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CHAPTER!.
GENERAL PROVISIONS

Article 1. Scope
1. This Regulation prescribes the principles on management and administration of the

Company.
2. Any contents not yet provided in this Regulation or inconsistent with the provisions of law

and the Charter, shall be governed by the provisions of law, the Charter, the Law on
Enterprises, the Securities Law and other relevant guiding documents.

Article 2. Applicable subjects
Members of the BOD, the General Director and other e "ecutlves
management and operation of the Company.

c.

Deputy GDs of the Company.

-.""'r.....~~",GD, Chief Accountant and other executives (if

Article 3. Definitions
1. In this Regulation, the terms below are construed as

a. Company: means Thanh Thanh Cong - Bien Hoa Joint

b.

d. GD: means the General Director

e. Deputy GD: means the Depu~
f. BGD: means the board wlll1,el:Jl,\-celJiI;l1=,n

g. Executives.a
any) as sti

h.

J.

members of the BOD, the GD and other individuals
ve the powers on behalf of the Company to enter into

Company in accordance with the Charter.

,¥~:uu." a shareholder holding directly or indirectly five percent
number of voting shares of the Company.

k. Charter: Charter of the Company.

1. Related person: means individuals or organizations defined in Clause 17, Article 4 of
the Enterprise Law and Clause 34, Article 6 of the Securities Law.

1.

2. In this Regulation, references to one or more provisions or legal documents shall include
amendments, supplements or replacement thereof.

Article 4. Corporate governance principles
Development and issuance of this Regulation is to ensure that the Company is directed to
operate and control effectively for the interests of shareholders and Related person in the
Company based on the corporate governance principles including:
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1. Ensure compliance with the provisions of the Charter and relevant laws;
2. Ensure an efficient corporate governance structure;
3. Ensure the legitimate interests of shareholders;
4. Ensure fair treatment between shareholders;

5. Ensure the role of persons with interests related to the Company;
6. Publicity, transparency in the operation of the Company

CHAPTER II GENERAL MEETING OF SHAREHOLDERS (GMS)

Article 5. Order and procedures for convening the GMS

1. The BOD convenes the Annual OMS or Extraordinary -OMS in accordance with the
provisions of the Enterprise Law and the Charter. Order and procedures for convening the
Annual OMS or Extraordinary OMS must be complied Withili0Jprovisionsof the Charter.

2. The person convening the OMS must perform the folIo· ks:

a. Make a list of shareholders entitled to attend the meetin~
b. Provide information and resolve complaints related to the list of shareholders;
c. Set up the agenda and content of the meetjng; .

d. Prepare documents for the meeting;

e. Draft resolution of the OMS ace raing~o the rroposeatc.(mtent of the meeting; List of
candidates and details of candidates in the case-of election of members of the BOD;

f. Determine the time and place of the meeting;

g. Send meetingijl¥:itation to each--Sli"lreholderentitled to attend the meeting according to
regulations; -- ~

.......M".~_..
h. Othenwork for the meeting. y

!l

3. Notice of closing the list of sHareholdersentitled to attend the OMS
a. The _Companyshall disclose information on closing the list of shareholders entitled to

attend th~meeting of the <iJMSat least 20 (twenty) days before the final registration
date. The."Companyshall report and submit all documents as a legal basis related to the
final registratie 0 the Vietnam SecuritiesDepository Center, the Stock Exchange,
and report to th e Securities Commission.

b. The Company -shall make a list of shareholders based on data from the Vietnam
Securities Depository Center within 15 (fifteen) days prior to the date of sending the
notice of convening the OMS.

4. Notice of convening the OMS.
a. Notice of invitation to the OMS is sent to all shareholders by way of security, and at the

same time disclose information on the website of the Company and the State Securities
Commission, the Stock Exchange for the OMS, specifying the link to all the meeting
documents, including: Notice of invitation, appointment of authorized representatives
form, meeting agenda, voting card, list and details of candidates (if any) in the case of
electing members of the BOD; the Reference documents as a basis for approving
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decisions and draft resolutions for each issue in the agenda. Meeting documents must
be posted and updated (if any) until the end of the GMS.

b. Notice of invitation to the GMS must be sent by the method of reaching shareholders'
contact information and disclosure at least 10 (ten) days prior to the date of the GMS.

c. All meeting documents are posted on the Company's website, whereby the notice of
invitation must be specified where and how to download the documents for shareholders
to access.

Article 6. How to register for attending the GMS
1. Shareholders can confirm the attendance of the GMS in the followingmanner: Submit a

certificate of attending the GMS (in the form attache. h qpee of Invitation or
download from the Company's website) by electronie . or or sent by post
within the period specified in the Notice of Invitation.s

2. If a shareholder can not attend the GMS, he / she can'fautho:Mzeanothe ~Fson to attend.
Authorization of the representative to attend the GMS writing i~i§J~!ompany's
form (attached to the Notice of Invitation or s website). The
person authorized to attend the meeting must present the wri on (original) to
the Company before attending the GMS.

Article 7.

1.

orocesures for registration of
attend the meeting

3. On the day of holding the GMS, the vVJLUIJ'a,t,I..\.Y

shareholders and must register until
completed the registration.

4. Shareholders who are late to the
the right to participate and
to stop the General Meeting
voting sesslon~!<1~~~9t

~% '~onducting the rezi ation of shareholders, the Company will issue each
shaf alae!: or authorize resentative with o1(one) voting card on which specifying
the regfsttatl(}.n number ,I name of the shareholder, and the name of the authorized
representaftv~d vo umber of the shareholder.

b. When voting at !h~_meeting, the number of the card approving the resolution is collected
first, the numb, F 'of the card does not approve the resolution is collected after, then
counting the tdtal number of votes for approval or disapproval, no opinion to decide or
may be conducted by way of secret ballot by selecting the voting method in the voting
card (depending on the report, the presentation and voting guidance at the meeting), the
Vote Counting Committee shall proceed to collect all votes and make vote counting.
The total number of votes for approval, disapproval or no opinion will be announced by
the Chair (or the person appointed by the Chair) immediately before the closing of the
meeting.

c. In order to facilitate shareholders, the Company can use computer programs, software,
information technology services in voting. The implementation will be guided in detail
by the Company when applying these forms.
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2. Method of counting votes
a. The OMS will elect a Vote Counting Committee at the request of the Chair of the

meeting to conduct the vote counting.

b. In sensitive matters, the OMS may decide to appoint an independent organization to
collect and count votes.

3. Notice of vote counting results

a. The Vote Counting Committee will gather the votes for approval, disapproval or no
opinion and report the vote counting results to the Chair for announcement before the
closing of the meeting.

b. The vote counting result must be recorded in the miplftes an
of the Vote Counting Committee. "P

c. The agenda and contents of UteMeeting;

d. Full name of the Chair and-the Sec_retary;

The chair shall appoint one or more persons to act as the secretary to make-minutes of the
OMS ,,~ ,'C::,:;;, '.". .=

2. The OMS must be recorded in writing and may be recorded and s (;lredin-other electronic
form. The minutes must be made in Vietnamese and.may be ma(ie-in:1'oreignlanguages
with the following main contents:

a. Name, address of the head office, enterprise code:
b. Time and place of the GMS;

e.
agen

f. NUin cr of shareholders and total tumber of votes of shareholders attending the
.meeting, registration list annex of shareholders, representatives of shareholders
attendins the meeting with the corresponding number of shares and the number of votes;

g. The tot&!nU1ll.berof votes for each issue, including the voting method, total number of
valid, invalid votes fOL~proval, disapproval or no opinion; the proportion of the total
number of votes ofshareholders attending the meeting;

h. Issues were approved and the proportion of votes approved respectively;

1. Signature of the Chair and the Secretary.

3. Minutes of the OMS;
a. Minutes of the OMS must be prepared and approved before the end of the meeting.

b. The Chair and the Secretary are responsible for the accuracy and truthfulness of the
Minutes of the meeting.

4. Meeting minutes, Resolutions of the GMS are made in Vietnamese and foreign languages
that are equally effective. In case of differences in contents between the Minutes in
Vietnamese and foreign languages, the contents of the Meeting minutes and Resolution of
the OMS in Vietnamese shall be prioritized.
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5. Meeting minutes and Resolution of the GMS must be published on the website of the
Company within 24 (twenty four) hours from the approval.

6. Meeting minutes, registration list annex of shareholders attending the meeting, Resolution
of the GMS have been approved and the documents attached to the Notice of invitation
must be kept at the head office of the Company.

Article 9. Order and procedures for gathering written opinions of the GMS
1. The BOD has the right to get written opinions from shareholders in order to approve the

Resolutions of the GMS at any time deemed necessary for the benefit of the Company.
Gathering written opinions from shareholders, including matters stipulated in Clause 2,
Article 143 of the Enterprise Law.

2. The BOD must prepare feedback cards, draft resolutions
explaining the draft resolution. Feedback cards attached to the
explanatory documents must be sent by the method of1~~~~
address of each shareholder at least 10 (ten) days before
feedback cards,

3. Make announcement of the final registration date for
opinions (closing the list of shareholders) at 10 (ten)
registration date, the Company shall report
to the final registration date for exercising
Securities Depository Center, the
Commission, and at the same time .se iIDl~)11I:ratlcon.

Documents for information report arid U·':"oLIIl':"oIL.l'

a. Announcement of the final 'e
form).

collect written
prior to the final

a legal basis relating
lders to the Vietnam

b. ~on&amering opinions of shareholders in writing.

on£f[e list of shareholders at least 20 days before thec.

4.

5. all the following principal contents:

a. Name, address ofthe head office, enterprise code:

b. Purpose of gathering opinions;

c. Full name, permanent address, nationality, citizenship card number, identity card,
passport or other legal personal identification of shareholders being individuals; Name,
enterprise code or establishment decision number, address of the head office of
shareholders being the organizations or full name, permanent address, nationality,
citizen identification card number, Passport or other lawful personal identification of
authorized representatives of shareholders being organizations; number of shares of
each type and number of votes of shareholders;

d. Issues to be solicited for decision approval;
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e. Voting options include approval, disapproval, and no opinion on each issue;

f. The deadline to send the answered feedback cards to the Company;
g. Full name and signature of the Chairman of the BOD and the legal representative of the

Company.

6. The answered feedback cards must be signed by shareholders being individuals, by
authorized representatives or by legal representatives of shareholders being organizations.

7. Feedback cards may be sent to the Company in the following forms:

a. Mailing: Feedback cards sent to the Company must be in a sealed envelope and no one
shall be entitled to open it before counting votes;

b. Fax or email: Feedback cards sent to the Company by fax or email must be kept secret
until the time of vote counting.

8. Feedback cards sent to the Company after the defined deadlifie speclfi~in the feedback
cards or opened in the case of sending a letter and bemg disGlosedin the~e of sending a
fax or email invalidly; Feedback cards are not sent to Q~;cQl)$iJjeredas not participating in
voting.

9. The BOD shall count the votes and make a vote counting minu
shareholders who are not executives of the enterprise. 'fhe vote counting minutes must have
the following principal contents:

a. Name, address of the head office, enterprise code:

b. Purpose and issues to be solicited for adoption ofthe resolution;
c. The number of shareholders with the total number of votes, including the number of

valid and invalid votes and the mode of sending votes, enclosed with the appendix of
the list of shareholders participating voting;

d. Total number of votes for approval, disapproval and no opinion on each issue;
e. Issues have been adopted;
f. Full name, signature of the Chairman of the BOD, the legal representative of the

Company, vote counters and vote counting supervisors.

Members of'theBOD and the vote counters and vote counting supervisors shall be jointly
liable for the trtlthfU.lness~~daccuracy of theminutes of counting votes; they shall be jointly
liable for losses arismg,.fromdecisions adopted due to untruthful or inaccurate counting of
votes.

10. Resolutions and minutes of votes counting must be disclosed (on the website of the
Company, the State Securities Commission, StockExchange) within 24 (twenty four) hours
from approving the Resolution of the GMS.

11.The answered feedback cards, the minutes of votes counting, the full text of the resolution
approved and the related documents attached with the feedback cards, must be kept at the
head office of the Company.

12.Resolutions approved in the form of collecting shareholders' opinions in writing shall be
approved by a number of shareholders representing at least 51% of the total number of
voting shares approved by the GMS.

l
r
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Article 10. Method of protesting the Resolution of the GMS.
1. In the OMS, shareholders may publicly disagree and use their respective votes to vote or

may not participate in the voting.
2. Within 90 (ninety) days from the date of receipt of the minutes of the OMS or the minutes

of the voting result on obtaining written opinions from shareholders, the shareholder or
group of shareholders as stipulated in Clause 3, Article 11 of the Charter have the right to
request the Court or Arbitration to consider and cancel the Resolution of the GMS in the
following cases:
a. Order and procedures for convening a OMS or collecting shareholders' opinions in

writing fails to comply with the provisions of the Enterprise Law and the Charter, except
for cases stipulated in Clause 2, Article 148of the Enterprise Law;

b. Order and procedures for the issuance of the Resolution violate the law or the Charter.

3. If the Resolution of the OMS is canceled under a decision-ofiAeCourt or the Arbitrator, the
person convening the OMS that the approved Resolu,ti1Jllcanceled m~y-eonsider re­
organizing the GMS within 90 days in the order, the procetl~ ~"Stipulatedin the Enterprise
Law and the Charter.

CHAPTER III
BOARD OF DI;REGfORS

Article 11. Members of BOD
1. BOD shall have at least 03 (three) members and not e){~ 11 (eleven) members. The

specific number of BOD's membersjn each period decided by the OMS. The service term
of members of the BOD shall not exceed five (5) years;BOD's members may be re-elected
for unlimited terms. :FeW,Jndependentnumber of BOD must account for at least 1/3 (one­
third) of the total.number ofBOD's members.

2. The members of BOD sf 1elect one memoer to be Chairman of the BOD. In case the
Chaion~ -resigns or is dismissed, the B~must elect a replacement within 30 (thirty) days.

Article 12. Membership of BOD
1. The criteria and conditions are the members of the BOD:

a. Have full capacity for ci il acts, not falling under the scope of enterprises management
as provided in ~2, Article 18of the Enterprise Law.

b. Qualified and ~~rienced in the business management of the company and not
necessarily as a shareholder of the Company, unless otherwise stipulated by the Charter.

c. A member of the Board may also be a member of the Board of another company. As of
August 1st, 2019, a member of the BODmust not concurrently be a member of the BOD
at more than five (05) other companies.

2. Apart from the criteria and conditions specified in Clause 1 of this Article, independent
members of the BOD must satisfy the following additional criteria and conditions:

a. Not a person working for the Company, a subsidiary of the Company; Not a person who
has worked for the Company, its subsidiaries for at least three (03) consecutive years.
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b. It is not the person who receives salary or remuneration from the Company, except for
the allowances that the Board's members receive according to regulations.

c. It is not the person who has spouse, father, adoptive father, mother, adoptive mother,
adoptive children, adoptive children, brothers, sisters or siblings being big shareholders
of the Company; is the manager of the Company or its subsidiaries.

d. Not a direct Orindirect person holding at least 1% of the total number of voting shares
of the Company.

e. Not a person who has been a member of the BOD or Supervisory Board of the Company
for at least five (05) consecutive years.

3. The Chairman of the BOD can not concurrently hold the position of GO of the Company
unless the concurrent appointment is approved at the Annual GMS. As of August Ist, 2020,
the Chairman of the BOD can not concurrently hold the position ofGD of the Company.

Article 13. Nominating and electing members of BOD
1.

a. Shareholders, groups of shareholders satisfying the condi Ions stipulated in the Charter
has the right to nominate candidates for the }30Dand must notify'thenomination to the
BOD no later than 03 (three) working day~before-the opening O'f.:.tfieGMS.

.if

b. Based on the number of Board's member in accor4ance with the decision ofthe GMS,
the shareholder or group of shareh e !tipulated in~la, clause 1 (a) of this Article
shall be entitled to nominate one. everal candidates ror the BOD but not exceeding
the maximum nominated by the Charter. In cases where the number of candidates for
the BOD is not enough, the BC>Dmaynominate more candidates or nominate candidates
according to the.mechanism proposen by the current BOD and be approved by the GMS
before the-nomination,

c. Information relating to the candidates Jthe BOD (in case the candidate has been
identified) shall be announced at least TO (ten) days before the opening date of the GMS
'enme Company's website forithe shareholders to find out about these candidates before
vothlgl Information regarding minimum published candidates for the BOD includes:

1. Flillname, date of birth

11.

iii. Working p ocess.
IV. The names of the companies in which the candidate holds the position of member

of the BOD and other managerial positions.
v. Evaluation report on the contribution of the candidate to the Company, if the

candidate is currently a member of the BOD.

Vi. Benefits related to the Company (if any).

vii. Other information (if any).
d. BOD candidates have a written commitment to the truthfulness, accuracy and

reasonableness of the disclosed personal information and commit to perform their duties
honestly if elected as a member of the Board.

11/21 -f:._
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2. How to vote for a member of the BOD:

a. Voting for the members of the BOD is carried out by way of voting in proportion of
ownership or method of cumulative voting. Before holding the GMS or collecting
shareholders' opinions in writing to elect a member of the BOD, the BOD will decide
the voting method for electing the Board's members in accordance with the provisions
of the Charter.

in the case of voting for the members of the BOD under method of cumulative voting,
each shareholder or the authorized representative of the shareholder has the total number
of votes corresponding to the total number of shares held or total number of shares
represented by the number of elected members of the BOD and the shareholder has the
right to put all their votes in one or more candidates.

The method of cumulative voting is established by the BOD in the Election Rules.

b. The elected person for a member of the BOD is detenninecLby the m{llber of votes from
high to low, starting with the candidate with the highest number of'vdtes-until sufficient
number of BOD members (ensuring the minimum number of independent members of
BOD) as stipulated in the Charter. Candidates elected as members of BOD must have
at least 01 (one) vote. Inorder to ensure the minimum number of independent members
of the BOD in accordance with Clause 1 of :Article 24 of the-=ebfuter, independent
candidates of BOD shall be selected in advance (by from the high to low number of
votes for independent candidates) .. After selectifig a sufficient number of members of
the BOD, the selection of the remaining board membe - will be based on the number of
votes cast from high to low (iI]clu ing remaining no -independent and independent
BOD candidates).

c. In cases where two or mQ~cari .dates gain the same number of votes for the final
member of'jhe BOD th.£y shall ...e~ectcandidates with equal number of votes or select
the cand~dat6s under ct:iteria in -- egion rules. In case there are not enough the
numoo~of members ot:..theBOD or dependent members of the BOD, the GMS will
re;eTh'ctuntil the full number. ~

Article 14. Dismissal, removal of members of the BOD
Members of~QD are dismissed, removed in the following cases:

~ .~
1. That member-is no eligible;to be a member of the BOD in accordance with the provisions

of the Enterprise Laworptohibited by law from being a member of the BOD;

2. That member sends a written request to resign to the Head office of the Company;

3. That member has mental disorders and other members of the BOD have professional
evidence that the person has no capacity for behavior;

4. That member does not attend the meetings of the BOD for six (06) consecutive months
without the Board's approval, except for the force majeure event;

5. That member is dismissed in accordance with the decision of the GMS.

6. Other cases stipulated by the Charter.

Article 15. Announcement about the election, dismissal and removal of members of the
BOD
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The election, dismissal and removal of members of the BOD must be disclosed in accordance
with the laws and regulations of the Company.

Article 16. Order and procedures for holding a Meeting of BOD
1. BOD shall hold meetings in accordance with the order stipulated in the Charter and the

Regulations on the organization and operation of the BOD.

2. Chairman of BOD s is responsible for convening meetings of the BOD, preparing the
agenda, meeting time and place. In case of necessity, the Chairman may authorize another
member of the BOD to perform this responsibility and take responsibility or such
authorization.

*'
3. If the Chairman does not agree to convene an extragrmify ,

accordance with Clause 4 of Article 153 of the Enterpifse Law, th
shall be liable for any damages caused to the Comp '"_. Those 111
extraordinary meeting have the right to replace the D
meeting of the BOD.

4. The meeting of the BOD, meeting agenda, time, pla~e
notified to the Board's members in advance within the time
Charter.

5. Meetings Minutes of the BOD must be de
the law. Meetings Minutes of the BOD
Charter.

-
A

~,

documents must be
by law and the

'G

,
1A

in accordance with
I!:VAc!"aJ.~"''''with the law and the

I -

Article 17. Conditions for voting ~n!JJoting
1. Conditions for the meeting oft1teJ:f~D,

a. The

meeting of the BOD,

f
of members attending the meeting, the meeting must be
days from the proposed date of the first meeting. A re­

held ifmore than 'l'2 (half) of the members of the Board

b. or other forms of communication. A meeting of the BOD may
of a meeting among the members of the BODwhen all or some

in different locations provided that each member ofthe BOD may:

Listen to each other members of the BOD at the meeting;
That person can speak:to all other participants concurrently.

The exchange between members can be made directly by telephone or by other means
of communication or by a combination of all these methods. Members of BOD who
attend such meetings are considered "present" at the meeting. The meeting venue held
under this regulation is the place where the largest grQUP of board members gather or,
if no such group is present, the place where the chair of the meeting is present.

2. Voting method and approving resolution of the BOD:

13{2( .l:
y



• INTERNAL REGULATION ON Code: TCBMlQC-07

CORPORATE GOVERNANCE
Review: 01
Validity: 1 12018

~SUGAR

a. Each member of the BOD: or authorized person present at the meeting ofthe BOD shall
have one vote. The BOD approved the decisions and issued resolutions at the meeting
based on the approval of the majority of the Board's members present (over 51%). In
cases where the number of votes is equal, the [mal decision shall belong to the side with
the Chairman's opinion.

b. Decisions adopted during a telephone are held and proceeded in a legally effective
manner and take effect as soon as the end of the meeting.

c. Resolutions in the form of written comments are approved on the basis of the approval
of the majority of Board's members with voting rights. This resolution comes into effect
and the value of the resolution adopted by the Board's members at the meeting is
summoned.

Article 18. The Meeting minutes and resolutions of themOD
1. The secretary of the Board is also the person who

BOD. The secretary records the progress ofthe Board meeJft12
clear manner and can record the meeting to ensure thec.a'CIeUtac.'v
and results of the meeting.

2. The Chairman of the Board is responsible for Uao:~"WLI::.

Director to members and theminutes as
there are objections to the contents of the ;W,J.1J.ULv.:).

transfer.
3. Meeting Minutes of BOD are made

and the recorder. In the event that
and English, the Vietnamese versio

4. The Company',
the regulatien

T

of the Board of
"'''''LllV.' ....·meetings, unless

o (ten) days after the

signed by the Chairperson
~~e~~etm2 differ between Vietnamese

~g the resolutions of the BOD in accordance with
. ion, the Stock Exchange and the law.

1. set up commi to support the activities of the BOD, such as the Human
ttee, the,Stni~y Committee, the'Audit Committee and other committees.

metfi1)erof the BOD as the Head of the Human Resources
:<ULl':)liJLl~JLU of committees must be approved by the GMS.

2. Subcommitte can not be established, the BOD can assign
assist the BOD in personnel activities, salary, and reward.

3. stipulate in detail the establishment of the Sub-Committee, the
responsibilities of each Sub-Committee, the responsibilities of the members of the Sub­
Committee or the responsibilities of the independent members to be in charge of human
resources, payroll.

Article 20. Secretary of the BOD
1. Secretary of the BOD is appointed by the BOD and is also the person in charge of the

Company. The term of the Secretary shall be decided by the BOD, not exceeding five (05)
years.
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2. The secretary of the BOD who is in charge of corporate governance must be a person who
is knowledgeable in law and may not concurrently work for an independent auditor who is
auditing the financial statements of the Company.

3. The secretary of the BOD in charge of corporate governance has the following rights and
obligations:
a. Advise the Board on the organization of the GMS in accordance with regulations and

related work between the Company and its shareholders;
b. Prepare meetings of the BOD and the GMS as required by the BOD;

c. Advise on the procedures of meetings and attending meetings;
-'-

4. Appointment, dismissal the S
accordance with the law.

d. Advise on procedures for resolving Resolutions of
law;

e. Advise the BOD on legal issues and compliance
Board.

.vities of the
-1-

f.

g. Supervise and report to the Board of
Company; r

'laJs and regulations;h. T

1.

1. and requirements in accordance with the Enterprise Law

a. Having
enterprise;

b. A qualified professional in the field of business activities of the company, capable of
organizing the direction and performance of assigned tasks in the assigned field;

,.....u~.,...uufor the position of Deputy GD:
for civil acts and not being prohibited from managing the

2.

c. University degree or higher;
d. Other requirements as required by the BOD at any time m accordance with the

Company's operation.
3. Criteria and conditions to work as Chief accountant

a. Not being persons who are not allowed to work as accountants defined in Article 51 of
the Accounting Law;
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b. They must have good ethical qualities, professional ethics, honesty and sense of
observance and protection of interests, policies and regimes on financial and economic
management according to the provisions of law and regulations of the Company;

c. Must have at least two (2) years of professional experience in accountancy and have a
certificate of chief accountant in accordance with law on accounting;

d. Other requirements as required by the BOD at any time in accordance with the
Company's operation.

4. Other managers of the Company must meet the specific standards corresponding to each
position appointed by the Company, the ability to implement and the diligence necessary to
run the activities and organizations for the Company's g~as achieved;!-::r

Article 22. Order and procedures for appointment, d~issal or re - al
1. Order and procedures for appointing members of the ~E:

. - =

a. The BOD appoints the GD for a term of no more than:~~, 5) years, bas~® j1e written
nomination of the - ?f[uman c--=- . resources
Sub-Committee and shall report to the nearest GM on tlliS apJ;~01rltm~ent.

b. The BOD selects and appoints other Executives.as
the advice of the BOD (if any). ~ ~~

c. The GD selects and appoints other exef'ttives w .
it

BOD (if any).

and based on

e.

2.

a.

b.

1.

11.

d. Salary, benefits and other termsan-tn
and the labor contract with
the BOD after

to

labor ~~trac ifor the GD decided by the BOD
ves aptQmted by the Board will be decided by

the GD. Iiiformation about salaries, allowances,
to the Annual GMS and included in the Annual

other terms in the labor contract to other
lTnrt.TlT" of the BOD (if any).

"~"'''''''''''TaJ~\'''''''llJ''''''''U,transfer of members of the BOE.

appoint the competent authority to remove and transfer

"th~~Sel~rrlav be dismissed or removed in the following cases:

the standards and conditions as prescribed by the Company, the
the law;

Application to resign in writing to the Board of (or GD if the position appointed by
the General Director);

iii. The term of the labor contract expires but the Company does not renew or re-sign;

iv. Violation of labor discipline at the level of disciplinary action or dismissal in
accordance with the Company's labor regulations and labor law; or

v. Other cases where the BOD (or the GD if the position is appointed by the GD) deems
necessary for the benefit of the Company.

The BOD (or the GD if the position is appointed by the GD) shall have the right to

16/21



• INTERNAL REGULATION ON Code: TCBM/QC-07

CORPORATE GOVERNANCE
Review: 01

mSU8AR
Validity: 1 12018

transfer a member of the BOE to another position suitable for his or her professional
qualification, capacity and strength as well as the actual situation of the Company,
whether at the equivalent level or lower level, provided that such transfer is not contrary
to the provisions of the labor contract and the law.

3. Notice of appointment, removal and transfer of members of the BOE.

a. The appointment, removal and transfer of members of the BOE will be notified to that
member by handing the decision directly to the person and notify the entire staff in the
suitable form selected by the BOD (or GD if the position appointed by the GD) (if
necessary).

b. The appointment, removal and dismissal of the GD mu
with the law.

permitted to use business
purposes; may not use the
gain ot for the benefit of

CHAPTERV.
PREVENTION OF BENEFITS CONFLICT AND

PARTIES HAVING RIGHTS RELATED

Article 23. Responsibility of honesty and benefit ....v .....~,......."
BOE
1. Members of BOD, the BOE must publicize

provisions of the Enterprise Law and .L"'l<U",..IJt.l

2. Members of the BOD, the BOE and
opportunities that may be of benefit
information obtained by virtue of
another organization or individ#.

3. A representative,
Enterprise
contract V_"U. .....u.., ••'"

4.

companies in
including parent
regulations.

5. A member of the OD is not entitled to vote on any transactions in which the member or
his / her affiliated person is involved, including transactions inwhich the material or non­
material interests of the Board's members have not been determined ..

6. A member of the BOD, the BOE or affiliated person must not use the information that has
not been disclosed to the Company for disclosure to other persons or to carry out related
transactions on their own.

Article 24. Ensure the legal rights of persons with interests related to the Company
1. The Company respects the legitimate interests of the Company's stakeholders including

banks, creditors, employees, consumers, suppliers, the community and others with related
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interests to the Company.

2. The Company actively cooperates with the Company's stakeholders and encourages them
to make constructive comments on the business situation, financial position of the Company
and other related matters. The relationship between them and the Company is through direct
meetings with the BOD, the GD.

3. The Company must pay attention to issues of welfare, environmental protection, common
interests of the community and corporate social res/ponsibiJity.

CHAPTER VI. PROCEDURES AND COORDINATION PROCEDURES BETWEEN
BOD AND BOARD OF EXECUTIVES

-="i#

Article 25. Procedures for convening the meeting, notice of invij'a~~for the meeting,
announcing the meeting results between the BOD and tBe BGD """=~
1. A member of the BGD (not a member of the BOD) may be convened to attend the meetings

of BOD when the Board deems it necessary. In this case, the 6hairman of the BOD or the
convener must send the meeting invitation and accompanying documents to the BGO as to
the members of the BOD. The BGO is obliged to directly or nominate a representative to
attend the meeting of the BOD ... according to ilienofice of invitation for the meeting.

The members of the BGD may participate indiscussions and advise the BOD but shall not
have the right to vote. The Chairman will ~d a written notice of the BOM's Resolution to
the GO within 7 (seven) days after the end ofthe meeting.

2. When necessary, the GD may inxi e some merri,bers of the BOD to attend the meeting of
the BOD to advice on related issues. Invitations are Sent to the invitee as for members of
the BOD. The GD will send a wn'tt~n~ice of this meeting to the BOD within 07 (seven)
days after the-en;4 of the meeting. ~

v
Article 26. €onvocation of the BOD as reqtrested
1. The Chairman of the BOD must convene a meeting of the BOD in the following cases when

one of th'et=following subjects s requests in writing stating the purpose of the meeting,
matters to~ - iscussed:

a. least 05 (five) other managers;

b. At least two (2) execu ive members of the Board.

2. The request must be made in writing, clearly stating the purpose, issues to be discussed and
decided within the authority of the Board.

3. The meeting of the Board mentioned in Clause 1 of this Article must be conducted within
07 (seven) working days from the date of receipt of the request. If the Chairman does not
accept the meeting as proposed, the Chairman of the BOD shall be liable for any damages
to the Company; Persons who propose to hold a meeting referred to in Clause 1 of this
Article may convene the meeting by themselves.

Article 27. The GD reported, provided information to the BOD
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1. The GO must submit to the BOD for approval the detailed business plan for the next
financial year on the basis of meeting the requirements of the appropriate budget as well as
the annual financial plan as stipulated in the Charter.

2. Prepare long-term, annual and quarterly estimates of the Company (hereinafter referred to
as estimates) for the long-term, annual and quarterly management of the Company in
accordance with the business plan. The annual budget (including balance sheet, Report on
production and business activities and the expected cash flow statement) for each financial
year must be submitted to the Board for approval and must include the information specified
in the regulations of the Company.

3. Be responsi ble to the Board on the performance of assigned task~ and powers and reporting
to the relevant authorities when requested.

Article 28. Coordination of control, operation, supervision be~~n t_h~members of the
Board, and the BOE - £1'

, ~
Members of the Board, and the BOE will regularly exchange work and providec-iiiformation in
the spirit of cooperation, support and facilitate each other fop the b - efit of the company.

CHAPTERVII -
EVALUATIONOF REWARDSANDDIS€IPLINE kTIVITIES FORMEMBERS

OFBODANDBOARDOF ~CU~JVES

Article 29. Method of performance ei-ajiation
1. The evaluation of the performanc.e of members of .e BOD, BOE shall comply with the

regulations of the Company and one 1several / all the following methods (if any):
.Ir::ffir

a. Self-eval fi0n~
b. Evaluate the performanee-~{iodicallYfoT 6 months;

c. ~ual performance revi~W8....are conducted at the end of the year;

d. ()~z!ng the collection (\)fpolls or unexpected trust;

e. Other methods are selected by the Board from time to time.

2. The BOD will ~~uct th~fssessment of the activities of the Board's members and the
titles appointed b~tlie'BOD,

3. The GD will conductfhe assessment of the positions appointed by the GD.

4. Evaluation results are used as information for the process of considering emulation and
reward according to the Company's regulations.

Article 30. Performance evaluation criteria
Criteria for evaluating the performance of members of the BOD, BOE based on the following
criteria, including:

1. The performance results of the assigned tasks shall include the level of completion, volume,
quality and efficiency of the individual's work and the development and operation of the
unit.
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2. Management ability, style, management attitudes in work, anti-bureaucracy, corruption,
waste.

3. Unite, coordinate within the Unit, between units and level of trust with staff.
4. The spirit of learning to improve the level, honesty, work in the organization, sense of

organization, discipline, sense of responsibility in the work assigned and positions are in
charge.

5. Moral qualities, lifestyle, perception, thought of compliance and observance of the Charter,
internal rules and laws.

6. Other criteria from time to time.

Article 31. Evaluation rank -
1. Based on the results of the assessment, the classification of meml:}ers-:0fl'tb.eBOD and BOE

is as follows:
a. Complete the assigned tasks excellently.

b. Complete the assigned tasks well

c. Complete the assigned tasks

d. Fail to fulfill the assigned tasks.

a.

2.

Article 32. Reward and discipline

1. Reward:

b. 4'h~orms of commendation, order and procedures for commendation will be
imR-lementedin accord ce with the Regulation on Emulation and Reward of the
Company from time to f

2. Discipline: '
a. Members of the BOg,members of the BGD and executives in the course of performing

their assigned duties, who violate the laws, the Charter and other regulations of the
Company, shall, depending on the nature and level of consequences will be subject to
disciplinary action in accordance with Company's regulations and the law.

b. The BOD has the authority to decide the discipline of titles appointed by the BOD. The
GD has the authority to decide on discipline for the titles assigned by the GD

c. Disciplinary Guidelines, Forms of handling disciplinary violations, the order and
procedures for dealing with breaches of discipline shall be implemented in accordance
with the labor regulations and other relevant regulations of the Company and the law.
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CHAPTER VIII. IMPLEMENT AnON PROVISIONS

Article 33. Validity

1. If any of the provisions of this Regulation conflict with the provisions of the Charter or the
provisions of law, the provisions of the Charter and law shall be prevailed.

2. This Regulation takes effect from the date of approval by the OMS, which is published on
the website of the Company. This regulation replaces the previously issued Regulations (if
any).

3. The amendment, supplement, replacement, cancellation or annulment of this Regulation
shall be considered by the BOD and submitted to the OMS for approval.

~
- ON BERknF OF BOD

, C~
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