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Chuong I:
QUY DINH CHUNG

Pi¢u 1. Y nghia va pham vi diéu chinh

Quy ché nay duoc xay dung cin cr theo quy dinh cia:

- Luat Doanh nghi¢p ) 68/2014/QH13 da duoc Quéc hd1 nudc Cong hoa Xa hoi Chu nghia
Viét Nam thong qua ngay 26/11/2014 va cac van ban huéng dan thi hanh Luat Doanh
nghiép (dudi day goi la “Luat Doanh nghiép”);

- Luat Chimg khoan s6 70/2006/QH11 dugc Qudc hoi nuéc Cong hoa Xa hoi Chu nghia
Viét Nam thong qua ngay 29/06/2006; Luat s6 62/2010/QH12 sira d6i, b sung mot sb didu
cua Luat Chung khoan dugc Quéc hoi nudc Cong hoa Xa hoi Chu nghia Vigt Nam thong
qua ngay 24/11/2010 va cac vin ban huéng dan thi hanh Luat Ching khoan (dudi day goi
12 “Luat Chirng khoan”);

- Nghi dinh s 71/2017/ND-CP ngay 06 thang 06 nim 2017 cta Chinh pht huéng dan vé
quan tri cong ty ap dung ddi voi cong ty dai ching (dudi diy goi 1a “Nghi dinh sé
71/2017/ND-CP”);

- Thong tu s6 95/2017/TT-BTC ngay 22/09/2017 Hudng din mot s6 diéu cua Nghi dinh s6
71/2017/ND-CP ngay 06/06/2017 huéng dan vé quan tri Cong ty ap dung ddi véi Cong ty
dai chung (dudi day goi 1a “Théng tw s6 95/2017/TT-BTC”);

- Diéu 16 t6 chic va hoat dong ctia Cong ty C6 phan Nhua Thiéu nién Tién phong;

Quy ché nay quy dinh nhitng nguyén tic co ban vé quan tri cong ty dé bao vé quyén va loi
ich hop phap cua cd dong, thiét 1ap nhiing chuidn muc vé hanh vi, dao dirc nghé nghiép cua céc
thanh vién Hoi dong quan tri, Téng Giam dbc va can bd quan Iy cia Cong ty C6 phan Nhya
Thiéu nién Tién phong.

Quy ché nay ciing 1a co s& dé danh gia viéc thuc hién quan tri cia Cong ty C6 phan Nhya
Thiéu nién Tién phong (dudi day goi la “Cong ty”).

Pidu 2. Giai thich thuit ngir

Nhitng thuat ngit dudi ddy dugc hiéu nhu sau:

a. “Quan tri cong ty” 1a hé théng cac quy tic dé dam bao cho Cong ty duoc dinh hudng diéu

hanh va duoc kiém soat mot cach co hiéu qua vi quyén loi ctia c6 dong va nhitng ngudi lién
quan dén COng ty. Cac nguyén tic quan tri Cong ty bao gdm:

- DPam bao mot co cau quan tri hi€u qua;
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Pam bao quyén loi cia cb dong;

- Pbi xtr cong bing giira cac cd dong;

- Pam bao vai tro cta nhitng ngudi cé quyén loi lién quan dén Cong ty;

- Minh bach trong hoat dong ctiia Cong ty;

- Hoi dong quan tri lanh dao va kiém soat Cong ty co6 hiéu qua.

“Cong ty” dugc hiéu 1a Céng ty C6 phan Nhya Thiéu nién Tién phong;

“DHPCP” duoc hiéu 1a Pai hoi dong cd dong Cong ty Co phan Nhya Thiéu nién Tién
phong;

“HPQT” dugc hiéu 1a Hoi dong quan tri Cong ty C6 phan Nhua Thiéu nién Tién phong;
“Ngudi co lién quan” 13 ca nhan hoic t6 chirc duoc quy dinh tai Luat Doanh nghiép va
Luat Chiing khoén;

Céc thuat ngir khac chua duoc giai nghia tai Quy ché nay s& duoc hiéu theo quy dinh cua
Luat Doanh nghiép, Luat Chirg khoan va Nghi dinh s 71/2017/ND-CP.

Chuong II:

TRINH TU, THU TUC VE TRIEU TAP VA BIEU QUYET PAI HQI PONG CO PONG

Piéu 3. Thong bao vé viéc chdt danh sach ¢é dong c6 quyén tham dw hop PHPCD

1.

Cong ty chuan bi danh sach cac c6 dong du diéu kién tham gia va biéu quyét tai cudc hop
Dai hoi dong cb dong. Danh sach cd dong c6 quyén du hop Dai hoi ddng cb dong dugce lap
khong sém hon 10 (mudi) ngdy trude ngay giri Thong bao mdi hop Pai hoi dong cd dong.
Cong ty cong b thong tin vé viéc 1ap danh sach cb dong co quyén tham du hop Pai hoi

ddng cb dong tdi thiéu 20 (hai muoi) ngay trude ngay ding ky cubi cung.

Piéu 4. Thong bao triéu tip PHPCD

1.

Thong bio moi hop Pai hoi dong cd dong phai duoce giri cho tit ca cac cd dong bing
phuong thirc dam bao dong thoi cong bd trén phuong tién thong tin cia Uy ban ching
khoan nha nudc, S& giao dich chirng khoan, trén website cua Cong ty. Thong bao hop Dai
hoi dong co dong phai duge giri cho Co dong bang cach chuyén tan tay hodc giri thu qua
buu dién bang phuong thirc biao dam (hodc thu bao phat) hodc phuong thirc khac bao dam
t6i dia chi lién lac ciia C6 dong it nhat 15 (mudi 1am) ngay trude ngay hop Dai hoi dong
cb dong, (tinh tir ngdy ma thong bao dugc giri hodc chuyén di mot cach hop 18, duoc tra
cude phi hodc duge bo vao hom thu). Truong hop Co dong di thong bao cho Cong ty bang
van ban vé sé fax hodc dia chi thu dién tir, thong bao hop Pai hoi dong C6 dong co thé

duogc g t6i s fax hodc dia chi thu dién tir do.
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2.

Chuong trinh hop Pai hdi dong cd dong, cac tai lidu lién quan dén cac van dé s& dugc biéu
quyét tai Dai hoi dwoc guri cho cac cd dong va/hodc ding trén trang thong tin dién tir
(website) cua Cong ty. Trong truong hop tai li€u khong duoc gui kém thong bao hop Pai
hoi dong c6 dong, thong bao moi hop phai néu r6 dia chi trang thong tin dién tir (website)
ctia Cong ty dé cac cd dong co thé tiép can.

C6 dong hodc nhom cd dong duge dé cap tai Khoan 3, Piéu 12 - Diéu 1é c6 quyén dé xuat
cac van dé dua vao chuong trinh hop Dai hoi dong c6 dong. Dé xuat phai dugc 1am bang
van ban va phai duoc gui cho Cong ty it nhat 03 (ba) ngay lam viéc trudc ngay khai mac
Dai hoi dong cb dong. Kién nghi phai bao gdm ho va tén c6 dong, dia chi thudng tri, qudc
tich, s6 Thé cin cude cong dan, Giéy chirng minh nhéan dan, HO chiéu hodc chung thuc ca
nhan hop phap khac dbi v6i ¢ dong 1a c4 nhin; tén, md sé doanh nghiép hodc sd quyét
dinh thanh lap, dia chi tru s& chinh ddi voi c6 dong 1 t6 chirc; sb lwgng va loai cd phan cd

dong d6 ndm giir, va ndi dung kién nghi dua vao chwong trinh hop.

Piéu 5. Cach thirc tham dy PHPCD

1.

C6 dong, Pai dién dugc uy quyén du hop phai mang theo va xudt trinh thu moi hop, gidy
to tiy thin, gidy y quyén va cac gidy to lién quan can thiét v6i Ban to chic Dai hoi dé
dang ky tham dgy PHDPCD.

Thi tuc ty quyén va lap gidy uy quyén cho ¢ dong: C6 dong sé& thuc hién oy quyén bang
vin ban ty quyén cho Pai dién duoc ty quyén du hop theo mau duge Cong ty giri kém tai
liu. C6 dong c6 thé gui thong tin vé vin ban ty quyén dén Ban to chuc trude ngay khai
mac Dai hoi.

Truong hop c6 hon mot dai dién dugc Gy quyén tham dy theo quy dinh cta phap luat duoc

quyen tham dy, thi phai xac dinh rd s6 cd phan va s6 phiéu bau cua moi nguoi dai dién.

Piéu 6. Cach thirc bo phiéu

1.

3.

Khi tién hanh dang ky co dong, Cong ty s& cap cho timg ¢ dong hodc dai dién dugc uy
quyén mot Phiéu biéu quyét, trén do c6 ghi $6 dang ky, ho va tén cua ) dong, ho va tén dai
dién duoc uy quyén va sb phiéu biéu quyét ciia c6 dong d6. Phiéu biéu quyét co thé duoc
mi hoa hodc s6 hoa dé viée biéu quyét va/hodc kiém phiéu 6 thé duoc thuc hién dya trén
st dung phﬁn mém may tinh hoac phuong ti€n cong nghé, ky thuat s6. Pai hoi sé tu chon
nhitng ngudi chiu trach nhiém kiém phiéu hodc giam sat kiém phiéu.

Noi dung ctia Phiéu biéu quyét tiy thudc vao ndi dung cudc hop PHPCP. Hinh thirc va ndi
dung ctia Phiéu bau ctr theo quy dinh tai Quy ché bau ctr.

Khi tién hanh biéu quyét tai Dai hoi, c6 dong thuc hién biéu quyét trén Phiéu biéu quyét
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theo huéng dan ctia Ban kiém phiéu.
Thong thudng, sau khi hoan tit tit ca ndi dung can biéu quyét cua Pai hoi, cd dong giri
Phiéu biéu quyét vé thung phiéu kin da dugc niém phong tai Pai hoi theo hudng dan cia

Ban kiém phicu.

Piéu 7. Cach thirc kiém phiéu

1.

Pai hoi bau nhitng ngudi chiu trach nhiém kiém phiéu theo dé nghi cia chu toa (biéu quyét
bang phuong thirc gio tay biéu quyét).

Ban Kiém phiéu s& kiém tra sb phiéu tan thanh, khong tan thanh, khong c6 ¥ kién cua ting
noi dung va chiu trach nhiém ghi nhan, thong ké va béo céo két qua kiém phiéu biéu quyét

tai DHDCD.

Piéu 8. Thong bao két qua kiém phiéu

Sau khi tién hanh kiém phiéu, Ban kiém phiéu s& thong bao két qua kiém phiéu tryc tiép tai
cudc hop DPHPCP. Thong bao két qua kiém phiéu phai néu cu thé sb phiéu tan thanh, sd

phiéu khong tan thanh, s6 phiéu khong co ¥ kién ddi véi timg van dé.

Piéu 9. Cach thirc phan ddi quyét dinh ciia Pai hdi dong c6 dong

1.

Trong trudng hop cd dong phan dbi quyét dinh cia DPHPCD thi ¢6 dong d6 phai thuc hién
béng hinh thirc van ban, ghi rd ho tén va ma s6 du dai hoi cd dong va noi dung, ly do vé
viéc phan dbi. Vin ban dé duoc chuyén dén Thu ky dai hoi dé ghi nhan.

C6 dong biéu quyét phan ddi nghi quyét vé viée t6 chirc lai cong ty hodc thay ddi quyén,
nghia vu cta cb dong quy dinh tai Diéu 18 cong ty co quyén yéu ciu cong ty mua lai cd
phan ctua minh. Yéu cau phai bang vin ban, trong d6 néu rd tén, dia chi cua c6 dong, sd
luong c6 phan ting loai, gia du dinh ban, 1y do yéu ciu cong ty mua lai. Yéu cau phai duoc
giri dén cong ty trong thoi han 10 ngay, ké tir ngay Pai hoi dong ¢6 dong thong qua nghi
quyét vé viéc t6 chuc lai cong ty hodc thay doi quyén, nghia vu ciia ¢6 dong quy dinh tai

Diéu 18 cong ty.

Pié¢u 10. Lap bién ban hop PHPCP

1.

Cudc hop Pai hoi ddng cb dong phai dugc 1ap Bién ban va c6 thé ghi am hodc ghi va luu
trit dudi hinh thirc dién tir khac. Bién ban hop Pai hdi dong cd dong phai lam xong va
thong qua trude khi bé mac cude hop.

Chu toa va thu ky cudc hop phai li€n déi chiu trach nhiém vé tinh trung thyuc, chinh xéc

cta ndi dung bién ban.
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2. Bién ban phai duoc lap bang tiéng Viét, co thé 1ap thém bang tiéng Anh va c6 cac ndi dung

chi yéu sau déy:
a) Tén, dia chi try s¢ chinh, ma s6 doanh nghiép;
b) Thoi gian va dia diém hop Pai hoi déng co dong;
¢) Chuong trinh va ndi dung cudc hop;
d) Ho, tén chu toa va thu ky;

d) Tom tat dién bién cudc hop va cac y kién phat biéu tai Pai hoi dong co dong vé ting van

dé trong ndi dung chuong trinh hop;

e) S6 cd dong va tong sd phiéu biéu quyét cua cac ¢6 dong du hop, phu luc danh sach ding

ky c¢6 dong, dai di¢n c6 dong du hop voi s6 ¢6 phan va so phiéu bau tuong ng;

g) Tong s6 phiéu biéu quyét d6i voi timg van dé biéu quyét, trong d6 ghi rd phuong thirc
biéu quyét, tong s6 phiéu hop 18, khong hop 16, tan thanh, khong tan thanh va khong c6 ¥

kién; ty 1& twong g trén tong s6 phiéu biéu quyét cua c6 dong du hop;
h) Cac van dé da duoc thong qua va ty 18 phiéu biéu quyét thong qua twong tmg;
1) Chir ky ctia chu toa va thu ky.

3. Nguoi chu tri Pai hoi déng cd dong chiu trach nhiém t6 chire luu trix cac bién ban Pai hoi
ddng cb dong. Bién ban hop Pai hoi dong cd dong phai duoc cong b trén trang thong tin
dién tir (website) cia Cong ty trong thoi han hai muoi bon (24) gid ké tir ngdy Pai hoi dong
cb dong két thuc. Bién ban Pai hoi dong c6 dong duoc coi 1a bang ching xac thuc vé nhirng
cong viéc da duoc tién hanh tai Pai hoi dong cb dong trir khi c¢6 ¥ kién phan ddi vé noi
dung bién ban dugc dua ra theo ding thi tuc quy dinh trong vong muoi (10) ngay ké tir
khi guri bién ban.

4. Bién ban DPHDCD, céc ban ghi chép, bién ban, s6 chit ky cua cac ) dong du hop va van
ban uy quyén tham dy phai duoc luu giit tai try so chinh ciia Cong ty.

Piéu 11. Cong bd Nghi quyét PHPCD
Nghi quyét DPHDCD phai dugc cong bd thong tin theo quy dinh tai Didu 1¢ cong ty va cac
quy dinh cta phap luat chirng khoan.

Pidu 12. Viéc PHPCD thong qua nghi quyét bang hinh thirc liy ¥ kién bing vin ban

1. Quy trinh liy y kién c6 dong bang vin ban duoc thyc hién theo Diéu 22 Diéu 1¢ sau khi co

nghi quyét ctia Hoi dong quan tri vé viéc ap dung hinh thirc liy y kién bang vin ban.
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2.

Hoi dong quan tri kiém phiéu va lap bién ban dudi sy chirng kién ciia Ban kiém soat hodc

ctia c6 dong khong nam giir chirc vu quan 1y Cong ty.

Céc truong hop khong dugc ly ¥ kién bang van ban:

- Quyét dinh giao dich d4u tu hodc ban tai san Cong ty hodc chi nhanh c6 gia trj bang
hoic 16n hon 35% (ba muoi lim phan trim) tong gia tri tai san dugc ghi trong bao céo
tai chinh da dugc kiém toan gan nhét cua cong ty;

- Théng qua bao céo tai chinh hang nam;

- T6 chuc lai, giai thé Cong ty

- K& hoach phat trién ngin va dai han ctia Cong ty;

- Bau, mién nhiém, bii nhiém va thay thé thanh vién Hoi dong quan tri.

- Loai c6 phan va tong s6 c¢b phan cua timg loai duoc quyén chio ban; mirc ¢6 tirc hang

nim cua ting loai ¢ phan.
Chuong II1:
PE CU, UNG CU, BAU, MIEN NHIEM, BAI NHIEM
THANH VIEN HQOI PONG QUAN TRI

Piéu 13. Tiéu chuin Thanh vién HPQT

Céc yéu cau dbi voi Thanh vién HPQT, Thanh vién HPQT doc 1ap duoc quy dinh tai Piéu

26 cua Piéu 16.

Pieu 14. Cach thirc co dong, nhém co dong ung cir, dé cir nguwdi vao vi tri thanh vién

HDQT

1.

Céc ¢6 dong ndm giir c¢6 phan c6 quyén biéu quyét trong thoi han lién tuc it nhat 06 (S&u)
thang c6 quyén gop sé quyén biéu quyét cua tirng ngudi lai v6i nhau dé dé cir cac ung cur
vién Hoi dong quan tri. C6 dong hodc nhoém cb dong nam giir tir 5% dén dudi 10% tong
s6 ¢d phan co quyén biéu quyét dugc dé cir 01 (mdt) Gmg vién; tir 10% dén dudi 30% dugc
dé cur ti da 02 (hai) (g vién; tir 30% dén dudi 40% duoc dé cir t6i da 03 (ba) ing vién;
tir 40% dén dudi 50% duoc dé ctr ti da 04 (bdn) tng vién; tir 50% dén dudi 60% duoc dé
ctr toi da 05 (ndm) Ung vién; tir 60% dén dudi 70% duoc d& cir tdi da 06 (sau) tng vién; tir
70% dén 80% duoc dé cir tdi da 07 (bay) tmg vién; tir 80% dén dudi 90% duogc dé cir tbi
da 08 (tam) tng vién; va tir 90% tong s6 cd phan biéu quyét trd 1én dugc dé cir toi da du
s6 ung cir vién.

HO6 so tham gia dé cr Gmg vién dé bau vao HDQT bao gom:

a. Pon xin dé cur vao HDQT;



Du thio Quy ché ndi bd vé quan tri cong ty - NTP

TIEN PHONG

b. So yéu Iy lich tmg vién;

c. Ban sao céc gidy to sau: CMND/Thé cin cudc/HO chiéu/Ho khau thudng tra (néu c6);
d. Cac bang cip chirng nhan vé trinh do van hoa va trinh d6 chuyén mon (néu cé);

e. Gidy to xac nhan ty 1 so hitu ctia c6 ddng/nhom cd dong dap ung diéu kién dé cu.

f. Yéu ciu khac (néu co)

Ung vién Hoi ddng quan tri phai c6 cam két bang vin ban vé tinh trung thuc, chinh xac va
hop 1y cta céc thong tin c4 nhan dugc cong bd va phai cam két thuc hién nhiém vy mot

cach trung thuc néu duoc bau 1am thanh vién Hoi déng quan tri.

Piéu 15. C4ch thirc bau thanh vién HPQT

1.

Viéc biéu quyét bau thanh vién HPQT phai thuc hién theo phuong thirc bau don phiéu,
theo d6 mdi c6 dong co tong s6 phiéu biéu quyét tuong tng vai tong sé ¢ phan so hitu
nhan voi sé thanh vién duoc bau caa Hoi ddng quan tri va cd dong cé quyén don hét hoic
mot phan tong sb phiéu bau cua minh cho mét hoac mot sé ung cir vién.

Nguoi tring cir thanh vién Hoi dong quan tri duoc xac dinh theo sé phiéu bau tinh tir cao
xudng thap, bat dau tir &ng ctr vién ¢ sé phiéu bau cao nhat cho dén khi du sb thanh vién
quy dinh tai Diéu 1& Cong ty.

Truong hop c6 tir 02 (hai) &ng ctr vién tré 1én dat cing sé phiéu bau nhu nhau cho thanh
vién cudi cung cua Hoi dong quan tri thi s& tién hanh bau lai trong sb c&c tng cir vién co
s6 phiéu bau ngang nhau.

Truong hop khong c6 da s6 thanh vién Hoi ddng quan tri thi Dai hoi sé tién hanh bau lai

cho dén khi du s6 luong.

Pi¢u 16. Cac trwong hop mién nhiém, bii nhiém thanh vién HPQT

1.

Céc truong hop mién nhiém, bii nhiém thanh vién HPQT bao gémz
Thanh vién d6 khong du tu cach lam thanh vién Hoi déng quén tri theo quy dinh cua Luat
Doanh nghiép hodc bi luat phap cAm khong dugce lam thanh vién Hoi déng quan tri;
Thanh vién d6 giri don tir chiic bang van ban dén try so chinh ciia Cong ty;
Thanh vién d6 bi rdi loan tAm than va cac thanh vién khac cua Hoi d@)ng quan tri c6 nhiing
bang ching chuyén mon ching t6 nguoi d6 khong con nang lyc hanh vi dan su;
Thanh vién d6 ving mit khong tham du cac cudc hop ciia Hoi ddng quan tri lién tyc trong

vOng sau (06) thang, trir trudng hop bat kha khang;

2. DOoi véi truong hop tir chire tai diém b khoan 1 Bi€u nay. Vige mién nhiém chi ¢6 hiéu luc

khi c6 nghi quyét bang vin ban ciia HDQT.
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Piéu 17. Thong bao vé viéc biu, mién nhiém, bii nhiém thanh viéen HDQT

Céc trudng hop thay d6i thanh vién HPQT lién quan dén viéc bau, mién nhiém, bai nhiém
thanh vién HPQT s& thuc hién thu tuc bao céo thay doi thong tin nguoi quan 1y doanh
nghiép theo phap luat doanh nghiép va cong bd thong tin theo phap luat chimg khoan.

Pic¢u 18. Cach thirc giéi thidu ng vién thanh viéen HDQT

Truong hop di xac dinh duoc trude tng vién, thong tin lién quan dén cac tng vién Hoi
ddng quan tri dugc dua vao tai liéu hop Pai hoi dong cd dong va cong bd tdi thiéu 10
(mudi) ngdy trude ngay khai mac cudc hop Pai hoi dong c6 dong trén trang thong tin dién
ttr ciia Cong ty dé c6 dong co thé tim hiéu vé cac Gmg vién nay trude khi bo phiéu. Ung
vién Hoi dong quan tri phai c6 cam két bang vin ban vé tinh trung thuc, chinh xac va hop
1y ctia cac thong tin ¢4 nhan dugc cong bd va phai cam két thuc hién nhiém vu mot cach
trung thue néu duoc bau lam thanh vién Hoi dong quan tri. Thong tin lién quan dén tng
vién Hoi dong quan trj dugc cong bd bao gdm cac ndi dung tdi thiéu sau day:

Ho tén, ngay, thang, ndm sinh;

Trinh d6 hoc vén;

Trinh d§ chuyén mon;

Quaé trinh cdng tac;

Céc cong ty ma tng vién dang nim gitt chirc vu thanh vién Hoi ddng quan tri va cac chic
danh quan ly khéc;

Biéo cdo danh gid vé dong gbp cua tng vién cho Cong ty, trong trudng hop Gmg vién d6
hién dang 14 thanh vién Hoi dong quan tri ciia Cong ty;

Céc loi ich c6 lién quan t&i Cong ty (néu co);

Ho, tén cta cd dong hodc nhém ) dong dé cur ung vién do (néu co);

Céc thong tin khac (néu co).
Chuong IV:

TRINH TU VA THU TUC TO CHUC HQP HQI PONG QUAN TRI

Piéu 19. Théng bao hop HPQT

1.

Thong bao hop Hoi ddng quan tri phai dugc giri trude cho cac thanh vién Hoi dong quan
tri it nhat 05 (nim) ngay trudc ngay to chirc hop. Thanh vién HDQT c6 thé tir chdi thong
bao moi hop bang vin ban va viée tir chbi nay c6 thé duoc thay doi hodc hity bo bang van
ban cta thanh vién HPQT d6.

Thong bao hop Hoi dong phai duoc 1am bang van ban tiéng Viét va phai thong bao day du

chuong trinh, thoi gian, dia diém hop, kém theo nhiing tai liéu can thiét vé nhiing van dé
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s& duoc ban bac va biéu quyét tai cugc hop Hoi déng va cac phiéu bau cho nhitng thanh
vién Hoi ddng khong thé du hop.

Thong bao mdi hop duge guri bang buu dién, fax, thu dién tir hodc phuong tién khac, nhung
phai bao dam dén duoc dia chi ciia timg thanh vién Hoi dong quan tri duoc ding ky tai

Cong ty.

Picu 20. Piéu kién to chirc hop HPQT

1.

Céc cudc hop ctia Hoi ddng quan tri 1an thir nhat chi duoc tién hanh khi co it nhat 3/4 (ba
phan tu) s6 thanh vién Hoi dong quan tri c6 mit truc tiép hodc thong qua nguoi dai dién
(ngudi duoc iy quyén) néu duoc da sé thanh vién Hoi dong quan tri chap thuan hodc mot
hinh thirc khéc theo quy dinh tai Khodn 9 Diéu 31 Diéu 1¢.

Truong hop cudc hop dugc triéu tap theo quy dinh khoan nay khong du sb thanh vién du
hop theo quy dinh thi duoc triéu tap lan thir hai trong thdi han 07 (bay) ngay, ké tir ngay du
dinh hop 1an thir nhat. Truong hop nay, cudc hop dugc tién hanh néu c6 hon 1/2 (mot phan

hai) s6 thanh vién Hoi dong quan tri du hop

Piéu 21. Cach thirc biéu quyét

1.

Trir quy dinh tai Diém b, Khoan 10, Diéu 31 - Piéu 1¢, mdi thanh vién Hoi ddng quan tri
hodc nguoi duge uy quyén truc tiép co6 mit véi tu cach ca nhan tai cudc hop Hoi dong quan
tri s& c6 01 (mot) phiéu bicu quyét.

Trong cac cudc hop truc tiép, thong qua hoi nghi truc tuyén hodc hinh thirc twong tu khac,
cac thanh vién HDQT sé& biéu quyét dong ¥ bang miéng hodc gio tay dbi voi cac van dé sau
khi dugc Cha toa néu van dé va két thac ph'?ln thao luan.

Thanh vién HPQT c6 thé giri phiéu biéu quyét dén cudc hop thong qua thu, fax, thu dién
ttr. Truong hop gui phiéu biéu quyét dén cudc hop théng qua thu, phiéu biéu quyét phai
dung trong phong bi kin va phai dugc chuyén dén Chu tich Hoi d@)ng quan tri cham nhét
01 (mdt) gio trude khi khai mac. Phiéu biéu quyét chi duoc mé trude sy ching kién cia

tat ca nhitng nguoi du hop.

Pidu 22. Cach thirc hop théng qua nghi quyét cia HPQT

1.

2.

Hoi ddng quan tri thong qua cac quyét dinh va ra nghi quyét trén co so da s thanh vién Hoi
dong quan trj tan thanh. Truong hop sb phiéu tan thanh va phan dbi ngang bang nhau, 1a
phiéu ctia Chu tich Hoi dong quén tri 14 phiéu quyét dinh.

Nghi quyét theo hinh thirc liy ¥ kién bang vin ban dugc thong qua trén co so v kién tan

thanh cta da s6 thanh vién Hoi ddng quan tri co quyén biéu quyét. Nghi quyét nay co hiéu
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lyc va gié tri nhu nghi quyét duoc cac thanh vién Hoi dé)ng quan tri thong qua tai mot cudc
hop.

Diéu 23. Ghi bién ban hop HPQT

a. HDQT c6 thé yéu cau mot thanh vién HDQT hodc mdt ngudi khac 1am thu ky ghi bién ban
hop. Bién ban hop HPQT phai duoc ghi ddy du, trung thuc. Cha tich Hoi dong quan tri co
trach nhiém guri bién ban hop Hoi dong quan tri cho cac thanh vién va bién ban d6 1a nhiing
bang ching xéac thuc vé cong viée da duoc tién hanh trong cac cudc hop d6 trir khi co y kién
phan di vé ndi dung bién ban trong thdi han 10 (muoi) ngay ké tir ngay giri.

b. Bién ban hop Hoi dong quan tri dugc lap bang tiéng Viét va co thé lap bang tiéng Anh va
phai c6 chir ky ctia Chu toa, nguoi ghi bién ban va cac thanh vién tham du.

Pi¢u 24. Thong bao nghi quyét HPQT

1. Can ctr vao ndi dung, quyét dinh dugc thong qua cua cuoc hop HDPQT, Chu tich HPQT sé&
thay mat HPQT ky ban hanh cac vin ban nghi quyét cia HPQT.

2. Céac nghi quyét nay s& duoc thong tin dén tat ca cac thanh vién HDQT.

3. Can ctr ndi dung nghi quyét thudc pham vi phai cong bd thong tin s& cong bd thong tin theo
quy dinh phap luat.

Chuong V:
THANH LAP VA HOAT PONG CUA BAN KIEM TOAN NOI BQ

Piéu 25. Cac tiéu chuin ciia thanh vién Ban Kiém toan ndi b

1. C6 pham chét trung thyc, y thirc chip hanh phéap luét;

2. C6 bang dai hoc tré 1én cac chuyén nganh phu hop, c6 kién thire day du va luén duoc cap

nhat vé cac linh vuc duge giao thyuc hién kiém toan ndi bo:;

3. Da co thoi gian tir 05 nam trg 1én 1am viée theo chuyén nganh dao tao hodc tir 03 ndm tré 1én

lam viéc tai Cong ty dang cong tac hodc tir 03 nam trd 1én lam kiém toén, ké toan hodc tai chinh.

4. C6 kién thirc, hiéu biét chung vé phép ludt va hoat dong cta cong ty; co6 kha nang thu thap,

phan tich, danh gid va tong hop thong tin; ¢ kién thirc, k¥ nang vé kiém toan ndi bo.

5. Chua bi ky luat & muc canh cdo tré 1én do sai pham trong quén 1y kinh té, tai chinh, ké toan

hoac khong dang trong thoi gian bi thi hanh an ky luat.

Diéu 26. Co ciu thanh phi‘ln ciia Ban Kiém toan ndi b

Ban Kiém toan ndi bo truc thudc HDQT, do HPQT thanh 1ap.

Ban Kiém toan ndi bd c6 tir 5-6 thanh vién, gém 1 Truéng Ban kiém toan ndi bd va cac thanh

vién. Truong Ban Kiém toan ndi bd chiu trach nhiém trudc HDQT ve két qua hoat dong cua

Ban.

11



TIEN PHONG

Du thio Quy ché ndi bd vé quan tri cong ty - NTP

Diéu 27. Quyén va trach nhiém cia Ban Kiém toan néi by

1. Kiém tra tinh hop 1y, hop phép, tinh trung thuc va mirc d6 can trong trong quan 1y, diéu hanh
hoat dong kinh doanh; tinh hé théng, nhit quan va phu hop cia cong tac ké toan, thong ké va
lap bao céo tai chinh;

2. Tham dinh bao céo tinh hinh kinh doanh, bao c4o tai chinh ndm, sdu thang va quy ciia cong
ty. Lap noi dung tham dinh ndy trong bio céo ctia Hoi ddng quan tri trinh Pai hoi dong c6 dong
tai cudc hop thuong nién;

3. Ra sodt, kiém tra va danh gia hiéu luc va hiéu qua cta hé thong kiém soat ndi bo, kiém toan
noi bd, quan 1y rai ro va canh bao sém ctia cong ty, chiu trach nhiém vé hoat dong kiém toan
ndi bd cua Cong Ty;

4. Xem xét s6 ké toan, ghi chép ké toan va cac tai liéu khac ctia cong ty, cic cong viée quan 1y,
diéu hanh hoat dong cuia cong ty khi xét thiy can thiét hodc theo nghi quyét ciia Pai hoi dong
cd déng hodc theo yéu cau cia cd dong hodc nhom cd dong quy dinh tai khoan 3 Piéu 12 Piéu
1¢;

5. Khi c6 yéu cau ciia cd dong hodc nhoém cd dong duoc quy dinh tai khoan 3 Diéu 12 cua didu
16, thuc hién va tién hanh kiém tra trong thoi han 07 (bay) ngay lam viéc, ké tir ngay nhan duoc
yéu cau. Trong thdi han 15 (mudi ldm) ngdy lam viée, ké tir ngay két thuc kiém tra, tiéu ban
biém toan phai bao céo giai trinh vé nhiing van dé& duoc yéu cau kiém tra dén Hoi dong quan
tri va cd dong hodc nhoém cd dong co yéu cau. Viée kiém tra cia tiéu ban kiém toan quy dinh
tai khoan nay khong duoc can tré hoat dong binh thuong cua Hoi ddng quan tri, khong gay gian
doan diéu hanh hoat dong kinh doanh ctia cong ty;

6. Kién nghi Hoi ddng quan tri cac bién phap sira doi, bd sung, cai tién co ciu to chirc quan 1y,
giam sat va diéu hanh hoat dong kinh doanh cuia cong ty;

7. Khi phat hién c6 thanh vién Hoi dé)ng quan tri, Téng giam dbe vi pham quy dinh tai Diéu
160 Luat Doanh nghiép thi phai thong béo ngay bang vin ban véi Hoi ddng quén tri, yéu cau
ngudi c6 hanh vi vi pham chdm dit hanh vi vi pham va c6 giai phap khic phuc hau qua;

8.Dé& xuét lua chon cong ty kiém toan doc lap, murc phi kiém toan va moi van dé co lién quan
dé Hoi dong quan tri trinh Dai hoi dong c6 dong phé duyét theo thé thuc tai Dicu 49 cua Diéu
1¢; gidm sat tinh doc 1ap va khach quan cia kiém toan doc lap;

9. Co quyén tham dy va tham gia thao ludn tai cac cudc hop Pai hoi déng cd dong, Hoi déng
quan tri va cac cudc hop khac cta cong ty;

10. Pugc dé nghi trung tap ngudi & cac bd phan khac cua don vi; duge thué chuyén gia, tu van,
thué dich vu kiém toan tham gia cac cudc kiém toan ndi bd khi can thiét, vai didu kién dam bao
tinh doc lap cua kiém toan noi bo;
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11. Cac quyén han va trach nhiém khac theo Diéu 1¢, Quy ché quan tri Cong ty, va quy dinh
phép luat

Diéu 28. Cufc hop ciia Ban Kiém toan ngi b

Ban Kiém toan ndi bo tién hanh hop hodc thao luan dinh ky hang quy trudc cudc hop quy cia
HPQT tir 1-10 ngay dé thao luan va thong nhat cac ndi dung can bao cao HDQT. Thanh phan
t61 thiéu cia mot cude hop 14 2/3 thanh vién.

Ban Kiém toan ndi bd 1am viéc theo co ché biéu quyét theo da sb. Truong hop mot van dé co

sd biéu quyét ngang nhau thi biéu quyét bén c6 ¥ kién ctia Truong Ban sé 1a ¥ kién quyét dinh.
Chuwong VI:

LUA CHON, BO NHIEM VA MIEN NHIEM
TONG GIAM POC VA CAC CAN BQ QUAN LY KHAC
Piéu 30. Cac tiéu chuin ciia can bd quan ly
1. Cac tiéu chuan chung cta can b quan 1y
- Tét nghiép Pai hoc tro 1én.
- C6 stic khoe phu hop voi vi tri ddm nhan.
- C6 chuyén mon tdt, pht hop véi vi tri cong tac, c6 ning luc thuc tién thé hién ¢ két qua
va hi¢u qua cong viéc.
- Cb tinh than chu dong, sang tao, dam lam, dam chiu trach nhiém.
- C6 kha nang doan két, quy tu can bo, xay dung tap thé virng manh, dé hoan thanh cong
viéc chung.
- C6 kha ning phat hién va ddo tao can bd ké can.
- (0 thai d¢ cong tam va khach quan trong viéc danh gid can bg.
- C6 kha ning huéng dan cong viéc cho ngudi khéc.
2. Tiéu chuan va diéu kién d6i v6i Tong Giam déc:
Ngoai cac quy dinh tai Luat Doanh nghiép, Diéu 1é Cong ty va khoan 1 Piéu 30 cua Quy
ché nay, Tong Giam ddc con phai dap ung cac tiéu chudn va diéu kién sau:
- C6 du nang lyc hanh vi dan sy va khong thudc ddi tuong bi cAm quan 1y doanh nghiép.
- La ¢ dong ciia Cong ty hodc 1a nguoi khong phai ¢6 dong nhung c6 trinh d¢ chuyén
mon, kinh nghiém thyc té quan tri kinh doanh trong nganh nghé kinh doanh chii yéu cua
Cong ty.

- Trung thuc, man can va c6 uy tin.
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- Giit chtrc vu Tong Giam db¢/ Phé Tong Giam dbc hodc Cap trudng cac don vi trong
Cong ty hodc cac chic danh tuong duong ¢ Cong ty khac tir 01 nam trd 1én.

- Co6 uy tin, tin nhiém cao trong Cong ty thé hién qua két qua lay phiéu tin nhiém tir cac
thanh vién Ban Diéu hanh va cap truong cac don vi, phai dat tir 50% s6 phiéu dong ¥
tro 1én.

3. Tiéu chuan, diéu kién d6i v6i can bd quan 1y khac:
Ngoai cac quy dinh tai khoan 1 Piéu 30 Quy ché nay, can bd quan 1y khic con phai dap
(g céc tiéu chuan riéng cu thé trong timg thoi diém do Hoi dong quan tri quyét dinh.
Piéu 31. Viéc bo nhiém can bd quan ly
Viéc bd nhiém cac can bd quan 1y duoc quy dinh cu thé trong Quy ché quan Iy can bo cua
Cong ty.
Pi¢u 32. Cac trwong hop mién nhiém can bd quan Iy
Viéc mién nhiém cac can bd quan 1y duoc quy dinh cu thé trong Quy ché quan 1y can bo
cua COng ty.
Piéu 33. Thong bao bé nhiém, mién nhiém can bd quan ly
Thong bao/cong bd thong tin vé viéc bd nhiém, mién nhiém can bd quan Iy s& duogc thuc
hién theo quy dinh phép luat vé doanh nghiép va ching khoan.
Chuong VII:

PHOI HOP HOAT PONG GIUA HOI PONG QUAN TRI VA TONG GIAM POC
Piéu 34. Thii tuc, trinh ty triéu tip, thong bio moi hop, ghi bién ban, thong bao két qua
hop giira Hoi dong quan tri va Tong Giam dbc

Thu tuc, trinh ty moi hop, ndi dung hop da dugc dé cap trong phﬁn triéu tap hop HPQT.
Piéu 35. Tong Giam dbc
1. Tong Giam dbc va cac thanh vién by may quan 1y khac 1a co quan chap hanh, diéu hanh
hoat dong ciia Cong ty theo phan cip thim quyén, dam bao Cong ty hoat dong dién ra binh
thuong va cé hi¢u qua.
2. Téng Giam dbc chiu trach nhiém trudc Hoi d@)ng quan tri va Pai hoi déng ) dong vé viéc
thuce hién nhiém vu va quyén han dugc giao.
Pidu 36. Cac trwedng hop Tong giam doc, Ban Kiém toan ndi by dé nghi triéu tip hop Hoi

dong quan tri va nhirng van dé can xin y kién Hoi dong quén tri:
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Chii tich Hoi dong quan tri phai triéu tap hop Hoi ddng quan trj trong thdi han bay (07)
ngdy, ké tir ngay nhin dugc dé nghi bang vin ban cua da sb thanh vién Ban kiém soat, hoic
ctia Tong giam dbc hodc it nhit nam (05) nguoi diéu hanh khic; vin ban néu rd muc dich
cudc hop, van dé can thao luan. Truong hop khong tridu tip hop theo dé nghi thi Chu tich

Hoi dong quan trj phai chiu trach nhiém vé nhitng thiét hai xay ra d6i véi Cong ty.

Pieu 37. Bao cao ctia Tong giam doc voi Hfi dong quan tri vé viéc thwe hién nhiém vu va

quyén han dwoc giao

Bao cao 1én HO1 dong quan tri va Pai hdi dong c6 dong: Tong Gidm ddc chiu trach nhiém
trudec HDQT va Pai hoi dong ¢6 dong ve viéc thuc hién nhiém vy, quyén han dugc giao va

phai bdo cdo cac co quan nay khi dugc yéu cau.

Picu 38. Kiém diém viéc thwe hién nghi quyét va cac van dé iy quyén khac cia Hi dong

quan tri doi véi Tong Giam doc

Tong giam ddc phai diéu hanh cong viée kinh doanh hing ngay cta cong ty theo ding quy
dinh cua phap luat, Didu 1¢ cong ty, hop dong lao dong ky voi cong ty va nghi quyét cia
Hoi ddng quan tri. Truong hop diéu hanh trai voi quy dinh ndy ma gy thiét hai cho cong
ty thi Téng giam ddc phai chiu trach nhiém trude phap ludt va phai bdi thudng thiét hai cho
cong ty.

Piéu 39. Cac vin dé Tong Giam doc phai bao cdo, cung cip thong tin va cach thirc thong

bao cho HDQT.

1.

Kién nghi s6 lwrong va céac loai can bo quan Iy ma Cong ty can thué dé Hoi dong quan tri
bd nhiém hodc mién nhiém khi can thiét nhim ap dung cac hoat dong cling nhu cac co cAu
quan 1y tot do Hoi ddng quan tri dé xudt, va tu van dé Hoi dong quan tri quyét dinh murc
luong, thu lao, cac lgi ich va céac diéu khoan khac cua hop déng lao dong ctia can b quan
ly.

Tham khao y kién cua Hoi dong quan tri &é quyét dinh s6 lwong ngudi lao dong, mirc
luong, tro cép, loi ich, viéc bd nhiém, mién nhiém va cac diéu khoan khac lién quan dén
hop dong lao dong cta ho

Dé xuat Hoi dong quan tri phé chuan ké hoach kinh doanh hing nam.

Dé xuét nhitng bién phap ning cao hoat dong va quan 1y ctia Cong ty.

Chuén bi cc ban du toan dai han, hang nim va hang thang ctia Cong ty (sau day goi la ban
du toan) phuc vu hoat dong quan 1y dai han, hang ndm va hang thang ctia Cong ty theo ké
hoach kinh doanh. Ban duy toan hang nim (bao gém ca bang can ddi ké toan, béo cio hoat

dong san xuét kinh doanh va bao cao luu chuyén tién té dy kién) cho timg ndm tai chinh s&
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phai duoc trinh ¢é Hoi dong quan tri théng qua va phai bao gdm nhitng thong tin quy dinh
tai cac quy ché ciia Cong ty.

Céc ndi dung khac can xin ¥ kién HDQT, Tong Giam ddc thuc hién theo quy dinh ctia Diéu
1é Cong ty va cac quy ché ctia Cong ty.

Picu 40. Phoi hop hoat dong kiém soat, diéu hanh, giam sat giira cac thanh vién HPQT,

cac kiém soat vién va Tong giam doc

1.

Trach nhiém cin trong

Thanh vién Hoi dong quan tri, thinh vién Ban Kiém toan ndi by, Tong Giam ddc va can bd
quan ly khac c6 trach nhiém thyc hi¢n cac nhiém vu ctia minh, ké ca nhiing nhiém vu véi
tu cach thanh vién cac tiéu ban cua Hoi dong quan tri, mot cach trung thuc, cin trong vi loi
ich cua Cong ty.

Trach nhiém trung thye va tranh cac xung dot vé quyén loi

Thanh vién Hoi dong quan tri, thianh vién Ban Kiém toan ndi by, Tong Giam ddc va can bd
quan 1y khac c6 trach nhiém thuc hién cac nhiém vu ctia minh, ké ca nhirng nhiém vu voi
tu cach thanh vién céc tiéu ban cua Hoi déng quan tri, mdt cach trung thuc, can trong vi loi

ich cua Cong ty.

3. Tréch nhiém vé thiét hai va boi thuong.

a.

Thanh vién Ho1 déng quan tri, thanh vién Ban Kiém toan ndi bo, Téng Giam dbc va cac can
bd quan Iy khac vi pham nghia vu hanh dong mot cach trung thuc, khong hoan thanh nghia
vu clia minh véi su cin trong, man can va nang luc chuyén mon s& phai chiu trach nhiém
vé nhirng thiét hai do hanh vi vi pham ctia minh gy ra.

Cong ty s& boi thuong cho nhitng nguoi di, dang hodc c6 thé trd thanh mot bén lién quan
trong cac vu khiéu nai, kién, khéi td (bao gé)m cac vu viéc dan sy, hanh chinh va khong phai
14 cac vu kién do Cong ty 1a nguoi khoi kién) néu ngudi d6 da hodc dang 14 thanh vién Hoi
déng quan tri, can by quan ly, nhan vién hodc la dai dién dugc Cong ty (hay Cong ty con
ctia Cong ty) uy quyen, hodc nguoi d6 da hodc dang lam theo yéu cau cua Cong ty (hay
Cong ty con cua Cong ty) voi tu cach thanh vién Hoi déng quan tri, can b quan ly, nhan
vién hodc dai dién dugc uy quyén ctia Cong ty véi didu kién nguoi d6 da hanh dong trung
thuc, can trong, man can vi loi ich hodc khong chéng lai loi ich cao nhét cua Cong ty, trén
co sO tuan thu luat phap va khong c6 bang chiing xéc thuc rang nguoi ¢6 da vi pham nhiing
trach nhi€m ctia minh.

Khi thyce hién chiic nang, nhiém vu hodc thuc thi cac cong viéc theo uy quyén cua Cong

ty, thanh vién Hoi déng quan tri, thanh vién Ban Kiém toan ndi bd, can bd quan ly, nhan
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vién hoic 13 dai dién theo iy quyén ciia Cong ty duge Cong ty boi thudng khi trd thanh mot

bén lién quan trong cac vu khiéu nai, kién, khéi to (trtr cac vy kién do Cong ty la nguoi khoi

ki¢n) trong cac truong hop sau:

- D3 hanh dong trung thyc, can trong, man can vi loi ich va khong mau thuan véi loi ich
cua Cong ty;

- Tuéan tha luat phap va khong c6 bang ching xac nhan da khong thuc hién trach nhiém
cuia minh.

d. Nhirng chi phi dugc bdi thudng bao gdm cac chi phi phat sinh (ké ca phi thué luat su), chi
phi phan quyét, cac khoan tién phat, cic khoan phai thanh toan phat sinh trong thyc té hodc
duoc coi 1a murc hop 1y khi giai quyét nhitng vu viéc nay trong khuon khd ludt phap cho
phép. Cong ty c6 thé mua bao hiém cho nhitng ngudi d6 dé tranh nhitng trach nhiém boi

thuong néu trén.
Chuong VIII:

QUY PINH VE PANH GIA HANG NAM POI VOI HOAT PONG KHEN THUONG
VA KY LUAT POI VOI THANH VIEN HQOI PONG QUAN TRI, TONG GIAM POC
VA CAC CAN BQ QUAN LY KHAC
Piéu 41. Quy dinh vé danh gia hang nim ddi véi hoat dong khen thwéng va ky luat doi

v6i thanh vién Hi dong quan tri, Tong giam ddc va cac can bd quan Iy khac;
Tuy thudc vao quy dinh ciia Hoi ddng quan tri, cong tac danh gia hoat dong cua thanh vién
Hoi déng quan tri, Téng Giam ddc diéu hanh va can bd dam nhiém cac vi tri quan ly cua
Cong ty c6 thé duoc tién hanh theo mot hodic mot sd phuwong thirc sau:
- Tu nhan xét, danh gia;
- Tb chirc léy phiéu tham do, tin nhiém;
- Cach thirc khac do Hoi déng quan tri lya chon vao tung thoi diém.
Chuong IX:
NGUOI PHU TRACH QUAN TRI CONG TY
Pidu 42. Tiéu chuin ciia ngudi phu trach quan tri cong ty
Ngudi phy trach quan tri cong ty phai dép tng céc tiéu chuan sau:
a. Co hiéu biét vé phap luat;
b. Khong dugce dong thoi lam viée cho cong ty Kiém todn doc lap dang thyuc hién kiém toan
cac bao céo tai chinh cta Cong ty;
¢. Céc tiéu chuan khac theo quy dinh cta phap luat va quyét dinh caia HDQT.
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Piéu 43. Quyén va nghia vu ciia ngudi phu trach quan tri

1. Tu vin HPQT trong viéc t6 chirc hop DPHPCP theo quy dinh va cac cong viée lién quan
giita Cong ty va ¢ dong;

Chuan bj cac cudc hop HPQT va DPHDPCD theo yéu cau cia HDQT;

Tu véan vé thi tyc cua cac cudc hop;

Tham du cac cudc hop;

Tu vén thu tuc 1ap cac nghi quyét cia HPQT phu hop véi quy dinh cua phap luat;

o g &M WD

Cung cip cac thong tin tai chinh, ban sao bién ban hop HPQT va cac thdng tin khac cho
thanh vién cua HDQT ;
7. Giam sét va bao cdo HPQT vé hoat dong cong bd thong tin ctia cong ty.
8. Bao mat thong tin theo cac quy dinh ctia phap luat va Diéu 16 cong ty;
9. Céc quyén va nghia vu khac theo quy dinh ctia phap luat va Diéu 1é cong ty.
Piéu 44. Viéc bo nhiém ngwoi phu trach quan tri cong ty
HPQT bd nhiém it nhat mot (01) ngudi lam Ngudi phu trach quan tri cong ty dé hd tro hoat
dong quan tri cong ty dugc tién hanh mot cach co hiéu qua. Nhiém ky ctia Nguoi phy trach
quan trj cong ty do HDQT quyét dinh, t6i da 1 ndm (05) ndm va c6 thé dugc bd nhiém lai.
Piéu 45 .Cac trwong hop mién nhiém ngwoi phu trach quan tri cong ty
HPQT c6 thé mién nhiém Ngudi phu trach quan tri cong ty khi cAn nhung khong trai véi
cac quy dinh phap luat hién hanh vé lao dong. HPQT c6 thé bd nhiém Tro 1y Ngudi phy
trach quan tri cong ty tuy ting thoi diém.
Diéu 46. Thong bao bé nhiém, mién nhiém nguoi phu trach quén tri cong ty
Thong bao vé viéc bd nhiém, mién nhiém nguoi phu trach quan tri cong ty theo quy dinh
tai Diéu 1& Cong ty va quy dinh phap luat chirg khoan.
Chuong X:
SUA POI QUY CHE NQI BQ VE QUAN TRI CONG TY
Piéu 47. Sira d6i Quy ché ndi bd vé quan tri cong ty
1. Viéc sira d6i, bd sung, thay thé Quy ché nay s&¢ do HDQT xay dung, trinh PHDCD thong
qua.
2. Trong trudng hop nhitng quy dinh ctia Phap luat c¢6 lién quan dén hoat dong ciia cong ty

chua dugc d& cap trong ban Quy ché nay hoic trong truong hop c6 nhiing quy dinh méi
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ctia Phap luat khac véi nhitng diéu khoan trong Quy ché nay thi nhitng quy dinh ciia Phap

luat d6 duong nhién dugc ap dung va diéu chinh hoat dong cua cong ty.
Chuwong XI:
NGAY HIEU LUC
Piéu 48. Ngay hiéu luc
1. Quy ché nay gdm 11 chuong 48 diéu, dugc DPHPCPD thdng qua ngay 18 thang 05 nam 2020.
2. Quy ché nay la duy nhat va chinh thirc ctia Cong ty.

3. Céc ban sao hoic trich luc Quy ché quan tri cong ty phai ¢ chit ky caa Cha tich HPQT
hodc it nhat 1/2 tong sb thanh vién HPQT méi c6 gia tri.

NGUOI DAI DIEN THEO PHAP LUAT
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Chapter I:
GENERAL PROVISIONS
Article 1. Purpose and scope of adjustment:
This Regulation is based on the provisions of:

- Law on Enterprises No. 68/2014/QH13 approved by the National Assembly of the
Socialist Republic of Vietnam on November 26, 2014 and its guiding documents
(hereinafter referred to as "Law on Enterprises”);

- Law on Securities No. 70/2006/QH11 approved by the National Assembly of
Socialist Republic of Vietnam on June 29, 2006; Law No. 62/2010/QH12 amending
and supplementing several articles of the Law on Securities approved by the National
Assembly of the Socialist Republic of Vietnam on November 24, 2010 and its
documents guiding the implementation of the Law on Securities (hereinafter referred
to as "Law on Securities");

- Decree No. 71/2017/ND-CP dated June 6, 2017 of the Government guiding
corporate governance which is applicable to public companies (hereinafter referred to
as “Decree No. 71/2017/ND-CP")

- Circular No. 95/2017/TT-BTC dated September 22, 2017 guiding the
implementation of several articles of Decree No. 71/2017/ND-CP dated June 06, 2017
guiding corporate governance which is applicable to public companies (hereinafter
referred to as "Circular No. 95/2017/TT-BTC");

- The Charter on organization and operation of Tien Phong Plastic Joint Stock
Company;

This Regulation prescribes the fundamental principles of corporate governance
to protect the legitimate rights and interests of shareholders, establishes norms on
conduct and ethics for members of the Board of Directors, the General Director and
the managers of Tien Phong Plastic Joint Stock Company.

This regulation also serves as a basis for evaluating the performance of the
management of Tien Phong Plastic Joint Stock Company (hereinafter referred to as
"the Company").

Article 2. Interpretation of terms
The terms are construed as follows:

a. "Corporate Governance" is a system of rules to ensure that the Company is directed
and controlled effectively for the benefit of shareholders and those related to the
Company. Principles of Corporate Governance include:
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- Ensure an effective governance structure;

- Fair treatment among shareholders;

- Ensure the role of persons with interests related to the Company;

- Transparency in the operation of the Company;

- The Board of Directors leads and controls the Company effectively.

b. “The Company” is construed as Tien Phong Plastic Joint Stock Company;

c. “The GMS” is construed as the General Meeting of Shareholders of Tien Phong
Plastic Joint Stock Company;

d. “The BOD” is construed as the Board of Directors of Tien Phong Plastic Joint Stock
Company;

e. "Related person” means an individual or organization stipulated in the Law on
Enterprises and the Law on Securities;

f. Other terms not yet explained in this Regulation shall be construed in accordance
with the Law on Enterprises, Law on Securities and Decree No. 71/2017/ND-CP.

CHARTER II:
SEQUENCE AND PROCEDURES FOR CONVENING AND VOTING
AT THE GENERAL MEETING OF SHAREHOLDERS

Article 3. Notice of the closing of the list of shareholders entitled to attend the
GMS

1. A list of Shareholders met requirement for the participation and vote at the GMS
shall be prepared not earlier than 10 (ten) days prior to the date on which the notice of
invitation to the General Meeting of Shareholders is sent.

2. The Company must disclose the information about the list of shareholders who have
the right to participate in the General Meeting of Shareholders at least 20 (twenty)
days before the record date.

Article 4. Notice of invitation to the GMS

1. Notice of invitation to the General Meeting of Shareholders shall be sent to all
shareholders by the secured method, simultaneously published on the website of the
Company and the State Securities Commission, the Stock Exchange. The notice of
invitation must be sent to all shareholders in hand or by post via registered mail (or
advice of delivery) or via other means that ensures to reach the shareholders’ address
at least 15 (fifteen) days prior to the opening day of the General Meeting of
Shareholders (from the date on which the notice is validly sent or delivered, the date
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on which the postal charge is paid, or the date on which the notice is put in the
mailbox). In case that shareholders already notify to the Company in writing about fax
number or e-mail address, the notice of invitation to the General Meeting of
Shareholders may be sent to such address.

2. The agenda of the General Meeting of Shareholders and documents relating to the
issues to be voted at the meeting shall be sent to the Shareholders and/or published on
the website of the Company. In case that document sent is not attached to the notice of
invitation, the notice of invitation must specify the website address of the Company in
order for the accessibility of the shareholders.

3. A Shareholders or a group of Shareholders as stipulated in Clause 3 Article 12 of
the Charter can propose issue(s) to be included in the agenda of the General Meeting
of Shareholders. The proposal must be made in writing and sent to the Company at
least 03 (three) working days before the opening of the General Meeting of
Shareholders. The proposal must contain full name, permanent address, nationality,
citizenship identity, identification number, passport or lawful personal identification as
for shareholder being an individual; name, enterprise ID number or number of decision
of establishment, head office address as for shareholders being an organization; the
number and classes of shares held by such shareholders, and the issues proposed to be
included in the agenda.

Article 5. How to register to participate in the GMS

1. Shareholders or Proxies have to carry and present the notice of invitation, personal
identification, power of attorney and other documents necessary with the GMS
Organizer to register at the GMS.

2. The procedure of authorization and filing for appointment of a Proxy: shareholders
will make the written authorization for Proxy to participate in the meeting based on the
form sent with the Company’s documentation. Shareholders can submit prior
information about the authorization documents to the Organizing Committee before
the opening of the GMS.

In case that there is one or more proxies as regulated in the laws, it must specify the
number of shares and votes of each proxy.

Article 6. How to vote

1. When conducting the registration for shareholders, the Company will issue each
shareholder or proxy a voting ballot, on which full name and the number of shares of
such shareholder or proxie is mentioned. The voting ballots may be encoded or
digitized so that the voting/counting shall be conducted in the software or technology,
digital means. The meeting shall elect persons who are in charge of vote counting or
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supervision.

2. The content of the Voting ballot subject to the agenda of the GMS. The form and
content of the ballot are as stipulated in the electoral-vote regulation.

3. When conducting the voting at the Meeting, Shareholders will make the voting on
voting ballots under the guidance of Vote-Counting Committee.

4. Typically, after the completion of the voting content at the Meeting, Shareholders
will put the voting ballot(s) into the sealed ballot box according to guidance of the
vote-counting committee.

Article 7. Method of counting votes

1. The Meeting shall elect persons who shall be responsible for counting the votes at
the request of the Chairman (voting by showing their hand).

2. Vote-counting Committee shall count the number of approved, disapproved and
abstained ballots of each content and be responsible for recording, statistics as well as
reporting the vote counting result at the GMS.

Article 8. Announce the results of vote counting

After completing the vote counting, the vote counting committee shall announce the
result of direct vote counting at the GMS. The result must specify approved,
disapproved and abstained ballots of each issue in details.

Article 9. How to oppose the decision of the General Meeting of Shareholders

1. In case any shareholder opposes the decision of the General Meeting of
Shareholders, such shareholder must carry out in written form, clearly write down
his/her full name and registration code, contents and reasons for that opposing. That
written form must be delivered to the Meeting Secretary.

2. Shareholders voting against the resolution on the re-organization of the Company or
on the change of the rights and obligations of shareholders stipulated in the Company
Charter have the right to require the company to buy back the shares. The request must
be in writing, in which clearly states the name and address of the shareholder, the
number of shares in each type, the intended selling price and the reason for requesting
the company to buy back. The request must be sent to the company within 10 (ten)
days from the date the General Meeting of Shareholders passed the resolution on
issues specified in the Charter.

Article 10. Prepare minutes of the General Meeting of Shareholders
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1. The General Meeting of Shareholders must have its minutes recorded, or noted and
stored in another electronic form. The minutes of General Meeting of Shareholders
must be done and approved prior to the closing of the Meeting.

The Chairman and Secretary of the Meeting are jointly responsible for the truthfulness,
accuracy of the contents of minutes.

2. The minutes must be in Vietnamese and can be made in English in addition and
have the following main contents:

a) Name, address of the head office, enterprise ID number;
b) Time and venue of the General Meeting of Shareholders;
c) Meeting agenda and meeting content;

d) Full names of the chairman and secretary;

e) Summarizing the meeting's progress and opinions expressed at the General Meeting
of Shareholders on each issue in the agenda;

f) Number of shareholders and total number of votes of the participating shareholders,
annex of the registered list of the attending shareholders and proxies registering for the
GMS with the corresponding number of votes

g) The total number of votes for each issue voted on, in which clearly states the voting
method, the total number of valid, invalid, approved, disapproved and no comment
votes, and the corresponding proportion of the total number of votes of shareholders
participating the meeting.

h) The matters that have been passed and the corresponding proportion of approved
votes;

1) The signatures of the Chairman and Secretary of the meeting.

3. The Chairman of the General Meeting of Shreholders shall be responsible for
storing the minutes of the General Meeting of Shareholders. The minutes of the
GMS’s meeting must be published on the website of the Company within twenty-four
(24) hours from the ending date of the General Meeting of Shareholders. The minutes
of the GMS shall be considered as authentic evidence of the work conducted at the
GMS unless an objection to the contents of the minutes is validly made under the
regulatory procedure within ten (10) days from the date of sending the minutes.

4. Minutes of the meeting of the General Meeting of Shareholders, the records,
signature books of shareholders attending the Meeting and powers of attorney must be
retained at the Company’s head office.

Article 11. Disclose the resolution of the General Meeting of Shareholders;
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Resolutions of the General Meeting of Shareholders must be disclosed as stipulated in
the Charter and provisions of Law on Securities.

Article 12. Approval of the Resolution by the General Meeting of Shareholders in
form of a written opinion form

1. The procedure for gathering opinions of shareholders in form of written form is
implemented in accordance with Article 22 of the Charter after completing resolution
of the General Meeting of Shareholders relating to apply the written opinion
collection.

2. The Board of Directors shall count votes and prepare minutes under the witness of
Internal Audit Division or shareholders who do not hold managerial positions in the
Company.

3. The following cases are not permitted to gather opinion in writing:

- Decision on investment transaction or sale for the Company’s assets or branch of
which the value is equal to or higher than 35% (thirty five percent) of total assets
recorded in the most recent audited financial statements of the Company;

- Appoval of annual financial statements;

- Re-organization and dissolution of the Company;

- Short-term and long-term development plan of the Company;

- Election, dismissal, removal and replacement of members of the Board of Directors;

- Classes of shares and total offered shares; annual dividend rate of each share.
CHARTER III:

NOMINATION, SELF-NOMINATION, ELECTION, DISMISSAL AND
REMOVAL OF MEMBERS OF THE BOARD OF DIRECTORS

Article 13. Criteria applicable to BOD’s members

The requirements for BOD members, independent BOD members are stipulated in the
Article 26 of the Charter.

Article 14. Methods by which shareholders, groups of shareholders stand for
election or nomination candidates to be a member of the Board of Directors.

1.  Shareholders holding shares with voting rights in at least 06 (six) continuous
months have right to add up the number of voting rights of each person to nominate
candidates for the Board of Directors. A shareholder or a group of shareholders
holding from 5% to below 10% of shares with voting right is entitled to nominate 01
(one) candidate; holding from 10% to below 30% of shares with voting right is entitled
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to nominate up to 02 (two) candidates; holding from 30% to below 40% of shares with
voting right is entitled to nominate up to 03 (three) candidates; holding from 40% to
below 50% of shares with voting right is entitled to nominate up to 04 (four)
candidates; holding from 50% to below 60% of shares with voting right is entitled to
nominate up to 05 (five) candidates; holding from 60% to below 70% of shares with
voting right is entitled to nominate up to 06 (six) candidates; from 70% to below 80%
of shares with voting right is entitled to nominate up to 07 (seven) candidates; from
80% to below 90% of shares with voting right is entitled to nominate up to 08 (eight)
candidates; and holding from 90% of shares with voting right is entitled to nominate
up to the sufficient number of candidates.

2. The information for nomination of candidate to be BOD includes:
a. Letter of nomination to be BOD member;
b. Profile of candidate;

c. Copies of following legal identification: identification number/citizenship
identity/passport/permanent registration book (if any);

d. Certificates bout educational background and professional qualifications (if any).

e. Confirmation letter on owner rate of shareholder/ a group of shareholders who
satisfy nomination requirements;

f. Other requirement (if any).

3. Candidates for Board member must commit in writing about the authenticity,
accuracy and rationality of disclosed personal information and perform their duties
truthfully in case such candidate is elected to be Board member.

Article 15. Method of electing members of the Board of Directors;

1. The election of the BOD’s members is carried out by the method of cumulative
voting whereby each shareholder has the total number of votes corresponding to the
total number of shares multiplied by the number of elected members of the Board of
Directors and the Shareholders have the right to place all their votes in one or more
candidates.

2. The successful candidate will based on the number of votes casting from high to
low, starting from the candidate who obtains the highest numbers of votes until enough
quantity as regulations in the Company Charter.

3. In case there are 02 (two) or more candidates who obtain the equal number of votes
for the last vacancy of Board member, it shall conduct re-election among the
candidates with the equal number of votes.
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4. In cases where there are not enough members of the Board of Directors, the GMS
will re-elect until enough quantity.

Article 16. Cases of dismissal or removal of members of the Board of Directors;
1. Cases of dismissal or removal of members of the Board of Directors include:

a. That member is substandard as a member of the Board of Directors under
provisions of Law on Enterprises or prohibited by law;

b. That member sent a letter of resignation to the Company’s head office;

c. That member suffers from mental disorder and other members of the Board of
Directors have specialized evidences to prove that such person has no longer act
capacity;

d. That member is absent from attending the meetings of Board of Directors for six
(06) consecutive months, excepting force majeure cases;

2. In case of resignation stipulated in point b, Clause 1 of this Article. The dismissal
takes responsibility after getting a written decison passed by the BOD.

Article 17. Notice of the election, dismissal or removal of members of the Board of
Directors

All cases of change of the Board members related to the election, dismissal or
removal, the Board of Directors shall carry out procedures for information changing of
the governor of the enterprise under the law of enterprise and information disclosure
under the Law on Securities.

Article 18. Method of introducing candidates for the Board of Directors

In case the candidate has been identified, information relating to the candidates for the
Board member is included in the meeting documents and published at least ten (10)
days before the opening of the General Meeting of Shareholders on the website of
Company so that shareholders can find information about these candidates before
voting. The Board of Directors candidate must have a written commitment to the
truthfulness, accuracy and rationality of the disclosed personal information and
commit to perform honestly if elected as a member of the Board. Published
information relating to the candidates for the Board of Directors shall cover at least the
following contents:

a. Full name, date of birth;
b. Educational background,;

c. Professional qualifications;
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d. Working duration;

e. Companies in which the candidate holds the position of member of the Board of
Directors and other managerial positions;

g. Report the assessment on the dedication of candidates to the Company, in that
case, such candidate is now as a Board member of the Company;

h. Benefits related to the Company (if any);
I.  Full name of shareholders or groups of shareholders (if any);
J.  Other information (if any).
CHARTER IV:
SEQUENCE AND PROCEDURE FOR HOLDING
THE BOARD OF DIRECTORS MEETING
Article 19. Notice of the BOD meeting

1. The notice of the Board of Directors meeting must be sent to the members of the
Board of Directors at least five (05) working days prior to the meeting date. Board
members may refuse the meeting invitation in writing and such refusal may be
changed or removed in writing.

2. The notice of the Board of Directors meeting must be made in Vietnamese writing
and must fully inform about the agenda, time and venue of the meeting, and the
necessary documents on the issues to be discussed and voted at the Meeting and votes
of the Board member who fail to attend.

3. Invitations should be sent by post, fax, email or other means, but must ensure to
reach the contact address of each member of the Board of Directors is registered at the
Company.

Article 20. Conditions for holding a BOD meeting

1. The first meetings of Board of Directors are held when there are at least 3/4 (three-
fourths) of the total number of Board member attending directly or through a proxy
(authorized person) approved by a majority of the Board members) or in another form
under Clause 9, Article 31 of the Charter.

2. In case of insufficient number of members attending the meeting as prescribed, the
meeting must be convened for the second time within 07 (seven) days from the date of
the first meeting. The second meeting will be held if 1/2 (a half) of the BOD’s
members attend the meeting.

10
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Article 21. Method of voting

1. Except for the provisions in Point b, Clause 10, Article 31 of the Charter, each
member of the Board of Directors or the proxy present attending directly as a person at
the meeting shall have 01 (one) vote;

2. During face-to-face meetings, over-the-phone meetings, or other similar forms, the
BOD’s members will vote verbally or show-of-hand on each issue after the Chairman
raises the issue and concludes the discussion.

3. Board members may send their votes to the meeting via mail, fax or e-mail. In case
of sending votes via mail, such votes must be sealed in the envelope and sent to the
Chairman of the Board of Directors at least 01 (one) hour prior to the opening time.
The votes shall be unsealed in front of the witness of all attendees.

Article 22. Method of passing/adopting resolutions of the Board of Directors.

1. The Board of Directors adopts decisions and resolutions on the basis that most of
the members attending the meeting approve. In case the number of votes for and the
number of votes against are equal, the final decision shall belong to the opinion of the
Chairman’s side.

2. The resolution in the form of collecting written opinions is adopted based on the
approval of most of the BOD’s members with voting rights. The resolution shall have
the same validity as the one passed by Board members at the meeting.

Article 23. Record Minutes of BOD’s meetings

1. The BOD may request a member of the BOD or another person to act as secretary
to record the meeting minutes. Minutes of Board meetings must be fully and honestly
recorded. Chairman of the Board of Directors is responsible for sending the minutes to
Board members and the minutes as evidence of the work done at those meetings,
unless there are objections to the contents of the minutes of the meeting within 10 (ten)
days from the sending date.

2. The Board of Directors meeting minutes are in Vietnamese and may be in English
and with signatures of Chairman, person preparing and participants of the Meeting.

Article 24. Announcement of the BOD’s resolutions

1. Based on the contents, decisions approved by the Board of Directors, the Chairman
will sign the BOD's resolutions on behalf of the Board.

2. These resolutions will be informed/sent to all members of the Board.

3. The contents of resolutions within the scope of information disclosure shall be
disclosed according to law provisions.

11



) TIEN PHONG
Internal Regulation on Corporate Governance - NTP =

CHARTER V:
ESTABLISHMENT AND OPERATION OF INTERNAL AUDIT DIVISION
Article 25. Standard for members of Internal Audir Division

1. Have qualification of honest, sense of compliance with laws;

2. A university degree or higher in proper specialty, have an sufficient knowledge and
be always updated in the scope of assigned tasks;

3. Working experience in educated specialty at least 05 years or in the Company at
least 03 years or in audit, accounting or finance field at least 03 years.

4. Have a general knowledge of laws and the Company’s operation; be able to collect,
analyze, evaluate and synthesize information; have knowledge and skills of internal
audit

5. Have never borne disciplines at warning level or higher due to infringement in
economic, financial or accounting management or being in the course of discipline
execution.

Article 26. Structure and composition of the Internal Audit Division

Internal Audit Division is under the BOD and established by the BOD.

There are from 05 to 06 members of the Internal Audit Division, including 01 Head of
Internal Audit Division and others. The Head of Internal Audit Division is liable to the
BOD for their performance.

Article 27. Rights and obligations of Internal Audit Division

1. Verify the rationality, legitimation, truthfulness and prudence in managing and
running the business activities; the systematization, consistence and
appropriateness in accounting, statistics and preparing financial statement;

2. Appraise business reports, annual financial statements, bi-annual financial
statements and quarter financial statements of the Company. This appraisal content
must be included in the report submitted to the Annual General Meeting of
Shareholders by the Board of Directors;

3. Review, examine and evaluate the validity as well as effectiveness of internal
control system; internal audit, risk management and early warnings of the
Company; be responsible for internal audit work of the Company;

4. Review and record accounting books as well as other documents of the Company,
administration job, operate the Company when necessary or under resolution of
the General Meeting of Shareholders or at the request by shareholders or group of
shareholders as prescribed in Clause 3, Article 12 of this Charter;

5. At the request of shareholders or a group of shareholders as stipulated at Clause 3,
Article 12 of this Charter, perform and conduct the verification within 07 (seven)

12
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11.

working days from the date of receiving request. Within 15 (fifteen) working days,
from the date of ending, audit sub-committee must make a report on explaining
issues to the Board of Directors and shareholders or a group of shareholders as
requested. This verification conducted by audit sub-committee which is mentioned
in this clause do not hinder the normal operation of the Board of Directors or not
interrupt the business management of the Company;

Propose remedies, supplements, innovations of organizational-administration
structure to the Board of Directors, oversee and run the Company’s business
activities;

When detecting any member of the Board of Directors, General Director who
breaches regulation at Article 160 of Law on Enterprises, it must make a written
notice to the Board of Directors immediately, it is required to suspend violation
and take overcoming measures;

Propose to select an independent auditor, auditing fees and all relevant issues so
that the Board of Directors submits to the General Meeting of Shareholders for
approval in the form stated in Article 49 of this Charter; oversee the independence
and objectiveness of independent auditor;

Have rights to attend and discuss at meetings of the General Meeting of
Shareholders, the Board of Directors and the Company;

Be entitled to request for employing persons at other departments; hiring
consultants, experts as well as auditing services in order to participate in internal
audit period whenever necessary, provided that the independence of internal audit
IS guaranteed;

Other rights and responsibilities stated in this Charter, Corporate Governance and
applicable laws.

Article 28. Meeting of Internal Audit Division

- Internal Audit Division shall arrange quarterly meetings 1-10 days prior to BOD’s
quarterly meeting to discuss and agree on reporting content to be reported to the Board
of Directors. Quorum/ minimum number of members in a meeting is 2/3.

- Internal Audit Division shall work on the basis of majority rule. In case no majority
Is attained, the opinion of its Head shall be prevail.

CHARTER VI:

SELECTION, APPOINTMENT AND DISMISSAL OF
GENERAL DIRECTOR AND OTHER MANAGERS

Article 30. Criteria applicable to managers

1.

Criteria applicable to managers:

Graduate at least University or College.

13
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- Good health in line with position.

- Having the appropriate professional qualifications and practical capacity shown in
the working result and performance.

- To be proactive, creative and high responsibility

- Have ability to unite, consolidate officers and build the solid enterprise to fulfill
the overall duties.

- To be able to discover and train successors.

- Fair and objective behavior in evaluation of officers.
- The ability to guide other persons in working.

2. Standards and conditions of General Director

Besides the regulations in Law on Enterprises and the Company Charter and Clause 1,
Article 30 of this Regulation, the standards and conditions for the General Director
position include:

- Have a full civil capacity to act and not being a subject banned in corporate
governance.

- Being a shareholder or not being a shareholder who possess professional
qualification, practical experience of business administration among major business
lines of the Company.

- Be honest, diligent and reputable.

- Hold the General Director/Deputy General Director or Head of department in the
Company or similar title in other entity at least 01 year.

- Be prestigious, highly credit in the Company shown in at least 50% of total
confidence-vote by member of the Board of Management and Heads of departments.

3. Standards and conditions for other managers:

Apart from regulations in Clause 1, Article 30 of this Regulation, other managers must
satisfy the specific standards decided by the Board of Directors from time to time.
Article 31. Appointment of managers

The appointment of officers is specified in the Regulation on officer management of
the Company.

Article 32. Cases for dismissal of other managers

The dismissal of officers is specified in the Regulation on officer management of the
Company.
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Avrticle 33. Notice of appointment and dismissal of Managers

Notice/disclosure of appointment and dismissal of Managers shall be conducted in
accordance with regulations the law on Enterprises and Securities.

CHARTER IIV:
COORDINATION BETWEEN THE BOARD OF DIRECTORS
AND GENERAL DIRECTOR

Article 34. Procedures and sequence for convening, sending meeting invitations,
writing minutes, announcing the results of meetings of the Board of Directors and
General Director,;

Procedures, sequence of invitation and content of meeting are mentioned in the section
of BOD’s meeting convention.

Article 35. General Director

1. General Director and other members of the Management apparatus are the executive
and operating body of the Company in compliance with decentralization, ensuring the
normal and effective operation of the Company.

2. General Director is responsible for discharging his/her assigned duties and
obligations to the Board of Directors and the General Meeting of Shareholders.

Article 36. Cases in which General Director and Internal Audit Division propose
to convene a BOD’s meeting and issues on which it is necessary to request the
opinion of the BOD.

The Chairman of the Board of Directors must convene a meeting of the Board of
Directors within seven (07) days from the date of receiving a written request from a
majority of members of the Internal Audit Division or the General Director or at least
five (05) other executives; such request must specify the purpose of meeting as well as
Issues to be discussed. In case of not convening the meeting as proposed, the Chairman
of the Board of Directors shall be responsible for any damages caused to the
Company.

Article 37. Report of General Director to the Board of Directors on the
performance of assigned tasks and powers

Report to the Board of Directors and the General Meeting of Shareholders: General
Director is responsible to the Board of Directors and the General Meeting of
Shareholders for the performance of assigned tasks and powers and shall report to
these bodies upon request.
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Article 38. To review the implementation of resolutions and other matters
authorized by the Board of Directors to the General Director

The General Director must run the day-to-day business of the Company in accordance
with the law, the Company Charter, the labor contract signed with the Company and
the resolution of the Board of Directors. In cases where the operation is contrary to this
provision, causing damage to the Company, General Director shall have to take
responsibility before law and pay compensation to the Company.

Article 39. Issues that the Director General must report, provide information and
how to inform the Board of Directors, the Board of Supervisors

1. Propose the number and kind of managers who the Company hires for
appointment or dismissal by the Board of Directors as needed, aiming to apply good
activities as well as management proposed by the Board of Directors, and consult the
Board of Directors for decision on salary, remuneration, benefits and other terms of
labor contracts of managers.

2. Consult with the Board of Directors to determine the number of employees,
wages, allowances, benefits, appointments, dismissals and other terms related to their
labor contracts.

3. Propose the Board of Directors to approve the annual business plan.
4. Propose the measure to improve the Company’s activities and management.

5. Prepare the long-term, annual and monthly cost estimates of the Company
(hereinafter referred to as “cost estimates™) serving long-term, annual and monthly
management of the Company. The annual cost estimates (including balance sheet,
report on production-business activities and expected cash flow statement) each fiscal
year shall be proposed to the Board of Directors for approval and contain information
stipulated in the Company Charter.

6. Other contents that need to be consulted by the Board of Directors and General
Director shall be in accordance with the Company Charter and regulations of the
Company;

Article 40. Coordination of control, management and supervision activities
among the members of the Board of Directors, Controllers and the General
Director

1. Responsible to be prudent

Members of the Board of Directors, of Internal Audit Division, the General Director
and other managers shall be responsible for the performance of their duties, including
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the duties of members of the subcommittees of the Board of Directors, in an honest
and cautious manner for the highest interest of the Company.

2. Responsible to be honest and avoid conflicts of interest.

Members of the Board of Directors, of Internal Audit Division, the General Director
and other managers shall be responsible for the performance of their duties, including
the duties of members of the subcommittees of the Board of Directors, in an honest
and cautious manner for the highest interest of the Company.

3. Responsible for damage and compensation

a. Members of the Board of Directors, of Internal Audit Division, General Directors
and other managers violate their duties, responsibilities of honesty and prudence, fail
to fulfill their obligations with diligence and professional competence shall be
responsible for damages caused by their violation acts.

b. The Company indemnifies those who have, or may become, a related party in a
complaint, suit or proceeding (including civil or administrative cases and not litigation
by the Company) as the petitioner if he or she is a member of the Board of Directors,
managers, employees or authorized representatives or he or she has been or is acting at
the request of the Company (or its subsidiary) as a member of the Board of Directors,
managers, employees or authorized representatives of the Company, provided that he
or she has acted honestly, cautiously, diligently for the benefit of or not in conflict
with the interests of the Company, on the basis of compliance with the law and without
evidence that the person has violated the their responsibility

c. When performing their functions, tasks or performing tasks as authorized by the
Company, members of the Board of Directors, members of Internal Audit Division,
managers, employees or authorized representatives of the Company shall be
compensated by the Company upon becoming a party involved in complaints, lawsuits
and legal proceedings (except for cases where the company initiates a lawsuit) in the
following cases:

- Acted honestly, cautiously, diligently for the benefit and not in conflict with the
interests of the Company;

- Comply with the law and there is no evidence show that they did not fulfill their
responsibilities.

d. Compensate costs include costs incurred (including attorney's fees), judicial costs,
fines, payments incurred in actual or reasonable consideration when dealing with this
case within the scope of the law. The company can purchase insurance for these
people to avoid the above liability.
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CHARTER VIII:

REGULATIONS ON ANNUAL EVALUATION FOR REWARDS AND
DISCIPLINE ACTIVITIES FOR MEMBERS OF BOARD OF DIRECTORS,
GENERAL DIRECTORS AND OTHER MANAGERS

Article 41. To stipulate the annual evaluation of commendation and disciplining
activities of members of the Board of Directors, General Directors and other
managers;

Depending on the regulations of the Board of Directors, the evaluation of the activities
of members of the Board of Directors, General Director and the management positions
of the Company may be proceed by one or more of the following methods:

- Self-assessment and evaluation;
- Organizing surveys on crediting;
- Other means selected by the Board of Directors from time to time.
CHARTER IX:

PERSON IN CHARGE OF CORPORATE GOVERNANCE
Article 42. Standards for person in charge of corporate governance
The Person in charge of Corporate governance must meet the following criteria:
a. Have a knowledge of laws;

b. Cannot concurrently work for an independent auditing company that is auditing
the financial statements of the Company;

c. Other standards required by law and decision of BOD.
Article 43. Rights and obligations of person in charge of corporate governance

1. Advise the BOD on the organization of the General Meeting of Shareholders in
accordance with regulations and related work between the Company and its
shareholders;

2. Prepare meetings of the BOD and the GMS as required by the BOD;
3. Advise on the procedures of the meetings;

4. Attend meetings;
5

Advise on procedures for resolving resolutions of the BOD in accordance with the
laws;

6. Provide financial information, copies of minutes of Board meetings and other
information to members of the BOD:;
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7. Supervise and report to the Board on disclosure of information of the company;

8. Keep confidentiality of information in accordance with the provisions of law and
the Company Charter;

9. Other obligations prescribed by law and the Company’s regulations.
Article 44. Appointment of the Person in charge of Corporate governance

The Board of Directors appoints at least one (01) person in charge of corporate
governance to support corporate governance effectively. The term of the person in
charge of corporate governance is decided by the BOD, maximum five (05) years and
may be reappointed.

Article 45. Circumstances of dismissal of persons in charge of corporate
governance

The BOD may dismiss the person in charge of corporate governance when necessary,
but not in contravention of the prevailing laws on labor. The BOD may appoint an
Assistant of the Person in charge of Corporate governance anytime necessary.

Article 46. Announcement of appointment, dismissal of the person in charge of
corporate governance

Announcement on the appointment and dismissal of persons in charge of corporate
governance is in accordance with the provisions of Company Charter and regulations
of the securities law.

CHARTER X:
AMENDMENT OF THE INTERNAL REGULATION
ON CORPORATE GOVERNANCE
Article 47. Amendment of internal regulations on corporate governance

1. Any amendment, supplement or replacement of this Regulation shall be prepared
by the BOD and proposed to the GMS for approval.

2. In cases where the provisions of law related to the operation of the Company are
not mentioned in this Regulation or in case there are new provisions of the Law other
than the provisions of this Regulation, the provisions of the law are automatically
applied and adjusted the Company operation.
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CHARTER XI:
EFFECTIVE DATE
Article 48. Effective date

1. This regulation consists of 11 Chapters of 48 Articles, approved by the General
Meeting of Shareholders on May 18, 2020.

2. This regulation is unique and official belongs to the Company.

3. Copies or extracts of the Regulations on corporate governance must be signed by
the Chairman of the BOD or at least 1/2 (a half) of the total number of BOD members
to be valid.

LEGAL REPRESENTATIVE
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