi (10%) 6,951,786,904

Il | Trach thcnim 2014 51,561,287,000

- Tra ¢b tic dot 1 bing cb phiéu (10%) 21,939,160,000




- Du kién tra cd tirc dot 2 biing cb phiéu
(10.%) 29,622,127,000

D | Loi nhun con lai chua phan phoi “

Ty 1é bidu quyét thong qua:
v Ty & tan thanh: 20.954.818 ¢ phin, chiém 100 % téng sb ¢ phan tham
gia biu quyet;
v Ty 1é khong tan thanh: 0 ¢b phan, chiém 0 % tong s6 cd phan tham gia
biéu quyét;
v' Ty 1¢ khong c6 y kién: 0 cd phin, chiém 0% tdng sb ¢b phan tham gia
biéu quyet.
Piéu 3. Thong qua du kién phuong 4n chi tré ¢b tire nam 2015, Thi lao cho
HDPQT, BKS ndm 2015:
1. Dy kién phuong 4n chi trd ¢b tire niim 2015:
Dai hoi déng cd d(‘)ng,nhét tri chi cd tire nim 2015 cho cd dong 12 20% vén diéu 1
béng cb phiéu. Chi tiét cu the Uy quyén cho HDQT phé duyét dam bao loi ich cd
dong.
2. Chi tra thi lao HPQT, BKS niim 2015:
C]li trfi‘thl‘.l lao cho HDQT, ]3[(8 nam 2015 1a 2.5% lgi nhuén sau thué nim 2015
bing tién mat. Chi tiét cu thé Uy quyén cho HDQT phé duygt.
Ty 18 biéu quyét thong qua:
v Ty 1& tan thanh: 20.954.818 cb phin, chiém 100 % tdng s6 cb phén tham
gia biéu quyet;
v Ty ¢ khong tén thanh: 0 cb phan, chiém 0 % tong s6 ¢b phan tham gia
biéu quyét;
v Ty 1§ khdng c6 ¥ kién: 0 ¢b phan, chiém 0% tng sb b phén tham gia
biéu quyet.
Piéu 4. Thoéng qua ké hoach Doanh thu — Loi nhuin nim 2016:

Pai héi ddng ¢b déng nhét trf thong qua Ké hoach Doanh thu — Loi nhuén nam

2016 voi cac chi tiéu tai chinh sau:

- Doanh thu: 2.304 ti dong
- Loi nhuan sau thué: 113,5 ti dbng

Ty 18 biéu quyét thong qua:

v Ty Ié tan thanh: 20.954.818 ¢b phén, chiém 100 % tdng sb co phén tham
gia biéu quyet;

v Ty 1¢ khong tén thanh: 0 ¢é phin, chiém 0 % tdng s6 cb phén tham gia
biéu quyét;

v Ty 1é khdng c6 y kién: 0 cb phén, chiém 0% téng s6 cd phén tham gia
biéu quyét.

Pidu 5. Thong qua dy kién phwong 4n chi tra ¢b tiee ndm 2016, Thi lao cho
HDPQT, BKS niim 2016

1. Dy kién phuong én chi tra ¢b tire niim 2016:
Pai hoi ddng ¢b déng nhét tri chi tra cb tire nam 2016 t6i thidu 12 16% vén diéu 1¢
va iy quyén cho Hoi déng Quan tri lya chon hinh thite chi tra bing tién mat hodc

bing cb phiéu dam béo loi ich cb déng (néu tra cb tirc bing cd phiéu, ménh gid




phat hanh 1 10.000 ddng/cb phan).

Ty 1& biéu quyét théng qua:

v' Ty tan thanh: 20. 954.818 cb phin, chiém 100 % tdng sb cb phin tham
gia biéu quyet

v Ty Ig khong tan thanh: 0 ¢b phan, chiém 0 % tong sb cd phén tham gia
biéu quyét;

v' Ty 1€ khong 6 y kién: 0 cb phén, chiém 0% tdng sb cd phén tham gia
biéu quyét.

2. Thii lao cho HDPQT, BKS nim 2016
HDPQT Cong ty cb phén diu tur va thuong mai TNG trén trong kinh trinh
Dai hoi dong cb dong xem xét mirc tht lao cho HPQT va BKS trong ndm 2016

nhu sau:

- Thi lao ctia HPQT, BKS nam 2016 14 3,5% loi nhudn sau thué nim
2016.

- Ngubn chi tra: biing loi nhuén sau thué chua phén phéi.
- Hinh thrc chi tra: bing cb phiéu hodc béing tién miit.
- Thai gian thuc hién: Uy quyén cho HPQT thuc hién.

Uy quyén cho HBQT: Quyét dinh hinh thirc chi tra thi lao ctia HPQT, BKS ndm
2016

Ty 18 biéu quyét thong qua:

v/ Ty Ié tan thanh: 20. 954.818 ¢b phén, chiém 100 % tong s6 co phén tham
gia bidu quyet

v’ Ty 1€ khong tan thanh: 0 ¢b phén, chiém 0 % téng sb ¢b phan tham gia
biéu quyét;

v' Ty 1& khong c6 y kién: 0 ¢b phin, chiém 0% tong sb ¢d phan tham gia
biéu quyét.
Pidu 6. Thong qua chil truong néi room, ning ty 1€ sé hiru ¢b phiéu ciia nha

dAu tu nuée ngodi dén 100% von ditu 1¢

Pai hoi ddng cd dong nhét tri thong qua chi truong n6i room va Uy quyén cho
HBQT lap phuong 4n diéu chinh nganh nghé kinh doanh, thoi gian thuc hién va
sira d81 Didu 1é Cong ty cho phil hop véi chi truong nay.

Ty 18 biéu quyét thong qua:

v' Ty & tan thanh: 20. 954.818 cb phin, chiém 100 % tng sb cb phén tham
gia biéu quyet

v' Ty 1é khong tan thanh: 0 cb phan, chiém 0 % tong sb cd phan tham gia
biéu quyet

v’ Ty I¢ khong cody kién: 0 cb phan, chiém 0% tong s6 ¢ phan tham gia
biéu quyet

Pidu 7. Thong qua phuong an sip nhiap Céng ty CP Thoi trang TNG vao

Cong ty CP Piu tu va Thuong mai TNG theo hinh thire phat hanh b phleu

d& hoan ddi b phén

Pai hoi ddng cd dong nhét tri thong qua phuong 4n sap nhap Cong ty CP Thoi




trang TNG vao Céng ty CP Piu tu va Thuong mai TNG theo hinh thirc phét hanh
cb phiéu dé hoan ddi cb phén.

I.  Thong tin chung vé tb chire phat hanh va td chire c6 ¢b phin duge hodn
doi

1. Thong tin chung vé td chire phét hanh

= Tén Cong ty: Céng ty Cb phin Dau tur va Thuong mai TNG

= Tén tiéng Anh: TNG Investment And Trading Joint Stock Company

= Tén viét tit: TNG

= Try sd chinh: 160 Minh Céu, Thanh phé Théai Nguyén, Tinh Thai
Nguyén

= Website: www.tng.vin

» Vén diéu lé: 296.221.270.000 dong

= Ménh gia: 10.000 ddng/cd phan

=S4 luong cb phin dang luu hanh: 29.622.127 c6 phin

. Giﬁy chirng nhan dang ky kinh doanh sb: 4600305723 do S& Ké hoach va
bau tu tinh Thai Nguyén cép lan dau ngay 02/01/2003 va ding ki thay
dbi 1an thir 22 ngay 22/03/2016.

2. Thong tin chung vé tb chire ¢6 ¢b phén duge hodn abi

= Tén Cong ty: Céng ty Cb phan Thoi trang TNG

= Tén tiéng Anh: TNG Fashion Joint Stock Company

» Tén viét tat: TNG FASHION JSC

= Trusé chinh: 160 Minh Cu, Thanh phé Thai Nguyén, Tinh Thai
Nguyén

»  Website: www.tngfashion.vn

«  Vén diéu 1& 10.000.000.000 déng

»  Ménh gié: 10.000 ddng/cd phén

» S luong cd phin dang luu hanh: 1.000.000 cb phan

*  Gidy chting nhan dang ky kinh doanh 56 4601086880 do S& Ké hoach va
bau tu tinh Thai Nguyén cép lan dau ngay 04/04/2012 va dang ki thay
dbi 14n thir 3 ngay 30/07/2014

» Ty 1€ ném‘ gilt cia Cong ty Cé phén Béu‘ tw va Thuong mai TNG tai
Céng ty Cb phén Thoi trang TNG la 35% von dicu 1€

II. Thong qua du thio Hop dong sap nhip Cong ty ¢b phan thoi trang TNG
vio Cong ty ¢d phan Dau tu va thuong mai TNG.

- Chi tiét theo to trinh.

- Céc bén théng nhét Iya chon cong ty CP chiing khodn MB tién hanh th
tuc sap nhdp va phat hanh cb phiéu hoén @b, tién hanh thu tuc dang ky
doanh nghiép. ) ,

Phwong 4n phat hanh ¢b phiéu @& hoan ddi cb phin nhu sau:

Muc dich ciia viée hodn doi cd phan

- Sau khi hoén déi cd phan, Cong ty C4 phan Thoi trang TNG s& trd thanh
chi nhénh cong ty cha Cong ty C6 phan Pau tu va Thuong mai TNG,
diéu nay sé& giup cho Cong ty Cb phan Piu tu va Thuong mai TNG ma
rong thi trudng mdi, ting truong doanh thu va thu nhép. Bén canh do, vi
thé ciia Cong ty C5 phin Déu tur va Thuong mai TNG sau khi hodn ddi s&
tang 1én dbi véi cac khach hang, nha cung chp ciing nhu céc nha du tu.

- Viéc hoén ddi cé phan s& giam thiéu duoc mot sb chi phi hoat dong kinh

doanh ctia hai Céng ty mét cach dang ké nhu chi phi nhén vién cho céac
hoat dong gian tiép, chi phi phét trien md rong thi phan cta cé hai bén.




Sau khi hoan ddi cb phan, Cong ty Cb phan Péu tu va Thuong mai TNG
s& h3 tro vén cling nhu kinh nghiém quan trj cdng ty giup Cong ty Cd
phin Thoi trang TNG ting cudng hiu qua hoat dong san xuat kinh
doanh, chién lugc phat trién san pham cling nhu tin dung duge cac loi
thé tir hoat dong kinh doanh chinh cta Céng ty Cd phan Pau tu va
Thuong mai TNG.

Phuong an phét hanh cb phiéu @& hoan abi cb phin
Tén cb phiéu phat hanh: Cb phiéu Cong ty C6 phin Piu tu va Thuong
mai TNG
Ma chimg khoédn: TNG
Loai ¢b phin phat hanh: Cb phin phd thong
Ménh gia phat hanh: 10.000 ddng/cd phén
Muc dich phat hanh: Phat hanh c phiéu Céng ty Cb phan Dau tu va
Thuong mai TNG (TNG) dé hodn ddi cb phiéu cia Cong ty Co phan
Thoi trang TNG (TNGF) nham thuc hién sap nhap TNGF vao TNG
Sb lugng cb phéan du kién phét hanh: 200.000 ¢b phin
Tdng gi4 trj ménh gia phat hanh: 2.000.000.000 déng
Déi twong phat hanh:
- Cb dong ciia TNGF theo danh sach chét danh sach cia TNGF daé

thue hién quyén nhén cia cb phidu ciia TNG phat hanh trong giao
dich sap nhdp

- Cb dong hién hitu cia TNG theo danh séch chdt ¢b dong TNG dé

thue hién quyén nhin co phiéu TNG phat hanh trong giao dich sap
nhép

Phuong thirc phat hanh:

TNG s& phat hanh 200.000 ¢ phin méi dé hoan dbi 1Ay 1.000.000 cd
phan dang luu hanh cta TNGF, trong do:

- 5 cb phén clia TNGF & duoc hodn ddi 1 cb phan ctia TNG tai thoi
diém phat hanh co phicu, tuong duong 650.000 co phan cla céc ¢d

dong TNGF (ngoai trir TNG) s& hoan doi thanh 130.000 cb ph%m
TNG
-1 cb phén cia cb dong hign hiu TNG s& duge nhén bd sung thém
0,0024 c6 phan cia TNG tai thoi diém phat hanh ¢d phiéu, tuong
dwong 350.000 co phén TNGF ma TNG dang s hitu dugc hodn doi
thanh 70.000 c6 phan TNG.
Thdi gian han ché chuyén nhugng: C6 phiéu TNG phét hanh cho cb dong
ctia TNGF va TNG khéng bi han ché chuyén nhuong.
Phuong phép xac dinh gia va ty 1§ hoan dbi:
Ty 1€ hoan dbi duoc xac dinh trén co sd s0 sanh mtirc gia duoc x4c dinh
theo céc phuong phap dinh gid do Cong ty CO phén Giam dinh va Tham
dinh Tai san Viét Nam thuc hién. Cu thé nhu sau:
- Phuong phap xdc dinh gia:
»  Gi cb phiéu Cong ty Co phén Déu tu va Thuong mai TNG:
Mirc gia duge lya chon 4 1am co s& tinh toan ty 18 hoan dbi Ja:
23.444 @dng/cd phan. Diy 1a muc gid trung binh cua hai
phuong phép:

(i)  Phuong phdp chiét khdu dong tién (FCFF):

Gig tri mot c6 phcfn ciia Cong ty. Co‘:phé\n Dau tu va
Thieong mai TNG la: 23.853 dong/cé phdn

(ii) Phuong phdp P/E du tinh (P/E forward):
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Gid tri mét c¢6 phan cia Cong ty Cé phdn Dau t va
Thuong mai TNG la: 23.035 dong/cd phan
»  Gi4 cé phiéu Cong ty C phin Thoi trang TNG:
Mirc gié\‘ duoc lya chon dé 1am co sé tinh toan ty 1¢ hodn ddi 1a:
4.784 ddng/cd phin. Py la mic gia trung binh cta hai phuong
phap:
(iii) Phwong phdp chiét khdu dong tién (FCFF):

Gid tri mé{‘cé ph‘éfn cuia Cdng ty C6 phén Thoi trang TNG
la: 3.781 dong/cé phan

(iv) Phuong phdp P/E du tinh (P/E forward):

Gid tri mét‘co" pl{ﬁn ciia Cong ty Cé phan Thoi trang TNG
la: 5.787 dong/cé phan
- Ty 1& hoan dbi:
Tir phuong phap xac dinh gia c¢d phiéu nhu trén, sau khi lam tron, Pai
hoi dong co dong théng qua ty 1& hodn doi cd phiéu Cong ty Cb phén
Dau tu va ffhuo‘pg mai TNG véi Cong ty C6 phéan Thoi trang TNG la:
5:1 (05 ¢ phieu Cong ty Cb phén Thoi trang TNG doi lay 01 cb
phiéu Céng ty CO phin Déu tu va Thuong mai TNG)

» Neuyén tic lam tron, xir Iy ¢b phiéu 1& phét sinh néu cé: Uy quyén cho
HDQT xi 1.

= Thoi gian du kién thuc hién: Uy quyén cho HPQT quyét dinh thoi gian
phat hanh cu thé.

» Sira déi diéu 18 Cong ty; Thay ddi diing ky kinh doanh; Luu ky va niém
yét bo sung

- Sira dbi, bd sung Diéu 1¢ Cong ty va thay ddi dang ky kinh doanh lién
quan dén viéc thay doi mirc von diéu 18 sau khi hoan tat dot phét hanh

va bao cdo Pai hoi ddng co dong tai cude hop gén nhAt, thay ddi ding
ky kinh doanh v&i mire von diéu 1& méi sau khi phét hanh.

- Sau khi hoan thanh toan bj céc cong viéc phat hanh, cdng ty s& tién
hanh cac thi tuc dé dang ky Juu ky todn bd s lugng cb phan mai phat
hanh trén Trung tim Luu ky Ching khoan Viét Nam va niém yét toan
b6 sb lugng ¢ phan moi phat hanh trén S& Giao dich Chirng khoén
Ha Noi.

Phuong dn hoat dgng kinh doanh sau sap nhép:

»  Sau khi sap nhdp, TNGF s& chuyén toan b tai san, quyén, nghia vu va
loi ich hop phép cia minh sang TNG, dong thoi chdm dut sy ton tai cia
TNGF. TNG nhén sép nhdp s& ké thira toan b cac quyén, loi ich hop
phap, dbng thai chiu trach nhigm vé moi nghia vy tai san, nghia vu lao

.
A

dong theo thong tin TNGF cung cap chinh thirc va cac nghia vu khéc cia
TNGF.

Uy quyén cho HDQT

» Uy quyén cho HDQT lya chon thoi diém phat hanh dam bao phii hop.

« Uy quyén cho HPQT lép va giai trinh hé so dang ky phat hanh gui cac
co quan nha nudc c6 tham quyén. Truong hop cac co quan Nha nudc yéu
cAu sira dbi, bd sung thi HDQT duoc phap sira ddi, bo sung theo yéu céu
ciia cac co quan Nha nude cé tham quyén va thuc hién céng bo thong tin
theo diing quy dinh.

» Uy quyén cho HDQT thuc hién céc cong viéc lién quan nhdm dam bao
thanh céng clia dot phat hanh.

I11. Théng qua dy thio Piéu I¢ ciia Cong ty ¢b phan PAu tw va thuong mai
TNG sau khi nhin sap nhip Cong ty cd phin thoi trang TNG.

- Sau khi sap nhap khong thay ddi nganh nghé kinh doanh nhan sdp nhap
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clia cong ty CP thoi trang TNG di c6 trong nganh nghé kinh doanh ctia

cong ty cb phin ddu tu va thuong mai TNG.

_ vén didu 1 ting 1én sau khi nhan sép nhép da dugc ting |én theo phuong
an phat hanh ¢d phiéu dé hoan dbi. PHDCP y quyén cho HPQT thuc

hién moi thu tuc cAn thiét dé thay déi von kinh doanh.
- Chi tiét khac khéng néu, thé hién trong chi tiét kem theo.

IV. Céch thie, thii tuc, thoi han, ditu kién chuyén ddi tai san ciia cdng ty bi
sap nhip sang cong ty nhiin sap nhip:

- PHDCD Uy quyén cho HPQT thuc hién phi hop véi quy dinh cia phap
ludt.
V. Phuong 4n sit dung lao ddng sau khi sap nhip:

- Céng ty nhn sap nhdp s& tién hanh tiép nhén toan bd lao ding cta cong
ty bi sap nhap sau khi sap nhip va dam bao diy di viéc lam, ché do
quyén lgi cho ngudi lao dong theo quy dinh, ndi quy, quy ché ctia Cong
ty Cp Pau tu va Thuong mai TNG.

Ty 16 biéu quyét thong qua:

v Tylgtan thanh: 20.954.818 ¢b phin, chiém 100 % tng s6 cb phén tham
gia biéu quyét;
v' Ty I¢ khong tan thanh: 0 ¢b phén, chiém 0 % tdng sb cd phén tham gia
biéu quyet;
v Ty lé khéng co y kién: 0 cb phén, chiém 0% tdng s cb phin tham gia
biéu quyet.
Pidu 8. Thong qua phuong dn Phat hanh ¢ phiéu ting vbn ditu 1& va phat
hanh tréi phiéu khong chuyén doi
1. Phuwong 4n phét hanh co phiéu tang vbn ditu 18
1.1. Phwong an phat hanh

= Tén cb phiéu phat hanh: C phiéu Cong ty Cb phén Pau tu va Thuong
mai TNG

» Ma chimg khodn: TNG

»  Vén didu 18 trude khi phat hanh: 296.221.270.000 dong

«  Sé lugng cb phin trude khi phat hanh: 29.622.127 ¢b phin
« S lugng cd phin du kién phat hanh: 9.380.339 cb phén

»  Loai cb phan phat hanh: Cb phin phd théng

» Ménh gi4 phat hanh: 10.000 dbng/cd phin

= Thoi gian du kién thuc hién: Uy quyén cho HPQT quyét dinh thai gian
phat hanh cu thé

= Ddi tuong phét hanh: C6 dong hién hitu va ngudi lao ddng
Luu y: Cac cé dong cua Cong ty g?é phén Thai trang TNG dugc hodn
déi ¢6 phan Cong ty C6 phan Dau tr va Thuong mai TNG trong dot
phat hanh o phiéu riéng lé dé hodn doi s& khong duoc hucng quyén
nhdn cé tire bang co phicu dot 2 ndm 2015 va quyén mua co phiéu phat
hanh thém cho cé dong hién hitu.

& Tracd tire bing cd phiéu dot 2 nim 2015
- 84 lugng cb phé‘m phat hanh: 2.962.212 ¢b phin

-~ Ty 1¢ thuc hién: 10:1 (cb dong so hiru 10 ¢b phén duge nhan 1 ch
phéan méi) J




Phuong 4n 1am trén, phuong én xir Iy co phiéu 1é: S6 ¢b phiéu mdi
c¢b dong duge nhén s& duge lam tron xuong hang don vi, s6 ¢0 phicu
1& hang thap phén (néu c6) s& bi huy bo.

Vi du: Tai ngay dang ky cuéi ciing nhdn 6 tire bing cd phiéu dot 2
ndim 2015, ¢6 dong A ¢ hitu 123 6 phiéu. S6 cd tikc béng cd phiéu
dot 2 nam 2015 ma ¢6 déng A dugc nhdn tinh theo ty ¢ cé phiéu
phat hanh dé chi tra cé tirc la (123 x1)/10 = 12,3 6 phiéu. Sau khi
lam tron, s6 ¢ phiéu c6 dong A dwoc nhéan la 12 ¢ phiéf, con 0,3
¢é phiéu Ié sé bi hiy bo.

Ngudn thyc hién: Loi nhuén sau thué chura phin phbi nam 2015
Phét hanh cho ¢d déng hién hitu
Sé lwong cd phin phat hanh: 4.937.021 ¢6 phin

Ty 1& thuc hién: 6:1 (cb dong s& hiru 1 c¢b phan tuong tmg voi 1
quyén, 6 quyén dugc mua 1 ¢6 phén mai)

Gia phat hanh: Uy quyén cho HPQT quyét dinh gia phat hanh,
nhung khong duoc thap hon 10.000 dong/cd phan.

Céc cb dong co quyén chuyén nhugng quyén mua ¢ phén cho
ngudi khac theo gia thod thudn cia 2 bén va chi dugc chuyén
nhuong mét 1an (khéng duge chuyén nhugng cho nguoi thir 3).

Xir 1y s6 cb phiéu 16 phat sinh va sb ¢ phiéu chua chao bén hét:

v Déi véi cd phiéu 1& (néu co) phat sinh khi thuc hign quyén, dé
dam bio khong vugt qué sb luong chao bén, s6 luong c6 phiéu
chao ban thém ma ¢ dong so hitu quyén duge mua s& dugc lam
tron xuéng dén hang don vi.

v 86 lugng cb phiéu ma cb dong hién hitu dugc mua nhung tir
chdi mua toan bd hodic mot phan va s6 ¢d phiéu 1& phat sinh (néu
cd) sau khi phén phéi cho ¢ dong hign hiru, PHDCD 1y quyén
cho Hdi dong quén trj Cong ty quyét dinh Phuong an xir ly dam
béo dot chao ban tang vén duoc thanh cong va dem lai loi ich
cao nhit cho Céng ty va cb dong, bao gdm nhung khéng han ché
& viée phan phéi lai cho céc dbi tugng khéc voi gia ban bing gid
chao ban cho ¢b dong hién hiru 12 10.000 df")ng/cf) phan.

v Sb luong cb phiéu ma cb dong hién hitu dugc mua nhung tir
chéi mua néu trén duoc chao ban cho dbi tugng khac bj han ché
chuyén nhugng trong vong 01 ndm ké tir ngay hoan thanh dot
chao bén.

Phét hanh theo chuong trinh lya chon cho ngudi lao dong
(ESOP)

S6 luong cb phan phét hanh: 1.481.106 ¢6 phén

& luong cd phin phat hanh cho ngudi lao dong bi han ché chuyén
nhuong trong vong 01 niim ké tir ngay hoan thanh dot phat hanh

Gi4 phét hanh: Uy quyén cho HDQT quyét dinh gid phat hanh cho
ngudi lao dong nhung khong thap hon 10.000 déng/cd phén.

Uy quyén cho HPQT thdng qua tiéu chuén va danh séch ngudi lao
déng dugc tham gia chuong trinh ESOP, nguyén tac xac dinh s0 co
phiéu duge phén phoi cho tirng doi tuong.

Sé lueong ¢b phiéu ma ngudi lao dong dugc mua nhung tir chéi
khong mua toan bd hodc mdt phén s€ Uy quyéen cho Hi dong quan
trj Cong ty phin phéi lai cho céc ddi tuong khac theo tiéu chi cla
Hoi ddng quan trj dé ra, v6i gid ban khong thap hon gid chao béan
cho nguoi lao dong.

» Phuong &n sir dung sb tién thu duoc tir viéc phat hanh cd phiéu ting vén
diéu 1¢&:




- Téng sb von dy kién thu duge tir viéc chao ban ¢b phiéu dugc siv dung
@& b sung von luu déng phuc vu cho hoat dbng san xuét kinh doanh
cia Cong ty.

= Xir Iy trong trudng hop khéng chao ban hét s6 ¢b phiéu ding ky phat hanh:

Trong trudng hop két thic thdi gian chao bén theo quy dinh, Cong ty

khéng chao ban hét s6 ¢o phicu nhu ding ky, sb tién thu duge tir dot phat

hanh khéng di theo ding du kién, dé thuc hién nhiing du 4n da dugc dai
hai dong cd dong thong qua, tuy tinh hinh thuc té, PHPCD ty quyén cho

HDQT thuc hién cac giai phap nhu sau:

- Xin gia han dot chao ban aé tiép tuc chao bén nét s6 cb phiéu con lai;

- Tién hanh bd sung ngudn vén con thidu thong qua vay ngéan hang theo
cac Hop dong tin dung...

Nguyén tic xac dinh gid phat hanh cho ¢é déng hién hitu va ngudi lao

dong:

Dua trén co s& gid tri sb sach, gia thi truong va danh gia mirc d pha lofing

cb phén dy kién sau khi phat hanh.

- Gid trj s6 sach cia ¢b phiéu TNG tai thoi diém 31/12/2015 la: 14.520
dong/cd phén

- Gid trj thi truong ciia cb phidu TNG tai ngay 15/04/2016 la: 18.100
dong/cd phan

- Gi4 pha lofng ciia c6 phiéu TNG:

Tai thoi diém chdt danh sach thyc hién quyén mua cd phiéu phéat hanh
thém, gi4 thi trudng cta cd phicu Cong ty s& duoc diéu chinh theo cong

thirc sau (chi tinh déi voi 56 hwong cd phdn phdt hanh dé tra eé tirc dot
2 niim va 6 heong c6 phdn phdt hanh thém cho cd dong hién hitu):

Pt + Pr1*I1 + Pi2%12

Ppl =
L4115 % 12

20.000 + [0%(1/10)]+ [10.000%(1/6)]

1+ 1/10+1/6

Trong do:
> Ppl: 1a gia c phiéu pha lodng;

» Pt: 20.000 dﬁ’)pg/cé phén (Gia gia dinh tai ngay chbt danh sach dé
thue hién quyén);

> Prl: 0 déng/cd phin (Gia phat hanh dbi v6i quyén nhan cb tire dot 2

nim 2015 bing b phiéu);

» 11: 1/10 (Ty 1€ ting vbn trong trudng hop tra cb tirc dot 2 nim 2015

bing cb phicu).

» Pr2: 10,000 ddng/ch phan (Gia phat hanh dbi véi quyén mua cd

phiéu phat hanh thém);

> 12: 1/6 (Ty 18 ting vén dbi véi viée thuc hién quyén phat hanh thém

cho ¢ déng hién hit).

Dot phat hanh cé phiéu ctia Cong ty dugc chiwo bén cho cho cé dong
hién hitu va nguoi lao dgng. Do tinh chét wu tién ciia doi negng phdn
phéi, dong thoi can cir vao tinh hinh thi truong chitng khodn, nhu cdu str
dung von, gid tri thi truong va gid tri 6 sdch ctia ¢6 phiéu, ciing nhie trén
co s¢ phdn tich mirc do pha loging gid, DHDCD uy quyén cho HPQT
quyét dinh gid phdt hanh cho c:o" dong hién hitu va nguoi lao dong nhung

khéng thdp hon 10. 000dong/cé phan.

1.2. Ciac ndi dung khac
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= Sia df)i diéu 1é Cong ty; Thay d6i dang ky kinh doanh; Luu ky va niém
yét bo sung

- Sira ddi, bd sung Diéu 18 Cong ty va thay dbi ding ky kinh doanh
lién quan dén viée thay déi muc von diéu 1¢ sau khi hoan tat dot
phat hanh va bao cdo Dai hoi dbng cb déng tai cudc hop gin nhit,
thay ddi ding ky kinh doanh véi mirc von diéu 18 mai sau khi phat
hanh.

- Sau khi hoan thanh todn b cac cong viéc phat hanh, cong ty s& tién
hanh céc tha tuc dé ding ky luu ky toan bd s6 lugng ¢b phin mai
phat hanh trén ‘Trung tam Luu ky Chirng khoan Viét Nam va niém
yét toan b s6 lugng cb phan méi phat hanh trén S¢ Giao dich
Chirng khoan Ha Noi.

» Uy quyén cho HDQT

- Uy quyén cho HDQT thuc hién phuong én phdt hanh chi tiét, gid
phat hanh va thoi diém phat hanh cu thé.

- Uy quyén cho HPQT diéu chinh viéc phéan bo sb tién thu duge tir
dot phat hanh cho cdc myc dich st dung vén da dugc théng qua
vivhosic thay d6i muc dich sir dung von thu duoc tir dot phat hanh
cho phi hop véi tinh hinh thye té va bdo cdo PHPCP gan nhét vé
cac ndi dung diéu chinh lién quan dén phuong 4n sir dung vén nay.

- Uy quyén cho HDQT bb sung, chinh sira, hoan chinh hogc thay ddi
phuong én phat hanh theo yéu ciu cia cac co quan quan ly Nha
nudc sao cho viée huy dong vbn cia Cong ty duge thuc hién mot
cach hop phap.

2. Phat hanh trdi phiéu khong chuyén doi

2.1. Phuong 4n phéit hanh

Cong ty C6 phan Dau tu va Thuong mai TNG

Tb chirc phat hanh (TNG)

Nganh nghé kinh doanh | Détm 'y

K&t qua hoat ddng kinl . o2
p = c} IogEehng R Xem Bao cdo Tai chinh kiém toan nadm 2015
oanh

Trai phiéu khong chuyén dbi Cong ty Co phan

Tén trai phié ;
S BRI Piu tu va Thuong mai TNG nam 2016

Loai trai phicu Tréi phiéu doanh nghiép khéng chuyén doi
M trai phiéu TNG2 16
Hinh thirc trai phiéu Ghi o

Hinh thiic phat hanh Phat hanh riéng 1& theo Nghi dinh 56 90/2011/NP-
CP thong qua dai 1y phat hanh

Dudi 100 nha diu tu 16n khong ké nha diu tu
chuyén nghiép: 14 céc td chic, ca nhan trong va
Déi tugng phat hanh ngodi nudc co tiém ning vé tai chinh; wu tién cac
Ngan hang thuong mai, T6 chirc tai chinh, Quy
dau tu.

Téng ménh gid phat

) Téi da 200.000.000.000 ddng (Hai tram ty dong)
hanh

Pdng tién phat hanh Pdng Vit Nam

Menh gia mot tréi phidu | 100.000 dong (Mot tra  nghin dong)

S6 luong trai phiéu phat

s * Téi da 2.000.000 tréi phiéu
hanh du kién

Gia phét hanh 100% ménh gia
Khéi luong mua toi
thiéu cha m3i nha ddu | 1.000 trdi phiéu

juiy




Thoi diém phat hanh du | - " e
Kién Uy quyén cho HPQT quyét din

325 nam k& tur ngay hoan thanh dot phét hanh. Uy
quyén cho HPQT qu ét dinh
La ngay cudi cting Nha dau tu thanh todn tién mua

Ky han

Ngay hoan thanh dot

phét hanh Trai phiéu theo quy dinh tai théng bdo phat hanh

trai phiéu
Phuong thic tra goc Uy quyén cho HPQT quyét dinh

Phuong thire tra 131 Uy quyén cho HBQT quyét dinh
Lai Trai phiéu Uy quyén cho HDQT quyét dinh

Muc dich sir dung von Co cau lai cac khoan ng

Ngudn tra gdc va 1ai tréi phiéu s& ¢ thé dugc lay
K& hoach bé tri ngudn | tir céc ngudn:

vbén dé thanh todn gbe | (1) Nguén tién mit trén BCTC céc ndm (tai céc
va i trai phiéu thoi diém);

(2) Cac nguf“)n vén khéc.

Quy dinh cu thé tai Phuong én phét hanh chi tiét
do HDQT quyét dinh

Ludt diéu chinh Luat Viét Nam |

Cac diéu kién khac

2.2. Cic ndi dung khic

= Uy quyén cho HDQT lép phuong an phat hanh chi tiét, lwa chon doi tuong
phat hanh, quyét dinh s6 lugng dot phat hanh, sb lugng Trai phiéu ctia mdi
dot phat hanh, gié tri mdi dot phat hanh va thoi gian dur kién phét hanh cta
timg dot, lua chon thoi didm chao ban, phuong thic bao dam, tai san bao
dam cho Trai phiéu (néu ¢6) va céc didu khoan diéu kién cu thé cia trai
phiéu (nhu 14 sudt trai phiéu, ky han tréi phiéu, khéi lugng phat hanh,
phuong thic thanh todn gbc va 1ai tréi phiéu...) trén co s& phuong dn phat
hanh da dugc PHDCD phé duyét.

= Thyc hién tAt ca cac thu tuc, quy trinh theo phuong én da dugc phé duyét,
bao gdm ci viéc bd sung, chinh sira, hodc thay dbi phuong an nay theo
yéu céu clia co quan quan 1y Nha nude sao cho viée phat hanh Tréi phiéu
ciia Céng ty duge thuc hign va hoan thanh mot cach hop phét va dung quy
dinh.

Ty 18 biéu quyét thong qua:

v Ty ¢ tan thanh: 20.954.818 ¢d phin, chiém 100 % tdng s6 ¢6 phan tham
gia bieu quyét;

Y T§ I& khong tan thanh: 0 cb phan, chiém 0 % tong s6 cd phin tham gia
biéu quyét;
v Ty 18 khong c6 ¥ kién: 0 cb phan, chiém 0% tng 6 cb phén tham gia
biéu quyét.
Pitu 9. Théng qua viéc thay dbi thanh vién HDQT, BKS
1. Daihdi ddng cb dong da chép thuén don xin mién nhiém tu céch thanh
vién HPQT, BKS ciia cic ong, ba: Ong Nguyén Viét Thanh, ba Ly Thi Lién va ba
Biii Thi Thim.
2. Béu bd sung thanh vién HDQT, BKS:

- Ba Luong Thj Thuy Ha, dugc bau Jam thanh vién HDQT,nhiém ky 2016 -

2020. |
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I1. Hoi ddng quén tri/Board of Management

1. Théng tin vé thanh vién Hoi ddng quan tri (HDQT)/ Information about the members of the
Board of Management.:

Ngay bt
dau/khong
con la thanh o L doidit
Thanh vién vién HDQT/ | S0 budi hop Ty 1é tham du )itl : éo'ng
Stt .| Chic vu/ Day HBQT tham Y ' Ty
HDQT/ BOM's S : i hop/ hop/
No. - Position | becoming/mo | dul/ Number Percent Rease )
‘ longer of attendance Ll GC;S‘OHS:f o
member of HIRERES
the Board of
Management
Nguyén Vin Chu tich
1 Thoi HPQT 12 100%
Nguyén Birc U vie
2 Manh S 12 100%
) Nguy§11 Viét Uy vién Mién 1}hiém ) o Mién 1:1hiém
3 Thanh ngay 3 0 ngay
11/03/2016 11/03/2016
4 Rusdy Pranata Uy vién 12 100%
Nguyén Vin o
5 Théi Uyvisn 12 100%
Luong Thi Thay Do B o .
6 Ha Uy vién Bo nhiém 8 100% B6 nhiém
L 24/04/2016 24/04/2016

P aSY m—— vy

2. Hoat dong giam sat cia HDQT d5i véi Ban Giam dbc/ Supervision by the BOD over the
Director (General Director):

Trong nim vira qua, HDQT cung vé1 Ban tdng giam doc da tién hanh 12 budi hop chung
nhim danh gia, nhan xét tinh hinh san xuét kinh doanh cta cdng ty trong nam 2016 va trién
khai tinh hinh san xuat kinh doanh ndm 2017.

Déng thoi, HDQT ciing dé c6 nhiing y kién chi dao truc tiép dén Ban Téng gidm doc va
tiép tuc theo doi, giam sat, dinh huéng va chi dao doi véi viée quan 1y va hiéu hanh cta Ban
tdng giam doc trong thoi gian téi

HPQT da thudng xuyén giam sat viéc thuc hién Nghi quyét, Quyét dinh chia DHDCD va

»

HDQT, giam sat cdc hoat dong cua Tong giam dbc, bd may giup viéc cho Tong gidm doc va

3

ngudi dai dién phan von gop tai cac cong ty c6 von gop clia TNG.
HDQT truc tiép chi dao Tong gidm doc thuc hién mot sd noi dung chinh nhu sau:

- Dénh gi4, phén tich, du bdo tinh hinh SXKD theo timg thang, quy dé c6 bién phéap chi
dao kip thoi cho Ban Tong giam dbc huy dong co hiéu qua cac ngudn luc ctia Cong ty.

- Yéu ciu hang thang cong ty phai c6 bao cao phan tich tinh hinh tai chinh truéce khi cdng
bé béo cao KQSXKD theo thang lén trén website.

_ Yéu ciu céc bd phén thuc thi bdo céo tién do trién khai céc du 4n so v4i ké hoach nhu
thé nao? Cac ké hoach tiép theo tién d¢ ra sao?

- Théng qua bang ké hoach dau tu cai tao sira chira nam 2016

- Sira d3i md hinh td chure hoat dong, sap xep lai cac b6 phén Van Phong cdng ty voi muc

e NN



tiéu ting cuong cdng tic quan 1y, ndng cao hiéu qua toan Cong ty

- Ban hanh huéng dﬁny thuc hién theo dai, duy tri ndi quy lao dong cong ty nhim cdng
khai cdc quy dinh, cac chuén muc Gmg xu ma nguoi lao dng bét budc phai tuin thu, l[am co
s& dé kidm tra, gidm sat, didu tiet va ky ludt

_ Thanh lap Hbi déng bao ho lao dong nhim ban hanh cac quy dinh cta cong ty v& cong
tac An Toan- vé sinh lao ddng; phong chéng chay nd, Phong chong bio lut, Bao vé moi
trudong va An toan thuc pham.

Phé bién, tuyén truyén cic qui dinh clia cong ty, clia phap ludt vé cong tac bao ho lao
ddng dén cac t6 chirc doan thé va can bd quan ly clia cong ty

- Thanh 1ap Hoi ddng déu thau nham thuc hién cac chie nang:

+ Lua chon nha cung cap hang héa, dich vu canh tranh nhét, dam bao dap tmg yéu céu
vé gi4 va chét luong hang héa, dich vu

+ Xir 1y d@bi véi hanh vi vi pham trét ty quin ly Céng ty va yéu ciu bd thuong trich
nhiém vét chit ( Néu co) db1 véi nhitng ¢4 nhan khéng chip hanh quy dinh cia Cong ty vé
mua ban hang héa, ca nhén, nha cung cép. Miic truy thu va bdi thuong tdi thiéu bang 100%
gia tri chénh léch gilta gia thi truong va gia mua ban.

- Tién hanh sap nhép Céng ty CP Thoi Trang TNG vao Céng ty CP Dau tu va Thuong
mai TNG

_ Chi dao viéc thue hién phat hanh cb phiéu dé tra cb tc dot 2 ndm 2015, phat hanh cb
phiéu dé hodn doi tai dot sap nhip Cong ty CP Thoi trang TNG va Cong ty CP Dau tu va
Thuong mai TNG va phat hanh c6 phicu theo chuong trinh lya chon ctia ngudi lao dong

- Chi dao ban tong gidm dée xay dung ké hoach SXKD nidm va Yéu cAu xem xét ké
hoach nidm 2017 —2020.

- Thanh lap Ban Bao h lao déng, chu trong t6i viéc phong chdy chita chéy cong ty. Tién
hanh hop tac dién tdp véi Cong an Phong chdy chita chay tinh Thai Nguyén tai tru s& chinh

- Hbi déng quan tri quy dinh v& phén cép va uy quyén quan tri cong ty nhu sau:
Thém quyén ctia Chu tich HPQT cong ty
Chi tich Hoi déng quén tri chi quyét dinh va diéu hanh nhiing cong viéc sau:
1. V& chién lwong phat trién cong ty:
- Xdy dung ké hoach dau tu va ké hoach SXKD trung han va dai han
- Giao ké hoach SXKD hang niam cho Téng gidm dbc
2. V& cong tac td chitc by may cdng ty:
- Quyét dinh ban hanh mé hinh tb chirc cong ty;

- Quyét dinh thanh lap, giai thé, sap nhdp cac Chi nhanh, Trung tam, vin phong dai dién
cdng ty

3. Vé cdng tac nhéan su:

- Quyét dinh tiép nhan, bd nhiém, mién nhiém, khen thuong, ky luét can bd tir cap Gidm
dbc Chi nhanl/ Trung tAm tr& 1én.

4. V& cbng tac tai chinh:
- Ky hop ddng tin dung, hop ddng thué tai chinh
- Quyét dinh thu chi va ky phiéu thu, phiéu chi tai chinh.

5. V& cbng tac kinh doanh:



- Quyét dinh ké hoach d4u tu trung han va dai han

- Quyét dinh ké hoach ddu tu bd xung tai san ¢b dinh theo quy, theo ndm. Khdng tiép

nhén phat sinh hang ngay.

- Ky hop dbng mua ban tai san cb dinh ( tai san c6 thoi han st dung 01 nam tre 1én va cd

gié tri tir 30 triéu dong trd 1€n)

- Quyét dinh cai tao sira chita cong trinh XDCB va ky hop dong v6i nha thau cho cong

trinh c6 gid tri du todn tir 30 tri€u dong trd 1én.

- Phé duyét danh gia va quyét dinh chon khach hang, chon nha cung cip, chon nha thau

phu

6. Ban hanh Noi quy quy ché quan tri cong ty
Trach nhiém cia Tdéng gidm dbe:

1. Ngoai 06 ndi dung cta cong tac quan tri Cong ty do Chu tich HPQT truc tiép chi dao
va quyét dinh nhu trén, cac cong viée con lai do Chu tich HPQT 1ty quyén cho Tong
giam doc quan tr, diu hanh va toan quyén quyét dinh.

2. Khi thuc hién cong viéc quan tri va didu hanh cong ty trong pham vu dugc uy quyén,
Tong giam doc phai:

2.1 Thue hién trach nhiém ctia can bd quén 1y, tudn theo diéu 33,34,35 diéu 18 Cong ty

2.2 Tuén tht quy dinh ctia Cong ty vé kidm soat ndi bd khi thuc hién nhiing cong viéc
duoc phan cap Uy quyén

2.3 Trong pham vi uy quyén, Chu tich HPQT c6 quyén dinh chi céc quyét dinh cua Téng

gidm dbc néu xét thay trai phép luét, vi pham diéu 1¢, vi pham N1 ché Cong ty, hodc
truong hop khic HDQT xét thay can dinh chi vi loi ich ctia Cong ty

Trinh tu va tha tuc dhu thau:

TTT Nbi dung Nguoi thue hién Ngudi kiém tra
1 | an k& hoach déu tu XDCB trung han | Phong XDCB Truéng Ban kiém
va dai han trude it nhat 90 ngay. Noi soat

dung chu yéu bao gdm:
- Tinh cap thiét cia dy an
- Tinh kha thi cta du an

- Noi dung du 4n ( bao gdm quy mo,
thidt ké, cong nghé, nhén luc, nguon
von,...)

- Hiéu qua kinh t€ tai chinh cua du an

1.1 |Lap ké hoach dAu tu bd sung tai san ¢b | Co quan diéu hanh Truong Ban Kiém
dinh theo quy, theo ndm ( khong tiép soat

nhan phét sinh hang ngay). No6i dung
chi yéu bao gdm:

- Thong sb k¥ thudt, thong tin tai san
cAn dau tu

- Pham vi cung cap

1.2 | Lap danh muc va ké hoach hang héa, | Co quan diéu hanh Tong giam doc
dich vu trugc it nhét 30 ngay. Noi




dung cht yéu bao gOm:
- Théng tin hang hoéa, dich vu
- Pham vi cung cip
2 | Lap hd so moi thau Co quan didu hanh Phong Phap Ché
3 | Thém dinh ké hoach dAu tu, ké hoach | Phong Phdp ché Truéng Ban Kiém
mua hang hoa, dich vu, va to chirc dau soat
thau lua chon nha cung cép
4 | Theo d&i va chio hang canh tranh theo | Hoi ddng déu thau Hoi ddng déu théu
chting loai hang hoa, dich vu doi véi:
- Hang hoa, dich vu phat sinh thudng
xuyén;
- Hang h(")a, dich vu dugc cung cép
boi nha thau da trung thiu
5 | Kyhop d6ng mua ban Phong phap ché Theo uy quyén cla
Cong ty vé phan cép
va uy quyén Quan tri
cong ty
6 | Quan ly danh muc, danh gia nha cung Phong phép ché Chu tich HBDDT
cap

3. Hoat ddng cua cac tidu ban thudc Hoi dong quan tri/ Activities of the Board of Directors’
committees:

+ Tiéu ban quan hé cb dong:

- TNG chu ddng cung cdp thong tin v& tinh hinh hoat ddng ctia minh trén Website ctia Cong
ty http://tng.vn. Day la cbng thong tin truc tuyén cung cp thong tin nhanh va dy du nhét vé
tinh hinh hoat dong cia TNG:

+ BCTC hang thang

+ Xay dung ké hoach doanh thu — lgi nhudn hang nam

+ Du kién déu tu va nhu cau vén hang nim

- T chie don tiép va tra 101 nhiing thiic mic hay yéu cAu ciia nha dAu tu. X4y dung lich trinh
¢b dinh hang ndm dé Chu tich HDQT kiém Téng Gidm ddc to chirc gép g6 cdc nha dau tu.

- Tham muu cho linh dao Cong ty t6 chic Pai hoi co dong theo ding quy dinh cua phéap
luat.

- Chiu trach nhiém vé nhiing véan dé phap ly lién quan dén thi tuc phét hanh chimg khdéan
tang von diéu 1&, tra cb phiéu thudng, tra ¢b tire bang b phiéu. Tham muu cho lanh dao Cong
ty lua chon céc don vi tu véin phu hop.

_ Tim hidu ma cac vin d& c6 dong bén ngoai thuong gdy thic méac dé tham muu cho lanh dao
Céng ty c6 hudng giai quyét

+ Tiéu ban kiém sodt:

- Phan tich tai chinh céc chi nhanh, lam viéc truc ti€p vdi cac chi nhanh vé hoat dong san xuat

kinh doanh thang nhim gidi quyét cdc khé khén cta chi nhanh véi muc tiéu dam bao tai
chinh lanh manh.

- Tham muu cho HPQT vé cac dudng huéng, chinh sach tai chinh tot nhat cho chi nhanh va
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cong ty.

Phan tich cac bao cdo KQSXKD ciia timg chi nhanh, tr d6 c¢6 nhitng béo cdo tai chinh sat
nhét véi thue té chi nhédnh dé bao céo voi HDQT.

Hop dinh ky véi cic giam dbc va cac ké toan truéng nha may, phan tich cac kho khén, cac
riii ro tiém tang dé chtt dong phong tranh.

Poéng gop xdy dung trén phin mém ERP kidm sodt HDSXKD, dong tién .

- Tién hanh kiém tra gidm sat hoat dong sén xuat kinh doanh thudng xuyén. Ngin ngira dé
phong céc riii ro Ve tai chinh ¢6 thé phat sinh
+ Tiéu ban nhan su:

- Gép y kién doi v&i cac dé xuat vé viéc bo nhiém, béi nhiém thanh vién HDQT va thanh vién
Bd mdy quan ly.

- Pua ra co ché gitp HPQT thu hut nguoi lao dong bing cach khuyén khich nguoi lao dong

- Soan thao va danh gid ndi dung soan thao vé cac quy trinh bd nhiém thanh vién HDQT va
thanh vién bd may quan ly.

- Chi dao viéc chuan bi tai liéu vé ndi quy lao dong cua Cong ty, hop dong lao dong véi bd
mdy quan ly.

- Tu van HPQT duwa ra céac co ché,chinh sach tao dong luc cho nguoi lao dong thong qua co
ché thuéng, thudng sang kién...

- X4y dung quy trinh danh gia hoat dong cta HPQT, dd xudt céc tiéu chi ddnh gia khéch quan
hoat dong ctia HDQT. Danh gia tinh higu qua cta HDQT va dong gbp cua moi thanh vién dé
cong bd trong bao céo thuong nién

+ Tidu ban thi dua, khen thuéng, ky ludt:

- Phat dong va 43 xut cac danh hidu thi dua danh cho cac tap thé, don vi , ¢4 nhin nam 2016.

- Két hop cung Cong doan t& chiic cac hoat dong xa hoi, the duc thé thao nhu bong ban, bong
da ... tao diéu kién giao luu cho ngudi lao dong, tir do tang cudng ning suat lao dong

_ T4 chitc khen thuéng cho céc ca nhin ¢o thanh tich lao dong xuét sdc hang ngay, tudn,
thang.

- Tién hanh xit 1y ky luat véi cac hanh vi vi pham ndi quy, quy ché cong ty mot cach cong
bang, minh bach

+ Tiéu ban ddnh gid nha cung cap:

_ Tién hanh chao hang canh tranh tat ca cac nguyén vat liéu dau vao dé giam chi phi dau vao
cho cong ty

_ Tién hanh gip truc tiep nha cung cap nguyén vt liéu dau vao dé& danh gia vé co so sdn xudt,
chét luong cong nhan, san pham dé tu d6 o thé hop tac dugc voi cac khach hang chat luong
nhét ma lai giam duge chi phi dau vao.

- Giai quyét cdc thac mac cua nha cung cip, nha thau vé viée chao hanh canh tranh, tién hanh
danh gia nha cung cip va thuc thi hop dong.

- Tién hanh chao hang canh tranh, danh gia nha cung cap cong khai, minh bach, nghi€ém cam
nhan héi 16 va cac hoat dong trai noi quy, quy ché cong ty lam anh hudng téi hoat dong san
xuat kinh doanh ctia cong ty

+ Tiéu ban dam phdn hop dong:

- Soan thao, thuong thao hop d6ng mua béan, hop ddng kinh té, ... theo chiéu huéng co loi
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nhit cho cong ty

- X 1y, gidi quyét thdc mac céc van dé lién quan dén thuc hién hop dong ctuia nha thiu, nha
cung cap

+ Tiéu ban dao tgo ndi bo:

- Tién hanh dao tao ndi véi hon 7 khoa hoc cho céc abi tuong can bg, cong nhan vién cua
cong ty

- C6 tréch nhiém st dung ngudn ngan séch cong ty cho dao tao ndi bd mot cac hop ly va tiét
kiém

- C6 céac khda hoc chuyén nghiép v& dao tao kién thic dé quan 1y, quan tri c¢ong ty

- Hang thang c6 cac bubi chia sé kinh nghiém, kién thic cdng viéc voi can bd cong nhén vién
trong cdng ty

- Dinh ky hang nam, td chuc cac 16p hoc ning cao kién thirc nhu: Tiéng anh, ké toan, phap
luét... va c6 nhung bai thi khao sat cho cic 16p hoc do.

+ Tiéu ban phit trién bén vitng:

- Kiém tra, giam sat tat ca hoat dong cdng ty vé tai chinh, nhan sy, mdi trudng.. nham dam
bao cho cdng ty cé duoc tai chinh bén viing, nhan su bén viing va moi trudng lam viée cai
thién

- Tu vén, tham muu cho HDQT Cong ty trong viéc hoach dinh chién luge phat trién chuong
trinh phat trién bén viing ctia Cong ty theo quy dinh.

- Tién hanh 1ap béo cdo phat trién bén vimg d& cong bb ra ngoai cong chung.

- Cac Uy vién tiéu ban dugc phan cdng nhiém vu tép hop sé liéw, hinh anh, viét béo cdo timg
Iinh vuc (c6 chi tiét kem theo timg ndi dung) gui lai cho pho tiéu ban thudng truc va iy vién —
thu ky tiéu ban a8 shp xép va tdng hop béo cdo.

4, Céac Nghi quyét/Quyét dinh ctia Hoi ddng quén tri /Resolutions/Decisions of the Board of
Directors.

Stt | S Nghi Ngay N&i dung
No quyét/ Date Content
Quyét dinh
Resolution/
Decision
No.

| 01/NQ- 05/01/2 1. Théng qua két qua thuc hién quyén mua cb phiéu cla dot phét hanh
HDPQT 016 cb phiéu Cong ty Cd phan Pau tu va Thuong mai TNG theo Gidy
chirng nhédn chao ban sé 86/GCN - UBCKNN cdp ngay 23/10/2015 cha
Uy ban Chiing khoén nha nude cdn e vao két qua so R36/2015-
TNG/VSD-PK do Trung tdm luu ky chimg khodn Viét Nam gl ngay
25/12/2015 nhu sau:

- S0 lugng co

Péi ] '.SO !Ell'mg & =0 ulll'{_mgrco‘ pllle_u__ & "phiéu 1é va
i 4 phieu phat - ding ky va nop R R
CETITONG &b ey St R R e . c0 phiéu tir
SR sredat chormua

Codong 5 485,642 5345363 140279
hién hiiu
Tong 5.485.642 5.345.363 140.279

cOng




2. Théng qua viée tiép tuc phan phéi sb cd phiéu 1& va ¢b phiéu tir chébi

mua néu trén nhu sau:

v Phéan phéi toan b sb cd phiéu 1& va cd phiéu tir chéi mua néu trén
(140 279 ¢b phiéu) cho cac cd nhan nhu sau:

Sb lugng cb Pon gid/CP

HOTEN Chitcvu
. e phlul mua
Nguyén Vin Quan ~ CNPB3 121.979 12.000d
D& VanHoan ~ CN PB4 12.200 12.000 d
Hoang Minh Thanh ~ CN SC1 6.100 12.000 d
Tong cong 140.279

C& phiéu duoc phan phéi lai néu trén la loai c& phiéu phd théng, han
ché chuyén nhugng trong vong mét nim theo nghi quyet HPQT sb
20/NQ-HPQT ngay 19/10/2015 vé& viéc han ché chuyén nhuong )
phiéu.
3.: Thoi han va cach thire ndp tién mua ¢ phiéu phén phdi lai néu
trén
Céc c4 nhan tai didu 2 cé trach nhiém nop tidn mua Cd phiéu phan
phbi lai néu trén cham nhit trude 15h00 ngay 05 thing 01 niam 2016.
Tai khoan thanh toan tién mua C4 phiéu:

$d tai khoan: 3901 0000 698958 tai Ngan hang BIDV chi nhanh

Thai Nguyén

Tén chi tai khoan: Cong Ty c& Phin Dau tu va Thuong mai TNG
Néu hét thoi gian ndp tidn néu trén, cac ca nhan khong thyc hién nop
tién, s6 Co phiéu con lai sé duge Hoi d6ng quan tr phan phéi lai cho

cac Nha déu tu khéc.

02/NQ/TN
G-HbQT

06/01/2
016

Triéu tap phién hop thudng nién nam 2016 ciia Dai hdi déng cb

déng voindi dung cu thé nhu sau:

1. Thoi gian t& chire dai hoi: 0900 ngay 10/4/2016.
2. Dia diém td chirc dai hoi: Cong ty s& thong béo sau.
3. Chuong trinh Dai hoi:

Pai hai thong qua bdo céo két qua san xuit kinh doanh ndm 2015
v ké hoach SXKD ndm 2016; thong qua viéc chi ¢b tirc ndm 2016 va
mic chi tra ¢ toe nam 2016, thong qua phuong an phat hanh trai
phleu phat hanh cb phiéu tang vén didu 1&, bau bd sung thanh vién

BKS; sta dbi bd sung Didu 1& Cong ty va cac ndi dung khac thudc

thim quyén ctia Pai hdi dong b dong.
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1. Théong qua chii truong ngi room, nang ty 18 s& hitu ¢o phan cia nhj




HPQT

016

dAu tr nude ngoai toi da dén 100% vén diéu 1é

Giao cho Chu tich HPQT lap phuong én diéu chinh nganh nghé kinh
doanh, sira dbi diéu 1¢ Cong ty, trinh HDQT d& xudt véi Pai hoi dong
¢b dong thoéng qua tai Dai hoi ¢b déng thuong nién nam 2016 dé thuc
hién chi truong nay

2.Théng qua chu truong sdp nhip Cong ty CP Thoi trang TNG vio
Céng ty CP Pau tu va Thuong mai TNG

L6 trinh sap nhép: Tir ngay Nghi quyét nay c¢é higu luc cho dén khi
dugc Dai hoi déng cb déng cua Cong ty CP Thoi trang TNG, Cong ty
CP Pau tu va Thuong mai TNG phé duyét theo ding trinh tu, thi tuc
quy dinh

04/NQ-
HPQT

16/03/2
016

V& viéc: Thay ddi dia chi tru sd, ting vén didu 18 Cong ty

1.I. Stra ddi Khoan 3, diéu 2 vé tru s& ding ky ctia Cong ty nhu sau:
Diéu 2: Tén, hinh thie, try s&, chi nhanh, van phong dai dién va thoi
gian hoat dong ctia Cong ty

3.Tru sé dang ky ctia Cong ty:

-Dia chi: S6 434/1 Buong Biic Kan, Phudng Hoang Van Thy, TP Thai
Nguyén.

11.Stra dbi Khoan 1, dleu 5 dleu 18 Cong ty cd phan diu tu va thuong
mai TNG vé vdn d]ELl 18, ¢b phan quy dinh tai Piéu 1& Céng ty nhu
sau:

“Piéu 5: Vén didu 18, cb phin,cd dong séng lap
1.Vén diéu 18 cla Cong ty 14 296.221.270.000 déng ( Hai tram chin

sau ty hai tram hai mbt triéu hai trim bay muoi nghin dong chin)

Tdng sb vén diéu 1é cia Cong ty duoc chi thanh 29.622.127 ) phan
voi ménh gia 10.000 ddng

2. Quyet dinh viéc sta ddi giéy chimg nhan ding ky doanh nghiép,
Piéu lé Cong ty va gmy to phap ly khac phl hgp voi ndi dung veé viée
chuyén dia diém tru s& va tang von didu 1& néu trén

Giao cho phong Phap ché Céng ty thuc hién thi tuc thay ddi noi dung
dang ky doanh nghiép véi co quan dang ky kinh doanh theo quy dinh
phap ludt hién hanh

06A/TNG

07/06/2
016

I. Thong qua thoi gian thyc hién viéc phat hanh cb phiéu dé hoan ddi
¢b phén nhim sdp nhap Cong ty Cd phan Thai trang TNG (TNGF) vao
Céng ty Co phan Déu tu va Thuong mai TNG (TNG) theo phuong an
dd dugc DPHPCP thuong nién ndm 2016 ciia TNG thong qua: Quy II-
[11/2016.

I1.Théng qua nguyén tic lam tron, xur ly ch phleu 1é phat sinh (neu cd)
do lam tron trong qua trinh phén phdi cd phseu phat hanh thém dé hodn
@i ¢b phan cho c6 dong ciia TNGF va co dong ciia TNG dé thuc hién
sap nhip TNGF vao TNG:

»  S6 ¢b phiu phin phéi cho cd dong cia TNGF va TNG sé dugc lam
tron xudng dén hang don vi.

= Phén ¢ thép phan (néu cd) phat sinh do lam tron trong, qua trinh
phan phdi cb phiéu phat hanh thém dé hoan déi c¢6 phén cho )
dong cliia TNGF va c6 dong cia TNG dé thuc hién sap nhip TNGF
vao TNG sé& dugce HDQT Céng ty chao ban cho céc d‘cn tuong khac
voi gia 10.000 dong/co phan. So tan thu duoge tir ban ¢d phleu 1¢ s&
dugc tra cho ¢6 dong s& hitu cb phiéu c6 phan 1& thap phén.
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HDQT

6 | 05A/TNG- | 07/06/2

016

Théng qua chi tiét phuong an phét hanh ¢b phiéu tra ¢ tirc bing cd
phiéu dot 2 nam 2015 va phat hanh ¢d phiéu cho ngudi lao dong
(ESOP) dé tang von didu 16 Cong ty theo Nghi quyét PHDCD thuong
nién nam 2016 sd 603/2916/NQ—DHDCD ngdy 24/04/2016 theo ty

quyén ctia PHPCP, cu the nhu sau:

= Tén cb phiéu phat hanh: Ch phiéu Cong ty Cb phan Pau tu va
Thuong mai TNG

» Mi chimg khoan: TNG

. Véncﬁéulénuéckhiphéthénh:29622L27&000§5ng
=S4 lugng cd phén trude khi phat hanh: 29.622.127 ¢6 phﬁn
= S6 lugng cd phan du kién phét hanh: 4.443.318 cb phan

= Loai ¢ phan phat hanh: Cb phﬁn phé thong
'REMgﬁmmMMrMQWG%gﬁm%n

= Thoi gian thuc hién: Quy 11-111/2016 (sau khi duoc UBCKNN chép
thudn)

= Po&i tuong phat hanh: C4 ddng hién hitu ( 6 tén trong danh sach cb
doéng do Trung tam Luu ky Chimg khoén Viét Nam (VSD) chot tai
ngay ding ky cudi cling nhan co tic bang ¢ phicu (“Ngay Pang
Ky Cudi Ciing Nhén Cd Tire™)) va ngudi lao dong
&  Tra cd tic biing ¢ phiéu dot 2 niim 2015
- 86 lugng cd phan phat hanh: 2.962.212 ¢b phin

- Ty 1& thuc hign: 10:1 (cb dong so hitu 10 cd phén duoc
nhan 1 ¢d phan méi)

— Phuong an lam tron, phuong an xir ly c¢b phiéu 1é: S0 ¢6
phiéu mdi ¢o déng dugc nhin s& dugc lam tron xuong hang
don vi, s6 cb phieu 1¢ hang thap phén (néu c6) s& b hity bo.
Vi du: Tai ngay ding ky cudi cimg nhdn cé tic bang ¢

phiéu dot 2 nam 2015, ¢6 dong A so hitu 123 c6 phiéu. S6

6 tic bang o ph:‘é'u dot 2 nam 2015 ma co dong A dwoc
;mmmmmwwﬁm@wwwmﬁmwm&mm
(123 x1)/10 = 12,3 co ])Irr’éu. Sau khi lam trom, s6 o p!riéu
¢6 dong A dwgc nhén la 12 6 phiéu, con 0,3 cé phiéu lé s&

bi hity bo.
— Ngudn thye hién: Loi nhudn sau thué chua phén phdi nam
2015

&  Phat hanh theo chwong trinh lya chon cho ngudi lao dong
(ESOP)

- Séluong cd ph?m phat hanh: 1.481.106 b ph?m

- 86 lugng co phén phét hanh cho ngudi lao dong bi han ché
chuyén nhugng trong vong 01 théng ké tir ngay hoan thanh
dot phat hanh.

~ Gié phat hanh: 10.000 ddng/cd phan.
— Tiéu chun ngudi lao déng dugc tham gia chuong trinh

ESOP va nguyén tac xac dinh s6 cd phiéu duge phén phoi
cho tirng doi tuong:




v Céc ca nhan thudc Hoi dong quan tri;

v Céc ca nhan thude Ban Kiém soat;

v Céc ca nhin thudc Ban Téng Giam Déc;
v" Trudng, phd phong cong ty;
v

Céac ca nhin la Giam dbc cac don vi true thude Cong ty
tinh dén hét ngay 31/05/2016. Tiéu chi phan phdi cd
phiéu dya trén co chu phén cdp can bd hién tai trong
Cong ty. Ty 1é phéan b6 cb phiéu cu thé s& chét danh
sach cac dbi tuong vao ngay 31/05/2016.

Danh sach chi tiét va sé lugng co phéan dugc mua cia nguoi
lao ddng duge tham gia chuong trinh ESOP dugc dinh kém
theo nghi quyet nay.

Sé lugng cb phiéu ma ngudi lao dong duge mua nhung tur
chdi khong mua toan bd hodc mot phan s& Uy quyén cho
Hoi dong quan tri Cong ty phén phéi lai cho cac ddi tugng
khac theo tiéu chi ciia Hoi ddng quén tri dé ra, voi gia ban
khéng thap hon gi chao ban cho ngudi lao dong.

Phuong an st dung von thu duge tir viéc phat hanh hanh
theo chuong trinh lua chon cho ngudi lao dong (ESOP):

v Téng sb tién du kién thu duoc: 14.811.060.000 dong

v’ Tbéng s tién thu duoc tir dot phat hanh duoe str dung dé
bd sung vén lyu dong phuc vu cho hoat dong san Xudt
kinh doanh cta Cong ty, cu thé 12 thanh todn tién mua
nguyén phu lidu, va tra cdc chi phi truc tiép trong qua
trinh san xudt kinh doanh. Chi tiét nhu sau:

FST Mue S tién dur Nha cung Thoi gian
T | dich | kién (ddng) cip du kién du Kién
1 | Mua 10.811.606.0 KAI Quy 2,3,4

hang, 00 | CHERNG |nidm2016
nguyé ENTERPRI
n liéu, SE
phu CO.,LTD,
ligu CHANGHO
dé CHINA,
XuAt CAC NHA
hang CUNG CAP
KHAC
2 | Mua | 4.000.000.00 | CHINA Quy 2,3,4
hang, 0 | DAWN nim 2016
nguyé GARMENT
n liéu, , GREAT
phu SOURCING
ligu INC
dé
xuét
hang
Téng | 14.811.060.0
cong 00
_—

- Xir ly trong truong hop khong chao ban hét so c6 phiéu




07A-TNG

dang ky phat hanh: Trong truong hop két thuc thoi gian
chio ban theo quy dinh, Céng ty khong chao ban hét s6 b
phiéu nhu dang kY, s& tidn thu duoc tir dot phat hanh khong
dn theo ding du kién, dé thuc hién nhiing dy an da dugc
dai hoi dong ¢d dong thong qua, tuy tinh hinh thuc té,
HDQT sé thyc hién cac giai phap nhu sau:

v" Xin gia han dot chio ban dé tiép tyc chao ban nét s cb
phiéu con lai;

v Tién hanh bd sung ngudn von con thiéu théng qua vay
ngéan hang theo cac Hop dong tin dung...

Sira dbi diéu 1¢ Cong ty; Thay ddi dang ky kinh doanh; Luu ky
va niém yét bo sung

Sira déi, bd sung Piéu 1& Cong ty va thay d6i dang ky kinh
doanh lién quan dén viée thay ddi moc vén diéu 18 sau khi
hoan tat dot phat hanh va bao cao Dai hoi déng cb dong tai
cude hop gén nhit, thay dbi dang ky kinh doanh vai mirc von
didu 18 moi sau khi phat hanh.

Sau khi hodn thanh toan b cdc cong viéc phat hanh, cong ty
s& tién hanh céc thu tuc dé dang ky luu ky toan bd s6 lugng
cd phan méi phat hanh trén Trung tim Luu ky Ching khoan
Viét Nam va niém yét toan bd s6 Tugng ) phﬁ"m moi phat
hanh trén S& Giao dich Ching khoan Ha Noi.

Céc ndi dung khac

va Con

Diéu chinh viéc phén bé sb tidn thu duogc tir dot phat hanh
cho cac muc dich st dung von da duoc thong qua va/hoic
thay d6i muyc dich str dung vén thu duoe tir dot phat hanh cho
phil hop véi tinh hinh thuc té va bdo cao DHDPCD gin nhit
vé céc ndi dung d idu chinh lién quan dén phuong an sir dung
von nay.

Thuc hién bd sung, chinh sua, hoan chinh hodc thay dbi
phuong an phat hanh theo yéu céu clia cdc co quan quan ly
Nha nuée sao cho viée huy dong vén clia Cong ty dugc thue
hién mot cach hop phap.

07/06/2 | Thong qua hd so phat hanh cd phiéu @3 hoan ddi cb phan theo Hop
016 ddng sap nhap gilta Cong ty Cé phan Piu tu va Thuong TNG (TNG)
gty Ch phén Thoi trang TNG (TNGF), gbm:

Gidy dang ky chao ban co phiéu 48 hodn ddi ¢b phan;

Bin ban va Nghi quyét DHDCD cia TNG va TNGF thong
qua phuong an sap nhép, phuong an hodn dbi cb phiéu va
phuong 4n hoat dong kinh doanh sau sap nhap;

Hop ddng sép nhép gitra TNG va TNGF;

Du thao Piéu 1é sau sap nhap;

Bio cfo tai chinh da kiém toan nam 2015 cia TNG va
TNGF,;

Vin ban chip thuéin clia co quan quan ly canh tranh v& sap
nhédp hodc cam Kkét tudn thi cic quy dinh cua Luét canh tranh
ciia HDQT TNG va TNGF;

————

—
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- Ban céo bach;

- Nghi quyét HPQT thong qua ho so phat hanh co phiéu daé
hon ddi ¢b phan;

- Hop dbng tu vAn hd so chio ban va dai ly hoan ddi cd phiéu;

- Céac tai lieu khac lién quan dén dot phat hanh co phiéu dé

hoan doi co phén.

08A-TNG 1.Théng qua nguyén the xé4c dinh sb ¢b phiéu dugc phan phdi cho tirng

db6i tugng duge tham gia chuong trinh ESOP dé ting von diéu 1 Cong
ty theo Nghi quyét PHDCD thudng nién nam 2016 sd 603/2016/NQ-
DHDCD ngay 24/04/2016 theo iy quyén cuia DHDCD:

Ong Nguyén Dirc Manh trong thoi gian cong tac da c¢6 thanh tich
dic biét xuat sac voi cong ty va ty 1& cd phiéu dugc mua 1a
47,553%

Ty 18 ¢b phiéu duge mua d4i v&i Chu tich HDQT: 1,647%
Ty 16 6 phiéu duge mua d6i véi Tong gidm dbe sudt xdc: 2,863%

Ty 18 cb phiéu duoc mua ddi voi Céan bd phu trach chi nhanh xuét
sac nhom 1 :1,554%

Ty 18 co phiéu dwoc mua doi voi Can bd phu trach chi nhanh xuét
sic nhom 2: 1,284%

Ty 1& co phiéu dugc mua 461 v&i Can b phu trach chi nhanh Xuét
sic nhom 3: 1,014%

Ty 1€ cd phicu duge mua &&i voi Can bd xuat sac nhom 1: 3,376%
Ty 1€ cd phiéu duoc mua doi voi Cén bo xuat sac nhom 2 2,701%
Ty 1¢ o phiéu duge mua déi v6i Can bo xudt sac nhom 3: 1,723%
Ty 1€ co phiéu dwoc mua doi voi Cén bo xuat sac nhém 4: 1,309%
Ty 1€ cd phiéu duge mua dbi v6i Can bd xudt sic nhém 5: 1,123%
Ty I& cb phiéu duge mua déi voi Can bd xuat sac nhom 6: 1,039%

( 5 cb phan l& duge cong vao SO ¢ phiéu dugc mua cia Ong
Nguyén Vin Dirc)

Ty 1é cd phiéu duge mua doi voi Cén bo xuat sac nhom 7: 0,939%
Ty 1€ cd phiéu duoc mua doi v&i Can bd xudt sic nhom 8: 0,878%
Ty 1é ¢b phiéu duge mua dbi vai Can bd xuat sac nhom 9: 0,853%

Ty 18 cd phiéu dugc mua ddi véi Can bd xudt sac nhom 10:
0,769%

Ty 1€ ¢d phiéu dugc mua 48i voi Can bd xuat sic nhém 11:
0,743%

Ty 1é ¢ phiéu dugc mua ddi voi Can bd xuét sac nhom 12:
0,669%

Ty 18 cb phiéu duge mua abi voi Can bd xuft sac nhom 132
0,583%

Ty 1€ cd phiéu duge mua doi vGi Can bd xuat sac nhéom 14:
0,574%

Ty 1€ ¢ phiéu dugc mua ddi véi Can bd xuat sic nhém 15:

-
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0,540%

= Ty g cd phiéu dugc mua d6i véi Can bd xudt sac nhom 16:
0,419%

= Ty I ) phiéu duge mua ddi voi Can bd xuat sic nhom 17:
0,391%

= Ty 18 cd phiéu dugc mua ddi vai Can bd xuat sic nhom 18:
0,384%

= Ty I cd phiéu duge mua dbi voi Cén bo xuft sic nhom 19:
0,347%

= Ty Ié ¢ phiéu duge mua ddi voi Can bo xuat sic nhom 20:
0,329%

» Ty 1€ cb phiéu dugc mua adi vai Can bo xuat sic nhom 21:
0,311%

Ty 1€ ) phiéu dugc mua d6i véi Can bd xuat sac nhém 22:
0,270%

» Ty I& co phicu dugc mua d6i voi Can bd xudt sic nhom 23:
0,203%

» Ty 1& c6 phiéu dugc mua doi véi Can bd xuat sic nhom 24
0,135%

= Ty & co phiéu dugc mua dbi v6i Can bd xudt sac nhom 25:
0,108%

5 Pinh chinh ndi dung Nghi quyét Hoi dong quéan tri s6 05A-TNG-
HPQT ngay 07/06/2016 nhu sau:

“Piéu l:..

+

& Phdt hanh theo chwong trinh lya chgn cho ngudi lao dong
(ESOP)

~ Sélugngcd phan phét hanh: 1.481.106 ¢b phin

- S6 lugng co phan phat hanh cho ngudi lao dng bi han ché
chuyén nhuong trong vong 01 thang ké tur ngay hoan thanh
dot phat hanh...”

Noi dung dinh chinh:
“ Pidu 1:..
& Phat hanh theo chuong trinh lua chon cho ngudi lao dong
(ESOP)
- 86 lugng cb ph?m phat hanh: 1.481.106 cb ph;“m

- 86 luong cd phé”m phat hanh cho ngudi lao dong bi han che
chuyén nhugng trong vong 01 nam k& tir ngay hoan thanh
dot phat hanh...”

Ly do dinh chinh: Do so suit khi danh may vi tinh nén da danh nham
noi dung “ 01 ndm™ thanh “01 thang”

Cac thong tin con lai trong nghi quyét khong thay dbi.



9 | 09A/TNG- | 14/07/ | 1. Thong qua viée han ché chuyén nhuong dbi voi sb luong cd

HDQT

10 | 09B/TNG-
HDQT

2016

11/07/
2016

phiéu ctia Cong ty Cé phan Diu tu va Thuong mai TNG (TNG)
phét hanh thém cho cac cb dong cua cna Cong ty cbh phé“m Thoi
trang TNG (TNGF) qhim hoan ddi ¢b phén cia TNGF theo
phuong 4n da duoc PHPCD thuong nién nam 2016 cta TNG

thong qua cu the nhu sau:

« Do hién nay, t6 chirc c6 cb phan duoc hodn 41 1a TNGF chua
phai 1a cong ty dai chung, vi vy, sb luong cb phiéu TNG phat
hanh thém cho céc cb dong TNGF nhim hoan dbi ¢b phén ctia
TNGF s€ bi han ché chuyén nhuong trong vong 01 nam ké tix
ngay hoan thanh dot phat hanh cd phiéu 48 hoan ddi theo quy
dinh tai Nghi dinh s6 60/2015/ND-CP ngay 26/06/2015 cta
Chinh phu sta ddi, bd sung mot sb diéu cha Nghi dinh sd
58/2012/ND-CP ngay 20/07/2012 ctia Chinh phu quy dinh chi
tiét va huéng dan thi hanh mot s6 didu cua Luat Ching khoan

va Luét stra doi, bd sung mot sb digu ciia Luat Ching khoan.

» Tong s6 luong b phiéu TNG phat hanh thém cho cac cb dong
ctia TNGF dé hoan dbi ¢b phan cuia TNGF bi han ché chuyén

nhugng: 130.000 cd phiéu.

2. Hoi ddng quan tri Cong ty cam két chiu moi trach nhiém lién
quan dén viée Kkhiéu nai, Kkhiéu kién cta céc cd dong lién quan
dén viéc han ché chuyén nhugng déi voi sb cb phan TNG phat
hanh thém cho cac cb dong cua TNGF d hoén dbi ¢b phan cta
TNGF néu trén va sé thuc hién bao céo Dal hoi déng cb doéng

gan nhét cua Cong ty lién quan dén vén dé nay.

3. Nghi quyét nay co hiéu luc ké tir ngay ky. Cac thanh vién
HPQT, Ban Tbng Gidm dbc va nhitng nguoi co6 lién quan chiu
trach nhiém thi hanh Nghi quyét nay, thyc hién cac thit tue Xin
phép cic cip co thim quyén v& viéc d& pht hanh cb phiéu dé
hoan ddi cb phan nhim sap nhap TNGF vao TNG dam bao phu
hop theo quy dinh cua phap luat.

1. Thong qua viéc st dung ngudn thiang du vén cb phan dé dam

bao nguE“m vén cho phuong an phat hanh ¢6 phiéu TNG d& hoén
d8i cb phin clia TNGF theo phuong an da duoc PHDCD thudng
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nién nam 2016 ctia TNG thong qua

2. Hoi dong quan tri Cong ty cam két chiu 11101 trach nlnem lién
quan dén viéc khiéu nai, kh1eu kién cua cac cd dong vé viée st
dung ngudn thang du vén cb phan dé dam bao nguon vbn cho
phuong an phat hanh cb ph1eu TNG d& hoan doi cd phan cua
TNGF néu trén, ddng thoi s& thyc hién bao céo Dai ho1 ddng cb
dong gan nhét cha Cong ty lién quan dén vén dé nay.

3. Nghi quyet nay co hiéu luc ké tir ngay ky. Céc thanh vién
HDPQT, Ban Toéng Gidm dbc va nhiing nguoi c6 lién quan chiu
trach nhiém thi hanh Nghi quyet nay.

22/08/ 1. Thong qua két qua thuc hién quyén mua c6 phiéu cta dot phat

2016

11 | 10A/NQ-

HDPQT hanh c6 phiéu Cong ty cé phan Dau tu va Thuong mai TNG
theo ESOP

SO lll()’n(r co SO ]llong CO SO ]uong co :

. Déi e ph:eu dang phicu I¢ va cb
L p‘hleu phat
twong ; " ky va ndp phleu tir chdi
- hanh 1
il : g 5 ~tien mua mua
Co dong son
ESOP 1.481.106 1.097.704 383.402
s 1481106 1.097.704 383.402

2. Thong qua viée tiép tuc phan phdi so ¢o phiéu 1& va ¢b phiéu
tir chdi mua néu trén nhu sau:
v/ Phén phdi toan b so ¢b phiéu 1¢ va co phiéu tir choi mua néu

trén (383.402 cb phiéu) cho céc cé nhan nhu sau:\

]

. HO TEN Chicvu Solugng €0 pon gid

o phitu mua : N
x Chi nhanh j.
Nguyen thor trang 383.402 10'300 U‘;L

Pic Manh NG g

LU

Téng cong 383.402

7] 5

Cb phiéu duge phan phdi lai néu trén 1a loai ¢ phiéu pho thong,
han ché chuyen nhuong trong vong mat nam..

3: Thoi han va cich thirc nop tién mua ¢d phleu phin phm lai

néu trén

Cac ca nhdn tai didu 2 c6 trach nhiém ndp tién mua Cb phiéu
phan phoi lai néu trén chidm nhét 15h00 ngay 25 thang 08 nim
2016.

Tai khoan thanh toan tién mua Cd phiéu:



10B/TNG-
HPQT

S tai khoan: 3901 0000 698958 tai Ngan hang BIDV chi
nhanh Thai Nguyén
Tén chu tai khoan: Cong Ty C4 Phin Pau tu va Thuong mai
TNG
Néu hét thoi gian ndp tidn néu trén, cac ca nhan khong thuc hién
ndp tidn, sb cd phiéu con lai s& dugc Hoi ddng quan tri phan

phéi lai cho cdc Nha dAu tu khéc.

4, Céac ca nhén tai didu 2 c6 trach nhiém thuc hién cong bd
théng tin vé& giao dich cd phiéu theo dung quy dinh ctia phap luét
tai Thong tu 155/2015/TT-BTC va céc quy dinh phép luét c6 lién

quan.

5. Hoi ddng quan tri giao cho tbng giam dbe truc tiép chi dao céc
phong chiic néng thue hién theo ndi dung dugc thong qua néu
trén va tong giam dbe c6 trach nhiém béo cao két qua phén phdi
sb Cb phiéu néu trén cho Hoi ddng quan tri khi Kkét thic viée

phéin phéi va bio cao két qua chao ban voi Uy ban Chimg khoan

Nha nudc theo quy ding quy dinh cta phap ludt.
6. Nghi Quyét ¢6 hiéu luc tir ngay ky. Cac thanh vién Hoi dong
quan tri, BKS, cac b6 phan, cd nhan ¢6 lién quan chiu trach

nhiém thi hanh Nghi Quyét nay.

1. Thong qua viéc lam tron 722 ¢b phiéu 1é (theo Danh sach tong
hop ngudi so hitu chimg khoan nhan thanh toan ) phiéu cua
VSD) thanh 722 cd phiéu d dam bao tdng so luong cd phiéu
phét hanh bd sung cho c6 ddng hién hitu ctia TNG tai dot hoén
ddi cb phiéu dé sap nhap TNGF vao TNG la 70.000 cb phiéu
(theo Nghi quyét cha Dai hoi ddng cb dong thudng nién ndm
2016 sb 603/2016/NQ-DHDPCD ngay 24/04/2016)

2. Théng qua viée chao ban 722 ¢b phiéu néu trén cho ong/ba
Nguyén DBuc Manh (CMND sb: 090882528) voi gia ban la
10.000 ddng/ch phén. S tién thu duge tir bén 722 ¢d phiéu néu
trén s& dugc tra cho cb ddéng hién hitu cia TNG s hitu ¢b phiéu

3. Nghi quyét nay co hiéu luc ké tir ngay ky. Céc thanh vién
HPQT, Ban Tong Gidm doc va nhiing ngudi ¢6 lién quan chiu
trach nhiém thi hanh Nghi quyét nay.

11A/NQ-
HDQT

1: Sira dbi Diéu 5 - Khoan 1 - Diéu 1& Cong ty - quy dinh v& vbn

Lo o
22/08/
2016
c6 phan 1é thép phan.
28/09/ | ", g
2016 | diéu 18, ¢6 phan nhu sau:

“Piéy 5: Vén diéu Ié, cé phc‘fn, cé déng sang 1ap.
1 Vén didu Ié cia Cong ty la: 342.649.780.000 dong (Ba tram




bon muwoi ha

i ty sdu trdm bon muoi chin triéu bay tram tdm muoi

nghin dong chan).

Téng s6 vén didu 16 ciia Cong ty dugc chia thanh 34.264.978 co
phén véi ménh gid 1a 10.000 dong”.

2: Giao cho Phong Phap ché Cong ty thuc hién thu tue stra doi
Didu 16 va diang ky voi co quan Pang ky kinh doanh theo quy
dinh phép luét hién hanh.

Nghi quyét nay c6 hiéu luc ké tir ngay ky.

IIL. Ban kiém soat / Supervisory Board

1. Théng tin vé thanh vién Ban Kiém soat (BKS)/ Information about members of Supervisory
Board:

Thanh vién | Chiicvu Ngay bt g6 budi hop | Ty 1é tham du Ly do
BKS Position | dAu/khéng con BKS tham hop khong
Members of |4 thanh vién du Percentage tham dy
Supervisory BKS Number of hop
Board Day attendance Reasons
becoming/no for absence
longer member 1
of the
Supervisory
Board

Ong
Nguyén
Vian Dlc

6 100%
2 Ly Thi Thanh Tir nhiém Tir nhiém
Lién vién BKS 01/10/2015 01/10/2015
T nhiém
24/04/2016

B6 nhiém

24/04/2016

Trudng
BKS

3 Bui :Fhi, Thanh Tu nhiém
Tham vién BKS 24/04/2016

Bb nhiém
24/04/2016

Thanh
vién BKS

Ha Thi
Tuyét

Trin Minh Thanh Bb nhiém B6 nhiém
Hiéu vién BKS 24/04/2016 24/04/2016

2. Hoat dong giam sat chia BKS d5i véi HDQT, Ban Gidm dbe didu hanh va cb dong
Surveillance activities of the Supervisory Boardtoward the Board of Management, Board of
Directors and shareholders:

Trong 2016, Ban kiém soat da hop phan cOng nhiém vu cu thé cho timg thanh vién
Kidm soat trén cac mit hoat dong cia Cong ty, théng nhét ké hoach kidm soat nam 2016. Dinh
k¥ hang thang Ban kiém soat d& ti&n hanh kiém soat cdc mat hoat dong san xuét kinh doanh
cta chi nhanh va cong ty. Sau Kkidm soat Ban kiém soét d2u c6 bién ban lam viéc voi giam dbe
va ké toan truong céc chi nhanh va dua ra nhiing ton tai cAn khéc phuc trong cong tac didu
hanh san xuét kinh doanh, cong tac quan ly tai chinh ctia Cong ty gop phén dam béao san xudt
Iinh doanh ctia Cong ty dat hiéu qua.

Truéng ban kiém soat duge giao nhiém vy : Béo c4o danh gia viéc xay dung ké hoach
SXKD nam 2016



- Xy dung ké hoach SXKD cho cac don Vi

- Giao ké hoach SXKD ctia Tong gidm dbe cho cac don vi

Péi véi hoat ding ciia HOi dong quén tri: 6 thang dau nam 2016, Hoi ddng quan tri
Cong ty da khong nglng no luc duara nhiéu giai phap vé san xuat kinh doanh phai c6 1di

HPQT Cong ty da trién khai céc chinh séach vé dau théu : “Ti&n hanh dAu thiu toan b
nguyén vt liéu dau vao® dé tiét kidm ha gia thanh san phdm mang lai hidu qua thiét thyc cho
Coéng ty va cac CO dong.

Thanh 1ap hoi dong dau thau véi chie ning nhiém vu

Lua chon nha cung cap hang hoa, dich vu canh tranh nhét, ddm bao déap ung yéu cAu
vé gia va chat lugng hang hoa, dich vu

X 1y céc hanh vi vi pham trat tir quén 1y cong ty va yéu cau boi thudng trach nhiém
vat chat ( Néu c6) doi v&i nhung cé nhan khong chap hanh quy dinh cta cong ty vé mua ban
hang hoa, cd nhan ¢ biéu hién gian doi, khong minh bach, truc lgi ca nhan trong viéc mua
ban véi khach hang, nha cung cap. Mite truy thu/ boi thuong tbi thiéu bang 100% chénh 1éch
gifta gia thi truong va gia mua ban

T4 chtic giam sat Ban gidm doc didu hanh, quan tdm toi cong tac t6 chie can bd quan
ly trong toan Cong ty va ban hanh cac Nghi quyét véi cac noi dung cht yéu tap trung hoan
thién ning cao cac mat quan ly diéu hanh phuc vu cho san xuét kinh doanh chung cua toan
Cong ty.

HDQT di duy tri cac cude hop thuong ky hang tuan, thang, Quy dam bao nam ro tinh
hinh san xuét kinh doanh cua cac chi nhanh @ dua ra cac chinh sach kip thoi .

6 thang dau ndm nam 2016, HPQT ciing da ra 7 nghi quyét Hoi dong quan trj vé Dai
héi ¢b dong, thay doi dia didm tru s& chinh va thong qua cac phuong dn phét hanh cd phiéu...

Dé&i voi hoat ddng clia Ban gidm doc didu hanh: Ban gidm déc diéu hanh da o chte,
chi dao thuc hién tot hoat dong SXKD theo chitc ning, nhiém vy, quyén han, tudn tha theo
Phép ludt Nha nude, cac quy dinh tai Diéu 1 hoat dong cua Cong ty

Ban giam doc chi dao thue hién tbt céc ndi quy lao ddng, thao wéc lao dong ta thé.
Cin ot huéng din cac quy dinh cia Cong ty ban hanh, hang ngay theo dai hanh vi, vi pham
NQQC cua CBCNV

Thuc hién chuyén doi hinh thire nhdp khau nguyén phu liéu theo diéu kién CIF sang
hinh thirc nhép khau nguyén phu liéu theo diéu kién FOB

Poi véi hop dbng nguyén phu liéu tir nha cung cap nudc ngoai : Tat ¢ nguyén phu
litu nhap khau tir nudce ngoai déu dugce nhép theo didu kién FOB/EXW/FCA.

Trong qua trinh thuong thao hop ddng véi nha cung cép nude ngoai, cac can bd kinh
doanh phai chu dong dam phan diéu kién giao hang 14 FOB/EXW/FCA. Tét ca nguyén phu
lidu nhép khau theo didu kién CIF, CNF, CFR bt budc phai chuyén d6i va dam phén sang
hinh thire mua diéu kién FOB, EXW hoidc FCA

Ban giam dbc chi dao cong tac didu hanh da thuc hién céc giai phép vé don hang va t0
chite san xuét phu hop voi phuong 4n k§ thuat khai thac hop 1y, Ban giam doc chi dao cong
tac didu hanh cua cac don vi day manh nzng sudt lao dong cua toan cdng ty

3. Sy phdi hop hoat dong gitta BKS d6i voi hoat dong ctia HPQT, Ban Giam dbc didu hanh
va cac can bd quan 1y khac/ The coordination among the Supervisory Boardwith the Board of
Management, Board of Directors and different managers.

- Viéc phéi hop gilta Hoi dong quan tri, Ban gidm ddc va ban kiém soat dugc thue hién
hiéu qua. Cac phong ban trong cbng ty, di tich cuc phdi hop, cung cAp day du tai liéu theo
yéu cau gop phan dé hoat ddng ciia ban Kkidm soat ngay cang hoan thién va dat két qua tot

- Tham muu, tu van cho HPQT vé phuong an néi room cho nha dau tu nudc ngoal 1én
100% va cac phuong én phat hanh cb phiéu 42 tra cb tie dot 2/2015 va theo su lua chon cua
nguoi lao dong (ESOP)
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= Tham muu, tu vAn ho so tai lidu sap nhép Cong ty cb pllé"m Thoi trang TNG vao Cong ty
C6 phan dau tu va thuong mai TNG, soan thao hop ddng sap nhdp ciing nhu céc thi tuc sap
nhap khac

- Tham gia hdi dbng dam phan hop ddng voi cac khach hang, cac nha cung cép. ban gid
theo hdi dong cong khai, khong riéng 1¢ theo ting giam dbc chi nhanh.

- Trude khi thuc hién ky két hop dong hodc mua, ho#ic ban va cac hop ddng khéc, céc chi
nhanh may du thong tin lai b phdn chuyén mén phong Phéap ché cong ty truc thude Ban
kidm soat dé thim dinh v& mat phap 1y, trdnh cac 1 ro vé thanh toan va phai co dAu x4c nhén
da thAm dinh ctia BKS thi 1anh dao cong ty méi phé duyét dé thuc hién HD.

- Ban lanh dao cong ty can cir vao két quan dénh gid nha cung chp cia Ban kiém sodt dé
phé duyét nha cung cép, tr do ky két hop dong voi nha cung cip

- Sau khi chuyén tién di, hé théng phin mém kiém soat ngay du kién hang vé tai cang Hai
Phong, cac bd phén can cir vao thong tin a8 trién khai cong viée va hé théng s& thong bao
Deadline cho tung don vi va Két thic bing viée thu kho céc chi nhanh xdc nhan s6 hang vé
kho. Trong qua trinh SX cac ma hang s thé hién timg don Vi d& moi nguoi cing theo doi.

_ Ban Kiém soét tién hanh phén tich céc bao céo tai chinh cong ty va so sanh véi cdc doanh
nghiép trong nganh, 1ap béo céo cho Hai dong quan trl dé HbQT thdy duoc vi tri clia TNG
cling nhu c6 dugc dinh hudng ding d&n cho cong ty

- Kidm soat béo cdo KQSXKD céc chi nhéanh theo thang theo cac didu khoan cia HD thué
giam dbc, néu 16, BKS s& kiém tra, phdn tich nguyén nhan 18, ké hoach céc thang tiép theo va
d& xudt cac khuyén nghi.

_ Céc cong trinh XD, khi nghiém thu ting giai doan cua nha thiu, BKS ciing tham gia cac
bd phén chic ndng nhu phong XDCB, BQLDA 48 kidm nghiém theo tung giai doan hoan
thién ctia cong trinh.

- Cong ty da thuc hién viéc bdo cao tuan thi trén thi truong chimg khoan, béo céo
KQSXKD theo thang trén website cong ty. Tung budc cong bb céc bao céo voi tiéng Viét va
tiéng Anh dé tao didu kién thuén loi nhét cho ca nha dAu tu trong nudc va nudce ngoai

_ Khi HPQT hop thi thanh phé“m BKS déu tham gia trao dbi, dong gép ¥ kién, cing tham
aia ké hoach kiém tra dinh ky cdc don vi, chi nhnh.

_ BKS tham gia cudc hop giao ban dinh ky gitra lanh dao cOng ty va cdc can bo quan ly
trao ddi vé cach thuc hién KQSXKD.

- Céac théong tin d&u duoc cp nhét theo dung quy dinh cha ludt ching khoan, chia sé cac
théng tin cho cb dong dé nam dugc thong tin.

- BKS tham gia tr vigc dam phan hop dbng, theo do1 tién di, hang vé, hang di , tién Ve,
ciing tham gia viéc Kidm soét chi phi nhu di danh gia nha cung cép, thuong théo cac hop dong
nham giam thidu i ro cho TNG.

- BKS cung phong ké toan cdng ty, giam dbc cac chi nhanh khi thiy cac hién tugng tn
thit co thé xay ra thi déu tiép cén cac nha may cung cic bd phén co lién quan phan tich
nguyén nhan khéach quan, cht quan, danh gid cac murc do.

4, Hoat dong khac ciia BKS (néu co)/ Other activities of the Supervisory Board (if any):

- Ban kiém soét chi dong phén cong cong viée cac thanh vién trong nim 2016 thuce hién

theo didu 18, theo ké hoach SXKD 2016



- Chiu trach nhiém vé ndi dung cac thong tin lién quan dén quan hé cb dong.

- Thanh vién Hoi dbng d4u thau véi nhiém vu lua chon, ddnh gid nha cung cép gia t6t nhit
vi chét lugng nhét cho cong ty

- Trudng ban kidm soat ddnh gia khach mua hang:

Chiju trach nhiém vé cac vu lién quan dén khach hang c6 hanh vi lira gat gdy nén tdn thét

tai chinh cho cong ty

- Thanh vién ban kiém soat thuc hién cong tac danh gia, tham muu Jua chon nha cung cap:

Chiu trach nhiém vé céc vu viée lién quan dén nha cung cap co hanh vi lira gat gly nén ton

thét tai chinh cho cdng ty

- Thanh vién hoi dong kidm ké vén va tai san cdng ty 6 chire nang chi dao céc td kiém ké

phuc vu trong pham vi chi dao

- Tu vén va tham gia chuong trinh © Trao ddi thong tin trude thém DPHDCD nam 2016 dé
gip mit cac nha dau tu cling nhu tiép nhén, gidi quyét thic mac ciia ho

- Thanh vién ban kiém soat trong ban tham tra tu cach dai biéu du DPHDCD 2016.

- Ban kiém sodt lam nong ¢4t ban kiém phiéu trong PHPCD 2016.

_ Ra soét, kiém tra chu trinh t& chic PHDCD 2016 theo dung didu 18, ludt doanh nghiép
2005.

_ Tién hanh so sanh ndi dung Thong tu 121/2012/TT-BTC va luét chung khoén va luft
doanh nghiép. Trén co sO dbi chiéu xem trong didu 1 cong ty, cong ty dd thuc hién va chua
thuc hién didu gi. Tu d6 didu chinh didu 1 cong ty

- Thuc hién thdm dinh bao cdo thuong nién 2016 va béo cdo phat trién bén ving 2016. Hai
bio céo da thé hién bic tranh téng quan vé& Cong ty cling nhu cho théy dugc dinh hudng nam
2016 cua Cong ty

- Tham gia hoi déng dAu thau ; X 1y cac hanh vi vi pham trét tw quén 1y cong ty va yéu
chu bdi thuong trach nhi¢m VAt chéit ( Néu co) dbi véi nhung cd nhan khong chép hanh quy
dinh cta cong ty v& mua ban hang hoa, cd phan c6 biéu hiénlgian déi, khong minh bach, truc
loi ca nhén trong viéc mua ban vl khach hang, nha cung cap. Miuc truy thu/ boi thuong t01
thiéu bang 100% ’chénh !éch gilia gia thi trudng va ¢id mua ban

- Trong hé thong phan mém QTKD ciing da xdy dung dugc cdng no trong han, qué han
bing viéc Kidm soat han mure tin dung ciia tung chi nhénh, nén cac don vi nao ma chudn bi
quéa han muc tin dung, lap tuc céc bo @ nghi thanh toan s& bi tam dimng, khong phé duyét
duoc. hé théng phan mém nay bat budc cac nhén vién kinh doanh khdng chi theo hang tot ma
phai luén dbc thuc cong no & sb tidn cha cac chi nhanh luén ludn ¢ trong han mue cho phép
dé hoat dong.

_ Phan tich b4o co tai chinh hang théng, dua nhing chi sb tai chinh co ban cua TNG dem
so sanh véi cac don vi cung nganh & cho Nha dau tu thay duge c4c nhin tdng quat nhat vé
Cong ty

- Thim dinh céc cong bd thong tin t6i thi truong ching khoan.




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

C4c khoa dao tao vé quan tri cong ty ma cac thanh vién HDQT, thanh vién BKS, Giam dbe
(Téng Giam dbe) didu hanh, c4c can bd quan 1y khac va Thu ky cong ty da tham gia theo quy
dinh vé quan tri cong ty/ 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:

- Tham du khéa dao tao " Gidm déc nhdn su chuyén nghiép” do trudng doanh nhén PTI t6

chire ngay 05/01/2016
- Tham dy hdi thao Ludt doanh nghiép 2014: Cdc quy dinh moi vé qudn tri cong ty va kha
néing dp dung doi voi doanh nghiép Viét Nam ngay 02/06/2016

- Tham du khéa dao tao “Tap hudn quy dinh cdp nhdt trén thi truong Phdi sinh” do HNX 16

chire ngay 18/11/2016

- Tham du khéa dao tao “ Quan ly pui 1o trén thi tr
10/11/2016

_ Tham du hdi thao quan Iri céng ty “Nhiém vy v ddnh gid hiéu qua hoat dong cua thanh
vien HDQT” do HNX 16 chire ngay 11/11/2016

_ Dién dan quan tri cong ty ndng cao hoat dong cua HPOT.

wwong Phdi sinh VN do HNX 16 chite ngay

- Ciing tham gia hudng dén, thire hién cdc thong i, cong van moi:
+ Thue hién cong van chi dao s6 2463 cia UBCKNN
+ Ludi doanh nghiép 2014



V. Danh sach vé& ngudi co lién quan ciia cong ty niém yet theo quy dinh tai khodn 34 Pidu 6 Luit Ching khodn (B4o cdo 6 thang/nim) va giao dich cua
ngudi c6 lién quan ciia cong ty véi chinh Cong ty / List of affiliated persons of the public company as specified in clause 34, Article 6 of the Securities Law
(Semi-(umual/(uumal reports) and (ransactions of affiliated persons of the Company witl the Comparny)

nersons of the Company

Sé Gidy NSH*, ngdy

1. Danh sach vé ngudi co lién quan cua cong ty/ List of a ffiliated

Tén t6 chitc/cd
nhén Name of
organizati
on/individual

Tai khoan Chtc vu tai cong Dia chi tru s¢ chinh/ Dia Thot Thoi Ly do

giao dich ty (néu co) cép, noi cap NSH chi lién hé Address didmbat | diém Reasons
chimg khoan | Position at the No.*, date of issue, dau la khong
(néu co) company (if any) place of issue ngudi co con la

lién quan | ngudi co

Securities
trading Time of | lién quan
account (if starting Time of

fo be ending to
affiliated be
person | affiliated

any)

person 3
090117808 cAp ngay Phuéne Phan Dink
1 | Neuyén Van Thoi | 002C141296 | Cha tich HDQT 11/08/2014 tai CA Pl
2 = 5 Phung, TP Thai Nguycn
Thai Nguyen
— e 090882528 cAp ngay A : -
o Uv vién HDPQT, : Phudng Phan Pint
2 Nb‘;\fnlauc 002C163790 | “;; b Q 20/05/2013 tai CA | pp “”,‘;‘Ij T;Z?N“ 2,
ani Thai Nguyén nes e R
R . Ngudi lién quan Phudng Phan DPinh VQ" Chu
3 B Tl Ha 002C163791 chu tich HBQT 090SAABTS Phung, TP Thai Nguyén tich
HPQT
Nguyén Manh .| Ngudi lién quan ) Phudng Phan Dinh Con trai
4 Linh 002C163793 | 1y tich HDQT DR087200 Phimg, TP Thai Nguyén Chil tich
HbQT
) o 0908 88 102 Cﬁp ngiiy Phu_b,ng Té.n Lé_‘lp-,\ TP
5 Ly Thi Lién 002C141232 14/09/2010 tai CA .. N
. N Thai Nguyén
i Thai Nguyen
Luong Thi Thuy m Uy vién HDQT 090555417 Phuong Phan Pinh | | |

i S—
f/.—:/ "-: —_— "~ X AL




Phing, TP Thai Nguyén

Ké toan trudng,
kiém truong
phong ké todn
. e Us vienBBQE, | 999784520 cap ngdy | phudng Gia Sang, TP
7 | Nguyén Vin Thot 002C141322 2 Cr ik 20/11/2009 tai CA = ]
Tong giam doc o % Thai Nguyén
Thai Nguyén
L : < | 090888105 cAp ngay g <
g T 1 ] S Pl Phan Dinl
g | Trin Thi ThuHa | 002C141227 mouf phong ¢ | 17/09/2012 do cong | 4 ﬁm?l% T;?‘?Nm i 16/11/20
g an Thai Nguyén cap e LRy 16
090709267 cAp ngay | Xz Quyét Thing, TP
9 | Nguyén Vin Pic | 002C141291 Trudng BKS 01/11/2009 tai CA o y ! ng’
i = Thai Nguyén
Thai Nguyén
] T 28 phudng Phan
e — 090783966 c4p ngay | Pinh Phung, TP Théi
10 Ha Thi Tuyet Uy vién BKS 10/01/1999 tai CA e -
w i Nguyén, tinh Thai
Thai Nguyén X
Nguyén
I —— T4 18 Phudng Phan
, , : 1 cdp ngdy |  pinh Phing, TP Théi
11 | Trhn Minh Hiéu Uy vien BKS | 08/08/2009 tai CA s Ty
- 2 Nguyén, Tinh Thai
Thai Nguyen )
Nguyén
" NewydnThi | (oo 004550 Ngudi lién quan (}29()1/?&?28021540313 ngdy | Thjxa Song cong, TP em géi
Nhuin chi tich HDPQT Eas 0 BUTE Thai Nguyén Chu tich
an Thai Nguyén cap HDQT
. - e Ngudi lién quan 150752752 do cong Thi xa Séng cong, TP em gai
13 | Nguyén Thi Mién | 002C101506 | oy jch HPQT | tan Théi Binh cip Thai Nguyén Chu tich
B B HDPQT

Ghi chii/Note: S Gidy NSH*:

(déi véi 16 chirc)/NSH: In case of in

Sé CMND/HG chiéu (doi vdi cd nhdn) hodc Sé GCN dén
dividual: ID card/Passport No.; In case of organiza

registration/equivalent legal documents.

;‘J{;/ [ |

Rl

;'7-':'f-<->‘\

)
=t
e

g ky doanh nghiép, Gidy phép hoat déng hodc gidy 1o phdp Iy twong duong
tion: License of establishment and operation/Certificate of business




7. Giao dich giita cong ty vol nguoi cd lién quan ciia cong ty; hodc gifta cong ty voi ¢o dong
16n, ngudi ndi b, ngudi c6 lién quan ctia ngudi ndi bd/ Transactions between the company
and the affiliated persons or between the company and major shareholders, internal persons

and related person of internal person.

hanh) Number of | proportion of

Tén td Mbi Sé Gidy | Diachi Thoi S6 Nghi quyét/
chirc/ca quan hé NSH*, tru s& diém Quyét dinh cta
nhén lién quan ngay chinh/ giao PHDBCD/
Name of Vo1 cong cép, noi | Dia chi | dichvei | HBQT... thong
organization ty cAp NSH | liénhé congty | qua (nél co, néu
/ individual | Relation No. %, Address | Time of rd ngay ban
ship date of transact

issue, ions resolutions /
place of decisions of the

issue AGM / BOM
adopted (if any,
specify date of

So !u‘g‘ng, ty.
|& nam giti ¢d
phicu sau khi

hold after the

giao dich
Number,
ownership

shares/fund
certificates

transaction

Ghi chi/Note: S§ Gidy NSH*: S6 CMND/HG chidu (d6i v6i ca nhan) hodc S6 GCN ding ky

doanh nghiép, Gidy phép hoat dgng hodc gidy 10 phdp Iy tuwong dwong (doi vEi 16 chitc)/
NSH*: In case of individual: ID card/Passport No.; In case of organization: License of
establishment and opemtion/Certiﬁcate of business registration/equivalent legal documents.

Khéng co.

3. Giao dich gitta ngudi ndi bd cong ty niém yet, ngudi ¢6 lién quan cua ngudi ndi b voi
nsaction between internal
person of | isted company and company s subsidiaries, or the company in which listed

cdne ty con, cong ty do cHng ty niém yét nam qu &n kiém soat/ Tra
o= te]

company takes controlling power

Nguoi Quan hé | Chirc Sé Tén cong
thue hién | véi ngudi | vutal CMND/HG ty con,
giao dich ndi bd CTNY chiéu, cong ty
Transacti | Relations | Posilti ngay chp, do CTNY

on hip with onat | noicapID nén}
executor | internal listed | card/Passp quyén
person | compa | ort No. , kiém soat
ny date of Name of
issue, subsidiari
place of es, the
issue company
which .
listed
company

control

Khong co.

Thoi
diém
giao
dich
Time of
(ransacti
on

luong, ty
1& nam
giff co

sau khi
Number,
ownershi
proporti
shares/fu
certificat

es hold
after the

iransacti

(o}

S

phiéu
giao

dich/

p

onof

nd

4. Giao dich gifia cong ty v&i cac dbi tugng khac/ Transactions between the company and

other objects




4.1. Giao dich gitia cong ty voi cong ty ma thanh vién UPQT, thanh vién Ban Kiém sodt,
Giam dbc (Téng Giam débc) didu hanh da va dang ]a thanh vién sang 1ap hodc thanh vién
HDPQT, Giam dbe (Téng Giam dbe) diéu hanh trong thoi gian ba (03) nam trd lai day (tinh tai
thoi diém lép bao cao)/ Transactions between the company and the company that members of

Board of Management, members of the Supervisory Board, Direclor (CEOQ) has been a
founding member or members of Board of Management, Director (CEQ) in three (03) years

(calculated at the time of reporting).

Khong cd.

4.2. Giao dich gilia cong ty voi cong ty ma ngudi co lién quan cua thanh vién HDQT, thanh

vien Ban Kiém soét, Gim dbc (Tong Giam dbc) diéu hanh 1a thanh vien HPQT, Giam doc
(Tdng Giam dbc) diéu hanh/ Transactions benween 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 Managemen, Director (CEO).

Khong co.
4.3, Chc giao dich Kkhac ctia cong ty (néu @) ¢6 thé man

abi voi thanh vién HDPQT, thanh vién Ban Kiém soat, Giam doc (T
Other transactions of the company (f
members of Board of Management, members of the Supervisory Boar

g lai loi ich vat chét ho#ic phi vét chét
ng Giam doc) diéu hanh/

-d, Director (CEQ).

Khong co.

any) may be beneficial material or immaterial for

=i
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VL Giao dich ¢b phiéu cia ngudi ndi bo va ngwoi lién quan ciia ngwdi ni bd (Bdo cdo 6 thang/nam)/ Transactions of internal persons and related person of
internal person (Semi-(umual/an.nual reports)

1. Danh sach ngudi ndi bd va nguoi co lién quan ctia nguoi ndi bo/ List of internal persons and their affiliated persons

Ho tén Name Tai khoan giao | Chuc vu tai cong ty Sd CMND;’H@ qhiéu, Dia chi lién hé Address Sb cd phiéu so | Ty l€sd hitu Ghi chu Note
dich ching (neu co) Position at ngay cap, noi cap ID hitu cudi ky ¢é phiéu i
khoan (néu cd) the company (if card/Pass port No., Number of ky Percentage
Securities any) date of issue, place shares owned of share
trading of issue at the end of | ownership at
account (if the period the end of the
any) period
Chi tich HDQT | 090117808 chp ngdy .
- 002C141296 : S hud i ; ! a0
Nguyén Vin Thi 11/08/2014 tai CA P mo;i Prl’ql;atl'lgmh APhung, 6.624.491 19,33%
Thai Nguyén Tt Een
Uy vién HDQT, | 090882528 cAp ngiy .
o 002C163790 Pt 4 . -
2 Nguyén Ditc Manh PTGD 50/05/2013 tai CA huong Pha’:? Dinh Fhung, 2.082.018 6,08%
2 C . TP Thai Nguyén
Thai Nguyen
Ry - Nguoi lién quan = Phudong Phan Dinh Phung,
P& Thi Ha 002C163791 ohd tich HDQT 090513872 TP Thai Nguyén 871.082 2,54%
2 _ 5 Ngudi lién quan Phudng Phan Dinh Phung, .
Nguyén Manh Linh 002C163793 ehid tich HDQT 090972003 TP Théi Nguyén 738.290 2,15%
PTGD 090888102 cép ngay
002C141232 & huo an LA 4 415.
5 Ly Thi Lién 14/09/2010 tai CA Phuong 11“311 Lz_ip, TP Thai 15.954 1,21%
Thai Nguyén guyen
. Uy vién HDQT Ké 5
: Luone Thi Thuy Ha 0oRE 1AL toan trudng, kiém 090555417 Phuong Phan Dinh Phung, 253.159 0,74% B6 nhiém tir
uong 1 Lhuy tru‘c')'ng ph("mg ké TP Thai Nguyén 16/11/2016
todn
7 Nguyén Van Thoi 002C141322 TGD cong ty 090784558 cAp ngay | Phudng Gia Sang, TP Thai 375.954 1,1%
20/11/2009 tai CA Nguyén




Thai Nguyén ]
8 Tran Thi Thu Ha 002C141227 Truéng phong ké 090888105 cp ngay Phudng Hoang Vin Thu, 30.288 0,06% Mién nhiém tir
todn 17/09/2012 do céng TP Thai Nguyén 16/11/2016
an Thai Nguyén cip
; 267 cip ngi role rE|
9 > 002C141291 Trudng BKS 00709267 cap ngdy | o Quyét Thing, TP Théi 66.690 0,19%
Nguyén Vian Dic 01/11/2009 tai CA .
= i A Nguyén
Thai Nguyén
10 : Uy vién BKS 090783966 cag ngay | To6 ‘28 plurong’l?han Binh 8.637 0,03%
Ha Thi Tuyét 10/01/1999 tai CA Phung, TP Thai Nguyén,
Thai Nguyén tinh Thai Nguyén
1 ‘ ’ Uy vién BKS O?l 704 585 cap . To ‘18 Plurong'f.’han Dinh 19.463 0.06%
Tran Minh Hiéu ngay 08/08/2009 tai Phung, TP Théai Nguyén,
CA Thai Nguyén Tinh Thai Nguyén
12 | Nguyén Thi Nhuin | 058C024550 | Ngudicé lién quan | 091928825 cdp ngdy | Huyén Pht Binh, TP Théi 200.133 0,58%
20/10/2014 do cong Nguyén
an Thai Nguyén cip
13 Nguyén Thi Mién 002C101506 | Ngudicd lién quan | 150752752 do cong Phudng tdn Quang, TP 204.045 0,595%
tan Thai Binh cap Séng Cong, TP Thai
Nguyén ]
2. Giao dich ctia ngudi ndi bd va ngudi cb lién quan ddi voi cd phiéu cua cong ty niém yét/ Transactions of internal persons and affiliated persons on shares of the
listed company
Stt Ngudi thue hién giao dich Quan hé véi nguoi S6 ¢b phidu s¢ hitu du ky 86 cb phiéu s hitu cudi ky Ly do tang,
No. Transaction executor ndi bd Relationship Number of shares owned at the beginning of | Number of shares owned at the end of the | giam (mua, ban,
with internal person the period period chuyén déi, i

NN\ = WL
Nt & ~7
G T — )




Sé ¢b phiéu

Ty 1€ Percentage

S6 ¢ phiéu

Ty 1é Percentage

thudng...)

Number of shares Number of shares szasor.rs Jor
increase,
decrease

(purchase, sale,
Switch,
reward...)
1 Nguyén Vin Théi Tdng gidm dbc 375.954 1,1% 415.954 1,21% Mua
2 Tréin Thi Thu Ha TP Ké toan 19.288 0,06% 30.288 0,088% Mua
3 Nguyén Thi Mién Em gai Chu tich 48.145 0,14% 204.045 0,595% Mua
4 Nguyén Thi Nhuén Em géi Chi tich 10.333 0,03% 189.800 0,55% Mua

VIL Céc vin dé cin luu y khéce/ Other significant issues.

Khong c6

CHU TICH
NGUYEN VAN THOI
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