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INTRODUCTION 
The Internal Regulation on Corporate Governance (Hereinafter called “Regulation”) of Thanh 
Cong Textile Garment Investment Trading Joint Stock Company (hereinafter called “the 
Company” or “Thanh Cong”) provide for the roles, rights, and obligations of the General 
Meeting of Shareholders, the Board of Directors, General Director, procedures for conducting 
General Meetings of Shareholders; nomination, self-nomination, dismissal and discharge of 
members of the Board of Directors,  General  Director; Audit Committee and other activities in 
order to concretize some article specified in the Company Charter and comply the current law. 
This Regulation is applied to members of the Board of Directors, General Director, and related 
persons. 
This Regulation is initially issued by the General Meeting of Shareholders on December 8th, 
2007; 1st amendment on April 6th, 2018; 2nd amendment on April 06th, 202; 3rd amendment on 
April 15th, 2022. 

 
CHAPTER I 

PROCEDURE FOR CONVENING AT  
GENERAL MEETING OF SHAREHOLDERS 

 
Article 1. Announcement of the closing date to determine shareholder who is enable to 
attend the General Meeting of Shareholders 
1. Company shall prepare a list of shareholders who is enable to attend the General Meeting 

of Shareholders within (31) days prior to the GMS date. The list of shareholders must be 
prepared not more than 10 days before the day on which the invitations to participate in the 
GMS are sent.  

2. The announcement of the closing date to determine shareholder who is enable to participate 
in the General Meeting of Shareholders must be disclosed at least twenty (20) days before 
such closing date. 

Article 2. Announcement of General Meeting of Shareholders 
1. The announcement shall be sent to all shareholders and shall be disclosed on means of 

information disclosure of State Securities Commission of Vietnam (SSC), and posted on 
the Company’s website. The Announcement of General Meeting of Shareholders must 
contain agenda and relevant information of issues to be discussed and voted at the General 
Meeting of Shareholders. 

a. Regarding shareholders who deposited their securities, such Announcement may be sent to 
depository members, and announced on disclosure information means of the Ho Chi Minh 
City Stock Exchange, on the Company’s website.  

b. Regarding to shareholders who have not deposited securities yet, such Announcement can 
be sent by one of the following methods:  

- To deliver directly; 
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- To be sent by post mail according to the registered addresses or the addresses were 
given by such shareholders.  

2. In case the shareholder provided the Company their fax number(s) or email address(es) in 
writing, the Announcement can be sent to such fax number(s) or email address(es). 

3. In case the shareholder is a current employee of the Company, the Announcement shall be 
delivered to their working place. 
At least 21 days prior to the opening date, the Company must disclose the meeting on its 
website and the website of the SSC and the Stock Exchange which clarify the links of all 
materials of the annual General Meeting of Shareholders, including: invitations, agenda, 
votes, and reference materials serving as the basis for ratification of issues that need 
deciding and the Draft Resolution for each proposal mentioned in the agenda. The materials 
of the General Meeting of Shareholders must be updated amendments (if any). 

4. The shareholder or group of shareholders specified in Clause 3 Article 11 of Company 
Charter is entitled to propose additional issues to the General Meeting of Shareholders 
agenda and is required to send a written proposal with documents showing the number of 
shares owing and the period of holding share, and minutes of consent among the group of 
shareholder about the proposal issues. The proposal shall be made in writing and sent to the 
Company at least 03 working days before the opening date. The proposal shall contain the 
names of shareholders and the proposed issues. 

Article 3. Shareholder register attending General Meeting of Shareholders  
1. Registration for attending General Meeting of Shareholders:  
a. The Company’s Secretary or Checking Shareholder’s attendance appointed by the Board is 

responsible for proceeding to the registration of attending General Meeting of 
Shareholders; 

b. The registration means registration of shareholders and authorized representatives of 
shareholder before opening the General Meeting of Shareholders. Purpose of registration is 
calculating the minimum percentage of shareholders or authorized representatives of 
shareholders participating the meeting for opening the General Meeting of Shareholders 
validly in accordance with the Company Charter.  

c. In case more than one authorized representative are nominated by one shareholder, then the 
number of shares and the number of votes of each representative must be specified clearly. 

d. A shareholder is considered as attending the meeting in case he/she carries out absentee 
voting in accordance with this Regulation and specific guideline of the Company from time 
to time.  

2. On the General Meeting of Shareholders’ date, Company must proceed to registering 
procedures until all of shareholders participating have finished their registration. The 
registration is conducted at the venue of General Meeting of Shareholders. Shareholders or 
authorized representatives of shareholders when attending the General Meeting of 
Shareholders must bring the following documents:  

a. Legal documents of individual identification; 
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b. Power of attorney (in case authorized representatives). In case of re-authorization, the 
attendant must present the first authorization document of the shareholder, or of the 
authorized representative of a shareholder who is an organization (if it has not been 
registered with the Company before). 

3. Shareholders, the authorized representative of shareholders shall submit the required 
documentation hereinabove and receive materials of the meeting, voting cards, and election 
ballot (in case of election), of which:  

a. “Voting card” including following information: Company’s name, Code of shareholder, 
Name of shareholder, number of votes, agenda needed to be voted, voting options (Agree, 
Disagree, Abstention). A voting card is valid under the template issued by the Company 
and stamped on the upper left corner (except for absentee voting card with no Company’s 
stamp). The voting card is not erased, edited. The number of voting is counted by the total 
of shares owned and/or presented by such participants. In case the attendee is authorized by 
more than one shareholder, the total number of authorized voting may be combined in a 
sole Voting card.  

b. “Election ballot” shall contain the code of shareholder, the number of shares owned and/or 
represented, the total number of voting, name of the candidate, Company’s stamp (except 
for absentee election ballot with no Company’s stamp).  

 
CHAPTER II 

VOTING AT GENERAL MEETING OF SHAREHOLDERS 
 

Article 4. Voting methods at General Meeting of Shareholders 
1. Voting methods: including (i) absentee voting and (ii) vote in person, specific:  
a. Absentee voting: means shareholders exercise their voting ritght when they do not directly 

attend the General Meeting of Shareholders and do not authorize any individual or 
organization to attend the General Meeting of Shareholder. Absentee voting is conducted 
before the General Meeting of Shareholders and by the methods guided by the Company 
from time to time.  

b. Vote in person: means shareholder or representative of shareholder shall conduct voting 
rights at the time and location of Meeting in traditional method and online voting take 
place at the same time of Meeting.  

2. Voting methods: means direct voting at the Meeting, online voting, postal voting, email, 
fax, and other communication methods, and electronic voting through the V-Vote system. 

Article 5. Application principle 
1. In the same voting batch, the Company may apply more than one voting method specified 

in this Regulation. Shareholders shall base on the Invitation of Meeting corresponding to 
each voting bach and choose the appropriate voting methods. 

2. If Shareholders use multiple voting methods at the same time, the voting result shall be 
recorded according to the priority in time the Company receives information from the 
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corresponding voting method. The latest voting result will be recorded as an official result 
and completely deny the previous voting results of shareholders. 

3. If the Shareholder uses absentee voting, the number of owed and represented shares shall 
be added to the percentage of Shareholders attending the Meeting to determine the validity 
of conducting the Meeting in accordance with the provisions of Charter. 

4. Vote in person shall not apply to written absentee voting. 

Article 6: Condition for absentee voting  
1. Conditions for absentee voting by sample absentee voting card of the Company: 
a. Being named in the list of voting shareholders made by Vietnam Securities Depository and 

Clearing Corporation according to the notice of the Company from time to time. 
b. To be applicable to shareholders not attending the Meeting and authorized representative. 
c. Each shareholder shall be provided a voting card for absentee attached to the Invitation 

Letters, which shall be sent to Company. In case shareholders can not receive these 
materials by post, shareholders may access the Company’s website to print out and execute 
the voting right based on the guideline stipulated in the voting card. 

d. Contents of absentee voting card include: Company’s name, Shareholder’s code, 
Shareholder’s name, the number of voting shares, voted contents. The voting card shall be 
only accepted if it is provided by Company together with Invitation or printed the sample 
posted on Company’s website, clean and not erased. 

e. The number of voting shares of a shareholder shall be a total amount of owned shares of 
such own individual/organization. 

2. Condition for electronic voting 
a. Being named in the list of voting shareholders made by Vietnam Securities Depository and 

Clearing Corporation according to the notice of the Company from time to time. 
b. To activate the account according to the notice of Vietnam Securities Depository and 

Clearing Corporation. 

Article 7. Manner to carry out the absentee voting 
1. Absentee Voting by sample absentee voting card of the Company 
a. Shareholders carry out voting according to instructions and send back the voting card of 

absentee to the Company before the Meeting date no later than one (01) working days via 
postal service, email, fax, and other communication methods 

b. The results of absentee voting will be aggregated with the result of the vote in person in the 
Minutes of counting votes in accordance with the Company Charter and this Regulation. 

c. In case at the Meeting, the Shareholders attending the Meeting directly agree to amend and 
supplement the voting contents, the number of absentee voting for that have been amended 
or added shall be considered as an abstention. 

2. Electronic voting: comply with the Electronic Voting Regulation of the Company approved 
by Resolution of General Meeting of Shareholders No. 01/2020/NQ-DHCD dated on June 
2nd, 2020. 

Article 8. Methods of the vote in person 
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1. Direct voting: means shareholder or representative shareholder attends and presents at the 
location of the Meeting and directly carries out the voting under the Meeting Regulation. 

2. Online voting: means shareholder does not present at the location of the Meeting but 
shareholders can follow the Meeting via online methods. At the same time, shareholders 
shall carry out the voting rights by using the username, password provided by the 
Company. 

Article 9. Condition for the vote in person 
1. Direct voting at the Meeting 
a. Being named in the list of voting shareholders made by Vietnam Securities Depository and 

Clearing Corporation according to to the notice of the Company from time to time. 
b. Each Shareholder or representative of shareholder attending at the Meeting shall be 

provided a Voting Card. 
c. Content of Voting Card includes: Company’s name, Shareholder’s code, Shareholder’s 

name, the number of voting shares, voting content. Voting Card shall be only accepted if it 
is released by Company based on the sample, sealed at the left corner, clean, and not 
erased. 

d. The number of voting shares of a shareholder shall be a total amount of owned shares of 
such own individual/organization. 

2. Online Voting 
a. Being named in the list of voting shareholders made by Vietnam Securities Depository and 

Clearing Corporation according to the notice of the Company from time to time. 
b. Shareholder does not attend directly the Meeting, via online conference to carry out voting 

rights. 

Article 10. The manner of direct voting 
1. The Chairman Board operates voting implementation for the issues that belong to the 

Meeting’s competence. 
2. In order to execute voting rights, shareholders shall stick 1 among 3 options including 

Agree or Disagree or Abstention then raises Voting Card. 
3. Each issue shall be voted by three (03) turns: 

- Agree 
- Disagree; and 
- Abstention 

4. Voting Check Committee shall record the number of agree/disagree/abstention of each 
issue in the report of voting’s result when voting time has finished at the Meeting. 

5. Voting Card shall be signed on the right bottom by shareholders and returned to Voting 
Check Committee for the purpose of being the basis of dispute settlement if any. 

Article 11. The manner of online voting 
1. The Company or third party appointed by the Company provide to each shareholder 01 

username and 01 password via the registered email address with Vietnam Securities 
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Depository and Clearing Corporation at the same time with the sending invitation to the 
shareholders. 

2. On the date of the Meeting, shareholders shall use their username and password to log in to 
the online voting system according to the meeting invitation to exercise their voting rights. 

3. Shareholders shall conduct voting according to the control of the Chairman of the Meeting. 
4. The Voting Check Committee approved by the General Meeting of Shareholders at the 

General Meeting is responsible for recording the online voting results to aggregate with the 
direct voting results at the Meeting. 

Article 12. Rights and obligations of shareholders when carrying out voting 
1. Register direct phone number, address, and/or email address to ensure the receiving of 

notice of username, password and take full responsibility for the registered information.  
2. Shareholders must be responsible for securing the username, password, and other 

identifying factors to ensure that only shareholders have the right to vote. All voting results 
will be automatically deemed to be the will of shareholders. Shareholders are responsible 
before the law and the Company for the results of electronic voting transactions made via 
the shareholders provided accounts. 

Article 13. Method of counting votes  
1. The Vote counting board will organize an assistant team to record the number of votes 

based on the opinion of agree/disagree/abstention for each issue and report the results after 
completion of voting at the General Meeting of Shareholders. In terms of the Voting card 
sent to the Company prior to the opening of the General Meeting of Shareholders will be 
collected by the Company Secretary and transfer the Vote counting board to combine with 
the voting result at the meeting.  

2. Voting results shall be calculated by percentage (%) and rounded to 2 decimal.  
3. The voting results will be recorded in the meeting minutes including the following 

contents:  
a. Number of voting for agree/disagree/abstention; 
b. Percentage (%) of voting agree/disagree/abstention compared with total votes attending the 

General Meeting of Shareholders.  
4. The voting result shall be announced by the Chairperson or Head of Vote counting board 

before the closing of the General Meeting of Shareholders. The result of voting includes 
the total number of votes for agree, disagree, or abstention of each issue.  

Article 14. Notification of the vote counting result 
1. The Head of election board shall announce the vote-counting result after the vote counting 

is completed.  
2. The vote counting record must be disclosed on Company’s website within (24) hours since 

the ending of the General Meeting of Shareholders. 

Article 15. Method to object General Meeting of Shareholders’ resolutions in special cases 
1. The shareholders that have voted against the resolution on reorganization of the Company 

or change shareholders’ rights and obligations in the Company's charter are entitled to 
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request the Company to repurchase their shares. The request shall be made in writing and 
specify the shareholder’s name and address, the quantity of shares of each type, offered 
prices, reasons for requesting the repurchase. The request shall be sent to the Company 
within 10 days from the day of the resolution on the reorganization of the Company and 
change shareholders’ rights and obligations stipulated in the Company Charter.  

2. Within 90 days from the date of receiving the shareholders’ request, the Board of Directors 
shall consider and settle according to competence and the procedure for purchasing 
treasury stock in accordance with the Company Charter and related regulations. The 
redemption price is mutual agreement between the Company and the shareholder based on 
the market price. In case the price can not be agreed upon, either party may request a 
valuation organization. The cost for the valuation organization shall be paid by requesting 
party. 

3. Shareholders are entitled to withdraw the request if the price can not be agreed with the 
Company. 

4. The shares that the Company agrees to buy back in this case are treasury stocks.   

Article 16. Minutes of the General Meeting of Shareholders 
1. A person who presides over the General Meeting of Shareholders must keep all minutes 

thereof. The minutes of General Meeting of Shareholders, minutes of voting counting, 
resolutions shall be published on Company's website and dislosed according to Law on 
Securities within twenty-four (24) hours from the closing of General Meeting of 
Shareholders. The minutes of General Meeting of Shareholders is considered as true 
evidences for all affairs had been done at the General Meeting of Shareholders unless any 
objection is made lawfully within ten (10) days after the minutes is published. The minutes 
shall be made in Vietnamese language, additional English language is permitted, signed for 
certification by the Chairperson of General Meeting of Shareholders and secretary, and 
made according to the provisions of the Enterprises Law and the Charter of the Company. 

2. In case the chair and the secretary refuse to sign the minutes, minutes will be effective if 
they are signed by the other members of the Board of Directors and contain all information 
prescribed in this Clause. The minutes shall clearly state the reasons why the chair and the 
secretary refuse to sign them. People who sign the minutes are jointly responsible for its 
accuracy and truthfulness 

3. All notes, minutes, materials, list of registered shareholders, list of participants and its 
signatures and the written authorizations for participation must be kept at the Company’s 
head office.  

Article 17. Disclosure of General Meeting of Shareholders resolution 
Resolution of General Meeting of Shareholders shall be disclosed within (24) hours since the 
ending of the Meeting.  
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Article 18. Collecting Written Opinions of Shareholders to Adopt Decisions of the General 
Meeting of Shareholders  
1. Procedure for collecting written opinions of shareholders is according to Article 21 of 

Company Charter after the Board of Directors approves the collecting written opinions of 
shareholders. 

2. The Board of Directors shall establish an election board in the presence of the shareholders 
that are not holding any managerial position in the company. 

3. Collecting written opinions of shareholders is not applied for the Annual General Meeting 
of Shareholders.  

Article 19. Online General Meeting of Shareholders or combination between online and 
offline meeting 
1. Besides direct meeting, annual or extraordinary General Meeting of Shareholders can be 

held by via online meeting (e-GSM) or other electronic methods in case (i) force majeure, 
including but not limited to, disaster, war, pandemic, rebel, riot, terror, restriction or ban of 
the government, and/or (ii) objective event that Board of Director consider that it is not 
convenient or suitable to convene a direct meeting.  

2. Beside the offline or online General Meeting of Shareholders, the Board of Directors may 
hold the General Meeting of Shareholders by a combination between offline and online 
depending on the actual situation.  

3. In case Board of Director decides to convene an e-GSM or combination between offline 
and online or other electronic methods, Board of Director shall be responsible to comply 
with the Regulation on organization of the Online and the combination between offline and 
online General Meeting of Shareholders enclosed with this Regulation.  

 
CHAPTER III 

NOMINATION, SELF – NOMINATION, ELECTION, DISMISSAL OF MEMBER 
OF BOARD OF DIRECTORS  

 
Article 20. Criteria of member of Board of Directors 
1. The member of the Board of Directors must meet the criteria and conditions as below:  
a. From twenty-one (21) years of age and over; have full capacity for civil acts and not to be 

prohibited from the management of enterprises by the Laws; 
b. Meeting one of two following conditions:  

- Individual shareholders or an authorized representative of organizational shareholders 
owning at least five (05) percent of the total number of shares of the Company; or 

- Having professional qualifications and practical experience in corporate management or 
experience for at least five (05) years in textile-garment.  

2. Chairperson of the Board of Directors must not take over the position as General Director 
of Company.  
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3. A member of the Board of Directors can be simultaneous the member of the Board of 
Directors of a maximum of 05 other companies.  

Article 21. Method to nominate or self-nominate member of the Board of Directors of 
Shareholder or group of shareholder 
Shareholders or group of shareholders holding numbers of shares are entitled to, self-nominate, 
nominate candidates to be elected as members of the Board of Directors as the following rates: 
a. Shareholder or group of shareholders holding from 5% to less than 10% of the total number 

of voting rights shall be entitled to nominate one (01) candidate; 
b. Shareholder or group of shareholders holding from 10% to less than 20% entitled to 

nominate up to two (02) candidates; 
c. Shareholder or group of shareholders holding from 20% to less than 30% entitled to 

nominate three (03) candidates; 
d. Shareholder or group of shareholders holding from 30% to less than 40% entitled to 

nominate four (04) candidates; 
e. Shareholder or group of shareholders holding from 40% to less than 50% entitled to 

nominate five (05) candidates; 
f. Shareholder or group of shareholders holding from 50% to less than 60% entitled to 

nominate six (06) candidates; 
g. Shareholder or group of shareholders holding from 60% to less than 70% entitled to 

nominate seven (07) candidates; 
h. Shareholder or group of shareholders holding from 70% to less than 80% entitled to 

nominate eight (08) candidates; 
i. Shareholder or group of shareholders holding from 80% to less than 80% entitled to 

nominate nine (09) candidates; 
In case the number of candidates through nomination or candidacy was insufficient for election, 
the incumbent Board of Directors may nominate additional candidates. The candidate nominated 
by the incumbent Board of Directors must be clearly announced and the method of such 
nomination must be approved by the General Meeting of Shareholders before proceeding to the 
election.  

Article 22. The method of electing members of the Board of Directors 
1. Principles and procedures for conducting the election of the Board of Directors: 
a. Election will be conducted in the form of cumulative by direct election at the Meeting or 

absentee election: 

-  Direct election: means shareholders or their representative exercise their election right 
by direct election at the General Meeting of Shareholder in the time, location 
mentioned in the Notice. 

- Absentee election: means shareholder or representative of shareholder shall conduct 
election rights before the Meeting and send to the Company by the methods guided by 
the Company. 

b. Election Ballot issued by the Vote counting committee or the Company, specific: 
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-    Direct election ballot: used for the direct election of the Meeting, issued by Vote 
counting committee, with the Company stamp in the upper left corner. Each election 
ballot specifies shareholder name, shareholder/representative code, number of shares 
and authorized if any, the total number of votes, and names of candidates. 

-    Absentee election ballot: used for the absentee election of Shareholders who do not 
directly attend and do not have an authorized representative to attend the General 
Meeting of Shareholders. This election ballot is issued by the Company. Each election 
ballot includes the name of the shareholder, the number of shareholders, the total 
number of shares owned, the total number of votes, names of candidates, and the note 
“This election ballot used for shareholders who not attended directly to the GSM ” 

c. Number of votes of shareholders/representatives is the equal total number of owned and 
authorized shares multiplied with a number of needed candidates of BOD for election in the 
corresponding election. 

d. Each shareholder shall be given one direct election ballot and shall not be given if the 
election ballot is lost or damaged. When receiving an election ballot, shareholders/ 
shareholders' representatives must check their names, codes and total number of share 
inscribed on the ballots, if any incorrect information, must immediately notify. 

e. In case there are more candidates who meet the conditions to become a candidate for 
member of Board of Directors, nominate additional candidates directly to the list of 
candidate at the General Meeting of Shareholders. The election results will be only 
recorded at the Meeting and cancel all elction results by absentee election. 

f. Method of election:  

- Shareholder/ representatives of shareholder will elect one among the candidates or will 
not elect any candidate. 

- Shareholder can vacate the number of votes or write out number 0 for the candidate is 
not selected.  

- In case of correction, shareholders will scratch on the number of wrong votes, sign next 
to the scratched part then write the right number of votes.  

- Shareholder/ representatives of shareholder is able to accelerate votes for 1 candidate or 
not vote for any candidate.  

2. Vote counting: 
a. Counting of votes must be made by Vote counting board after finishing the voting. Prior to 

the opening of the ballot box, Vote counting board shall make a record, report and seal the 
number of un-used ballot. The election ballots conducted by the absentee election method 
sent by the shareholders by post to the Company are fully sealed and transferred to the 
Vote Counting Committee for voting as the election method at the General Meeting of 
Shareholders. 

b. The Vote counting board is not allowed to delete or correct any information stipulated in 
the ballots.  
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c. The ballots shall be considered valid when issued by the Vote counting committee, 
stamped by Company in case of direct election ballot and have the total number of votes 
for candidates equal or smaller than the number of voting card of 
shareholders/shareholders’ representative.  

d. The ballot is invalid in the following cases:  

- Ballot is not issued by the Vote counting committee or the Company.  

- The ballot contains additional information which is different from the issued ballot. 

- The ballot has been named of person outside of the candidate list approved by the 
General Meeting of Shareholders.  

- To vote more than number of needed candidates of BOD for election. 

- The total number of votes for candidates more than number of voting card of 
shareholders/shareholders’ representative. 

e. Principles for selection of elected candidates 
The selection of candidates to be elected to the Board of Directors is based on the total 
number of votes received by the candidates. The winner is determined to have the highest 
number of votes until selecting enough number of BOD’s member approved by General 
Meeting of Shareholders. 
If the result from 02 candidates having the same number of votes for the last needed 
member of the Board of Directors, GSM shall execute the 2nd voting for candidates having 
the same number of votes. This turn of re-voting shall be conducted only once. After this 
re-voting, if still the winner is not determined, the Chair shall consider selecting a suitable 
candidate based on Company Charter for GSM’s approval. 

Article 23. Dismissal, removal the member of Board of Directors 
1. A member of the Board of Directors shall lose his/her membership capacity when approved 

by General Meeting of Shareholders in one of the following cases:  
a. That member is no longer qualified to be the Board of Directors member as provided by the 

Enterprise Law or is banned by Laws from working as the Board of Directors member; 
b. That member sends his/her written resignation to the Company head-office and is 

approved; 
c. That member is affected by mental disorder and other members of the Board  have 

professional evidence to show that such person is no longer has the acting capacity; 
d. That member is absent, failing to attend the Board’s meetings for six (06) consecutive 

months without the Board’s permission and the Board  decided that his/her position is 
vacant; 

e. That member is dismissed from the Board of Directors membership under a resolution of 
General Meeting of Shareholders; 

f. Deliberately providing misleading information on professional qualifications, work 
experience, and related person in the nomination application submitted to the Company as 
a candidate for the Board of Directors; 
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g. Other cases stipulated in Laws and the Charter.  
2. The loss of membership capacity in the above cases must be published according to the 

regulations of Law on Securities and the stock market. 

Article 24. Nominating member of the Board of Directors 
Shareholder, group of shareholders shall nominate or self – nominate member of Board of 
Director stipulated in Article 20.1 of this Regulation. All documents, necessary information of 
shareholders, group shareholders as well as candidates must be sent to Company. Board of 
Directors shall consider in accordance with the Company Charter and relevant regulations.  

 

CHAPTER IV 
PROCEDURE FOR ORGANIZING BOARD OF DIRECTORS MEETINGS 

 
Article 25. Meeting notice of Board of Directors  
1. The Board of Directors meeting notices must sent to the Board of Directors members five 

(5) days before the meetings are organized. Members of the Board may refuse the written 
notices of invitation to the meeting and such refusal may be retroactively effective. The 
notices on the Board of Directors’s meetings must be made in writing in Vietnamese 
language (can be translated in English) and contain the meeting agenda, time and venue, 
which must be sent together with necessary documents on issues to be discussed and voted 
on at the Board of Directors’s meetings as well as voting cards to the Board of Directors 
members who cannot attend the meetings. 

2. The written notices of invitation to the meeting can be sent by post office, fax, email or 
other means but ensure that it is sent to the registered address of members of the Board of 
Directors.  

Article 26. Criteria to convene a Board of Directors meeting  
1. The first meetings of the Board of Directors shall be conducted only when there are at least 

three-fourths (3/4) of the Board members present in person or through a representative (the 
authorized person). 

2. In case there are not enough members to attend the meeting as prescribed, the meeting 
must be reconvened within fifteen (15) days after the first meeting. The meeting 
reconvened shall be conducted if there is more than one half (1/2) of the Board members 
attending the meeting. 

Article 27. Voting 
1. Unless the following the regulations Clause 2 of this Article, each member of the Board of 

Directors or his/her authorized representative with individual status who is present at the 
meeting will be given a voting card.  

2. A member of the Board of Directors will not be allowed to vote on any contracts or 
transactions or proposals in which the member or any Concerned Persons has interests that 
could possibly contradict the interests of the Company. A member of the Board of 
Directors will not be counted in the required minimum number of participants present at 



Internal Regulation on Corporate Governance    

 

The 3rd amendment on April 15th, 2022                                                                                                                 Page 
14 
 

the meeting regarding the passage of a resolution on which the member does not have the 
right to vote; 

3. At a meeting of the General Meeting of Shareholders, if any issues arise related to the level 
of interests of a member of the Board of Directors or related to the voting right of any 
member, and those issues are not resolved by the member voluntarily abandoning his 
voting right, then those issues will be passed on to the Chairman of the meeting and the 
decision of the Chairman concerning all other members of the Board of Directors is final, 
except in cases where the nature or scope of the interests of a concerned member of the 
Board of Directors has not been announced adequately; 

4. Any member of the Board of Directors received benefits from a contract stipulated in 
Article 36.4a and Article 36.4b of this Charter will be considered having substantial 
interests in this contract; 

Article 28. Ratification of Board of Directors resolutions 
1. The Board of Directors shall adopt resolutions and decisions by way of complying with the 

approval of the majority of the present members of the Board of Directors (over 50%). If 
the number of votes for and the number of votes against are equal, the Chairman’s vote 
shall be the decisive one.  

2. The written resolutions must be signed by all the following members of the Board of 
Directors: 

a. The members who are entitled to vote on the resolutions at the Board of Directors’s 
meetings; 

b. The number of members present at the meetings, which must not be lower than the 
minimum number of members as stipulated for conducting the meeting of the Board of 
Directors; 

Article 29. Meeting minutes: 
The Chairman of Board of Directors shall have the responsibility to hand the minutes of 
meetings of the Board of Directors to all members and these minutes must be considered 
the true evidences of the activities carried out at such meetings except when there appear 
objections to the contents of the minutes within ten (10) working days as from the time 
they are sent out. The minutes must be made in Vietnamese and English, and signed by 
Chairman of Board of Directors and Company’s Secretary. In case of any discrepancies 
between the Vietnamese version and English version, the Vietnamese version shall prevail.  
In case the chairperson and the secretary refuse to sign the minutes, but all other members 
of the Board of Directors attend and agree to approve the minutes of the meeting and have 
all the contents, this minutes will take effect. The meeting minutes clearly state the refusal 
of the chairperson, secretary to sign the minutes of the meeting. In this case, the people 
who sign the minutes must be responsible for the truthfulness and accuracy of the content 
of the minutes of the meeting of the Board of Directors. The chairperson, secretary are 
personally responsible for damage caused to the Company due to their refusal to sign the 
meeting minutes in accordance with the provisions of Law on Law, the Charter and 
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relevant laws. The contents approved by the majority of the participating members shall be 
made into a ratified resolution. 

Article 30. Disclosure of Board of Directors resolutions, decisions: 
1. Pursuant to the approved content at the meeting of Board of Directors, the Resolution of 

Board of Directors shall be signed by all the members of Board of Directors, including 
authorized individual for signing, if necessary. The Chairperson shall on behalf of Board of 
Directors to sign decisions of Board of Directors to conduct the legal procedures and 
information disclosure in accordance with the law. 

2. Resolutions, Decisions shall be sent to all members of Board of Directors.  
3. Resolutions, Decisions must be disclosed according to relevant laws.  

 
 

CHAPTER V 
ESTABLISHMENT AND ACTIVITIES OF SUB-COMMITTEES OF  

BOARD OF DIRECTORS 
 

Article 31. Sub-committees of Board of Director  
1. Board of Directors may establish and authorize its actions and decisions to its sub-

committees. The member of sub-committees may comprising one or several members of 
the Board of Directors and one or many persons other than the members of Board of 
Directors according to decision Board of Directors. 

2. In the process of exercising the authorized powers, sub-committees must abide by the 
regulations set by the Board of Directors. These regulations can regulate or permit the 
admission of persons other than members of the Board of Directors into the above-said 
sub-committees and permit such persons to vote in the capacity as members of such 
sections, but (a) the number of additionally admitted members must be smaller than half of 
the total number of members of such sub-committees, and (b) the resolutions of such sub-
committees shall be only valid if the majority of the members present and vote at the 
meetings to adopt such resolutions are members of the Board of Directors. 

3. Board of Directors will establish sub-committee directly under Board of Directors to assist 
its activities. The Board will determine structure, authority, obligations and duties of each 
sub-committee and of its member through internal regulation of such sub-committee or 
establishment decision from time to time. The establishment of the sub-committees will be 
approved by General Meeting of Shareholders. 

4. The sub-committees that may be established by the Board including:  
a. Audit Committee. 
b. Sub-committee for personnel; 
c. Sub-committee for salary and bonus 
d. Other sub-committees (risk management…). 
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5. Board of Directors must appoint one (01) independent member to be chief of the above 
committees.  

6. All rights and duties of any sub-committee which has not yet been established, will belong 
to Board of Directors. 

Article 32.  Structure of sub-committees 
1. The number of each sub-committee shall be decided and considered by Board of Directors 

from time to time, but each sub-committee shall have at least three (03) members.  
2. Members of the sub-committees are not necessarily members of the Board of Directors. In 

each sub-committee, there will be at least one member of the Board and at least one (01) 
member who fully meet the conditions of an independent member of the Board. Board of 
Directors shall appoint one member of sub-committee as the chief of such committee. 
Other stakeholders, especially the managers, who are not members of sub-committee may 
be invited to discuss specific issues, but only observing and not having right to intervene or 
decide on the issues to be discussed.  

Article 33. Chief of sub-committee 
1. Independent members have priority once selection Chief of sub-committee. The chief of 

sub-committee is responsible for reporting to Chairperson of the Board about activities of 
such committee. In addition, the chief of sub-committee must be present at the General 
Meeting of Shareholders to answer the shareholders’ questions.  

2. The chief of a sub-committee must:  
a. At least once in three (3) months inform the Board of Directors all important issues related 

to their tasks.  
b. Without undue delay provide all information requested by the Board; 
c. Take necessary administrative measures to ensure that the sub-committee performs its tasks 

effectively.  

Article 34. Establishment of sub-committees 
The establishment of sub-committees shall be reported by Board of Directors in the next General 
Meeting of Shareholders. Board of Directors shall approve rights and obligations of sub-
committees, procedures and report of sub-committees 

Article 35. Responsibilities of sub-committees and each member 
1. Sub-committee for personnel 

The functions and duties of the Sub-committee for Personnel are as follows:  

- Comment on proposals for appointment and dismissal of Board of Directors’ member 
and Management Apparatus’s member;  

- To recommend on Board of Directors’ members for selection in annual meetings of 
General Meeting of Shareholders; 

- Define qualifications Board of Directors’ member or the Management Apparatus’s 
member; 
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- Draft or evaluate draft of appointment procedures for Board of Directors or 
Management Apparatus’s members; 

- Periodically at least twice a year, assess the size and composition of Board of Directors 
and the Management Apparatus, conditions for the appointment and make 
recommendations with regard to necessary changes, which will be presented to the 
General Meeting of Shareholders at the next General Meeting of Shareholders; 

- Guide preparation and filing of internal labor rules of the Company, employment 
contract with the Management Apparatus, Company Secretary and person in  charge 
corporate governance of the Company; 

- Make decision of selecting and appointing General Director, External General Director 
who is employed from outside;  

- Establish order and procedure for nomination of candidates for Board of Directors’ 
member; 

- Build independence for non-executive members of Board of Directors;  

- Build a procedure for evaluation the Board’s activities, propose criteria to evaluate 
objectively the activities of Board of Directors. Evaluate effectiveness of Board of 
Directors and contributions of each of members in order to publish in annual reports;  

- Actively build and suggest to Board of Directors plans for human resource 
development; discover, recruit, train and remunerate senior managers;  

- Perform any other task relevant to the Company’s personnel policy as assigned to it by 
Board of Directors  

- Particular functions of the Sub-committee for Personnel could be adjusted and shall be 
defined in the establishment decision of Board of Directors from time to time.  

- Members of the Sub-committee for Personnel must have a good understanding of 
essential principles of business ethics, management, Law on Enterprise, Law on Labor 
and other relevant regulations  

2. Sub-committee for salary and bonus 
The functions and duties of the Sub-committee for Salary and bonuses are as follows:  

- Draft a proposal on remuneration policy (salary, bonus and other benefits) for Board of 
Directors’ members, Management Apparatus’s members or comment on proposal for 
remuneration policy which is made by Board of Directors and review suitability of this 
policy for each period;  

- Draft a proposal for an amount of fixed remuneration and other benefits of each 
individual Board of Directors’ member, Management Apparatus’s member or 
comments on the Board of Directors’ proposal. Such proposal shall provide comment 
about remuneration structure and amount of fixed remuneration. Establish criteria for 
evaluation relating to bonus for the activities of Management Apparatus  
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- Periodically (at least twice (02) a year), assess the size and structure of the 
remuneration for each Board of Directors and Management Apparatus’s member and 
make recommendations with regard to necessary changes, which will be presented to 
next meeting of General Meeting of Shareholders. 

- Perform any other task connected with the Company’s remuneration policy, as assigned 
by Board of Directors; 

- Supervise the evaluation of Management Apparatus’s activities.  

- Make proposals related to remuneration in shares for officers, staff who had (or be able 
to) important contributions to the business of the Company  

- Particular functions of the Sub-committee for Salary and Bonus could be adjusted and 
shall be defined in the establishment decision of Board of Directors from time to time; 

- Members of this Sub-committee must have integrity as well as have a firm 
understanding of essential principles of economy, finance, Law on Labor  

 
CHAPTER VI 

ESTABLISHMENT AND ACTIVITIES OF AUDIT COMMITTEE 
 

Article 36. Requirements to be member of Audit Committee 
Board of Directors shall consider electing its non-executive members or independent member to 
constitute most of the Audit Committees members. One of them shall be appointed as the 
Chairperson of Audit Committee.  
Board of Directors shall decide at least one of the members of Audit Committee whose major is 
finance, accounting and currently not working in Accouting or Finance Department of Company.  

Article 37. Structure of Audit Committee 
The number of members of Audit Committee is decided and considered by the Board of 
Directors from time to time, but must have at least two (02) members. 

Article 38. Rights and obligations of Audit Committee 
The functions and duties of the Internal Audit Committee are defined as follows:  
1. Comment on candidates to be elected as independent auditor position. Comment on draft 

contract that will be signed with the independent auditor.  
2. Evaluate independence of the independent auditor. Supervise function of the independent 

auditor. Examine all conditions that can raise issue about removal of the independent 
Auditor, and make proposals in that case.  

3. Monitor application of accounting standards in preparation of financial reports. Consider 
material issues and assessment stipulated in financial statements to ensure its completeness 
and official announcement related to financial results of the Company. Consider scope and 
results of the auditing and cost-effectiveness. 

4. Monitor application of criteria for consolidated financial statement of subsidiaries. 
5. Assess accuracy and completeness of financial information before publication.  
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6. Supervise the Company’s risk management activities.  
7. Perform any other task connected with the audit function, as assigned to it by Board of 

Directors.  
8. Assess completeness and appropriateness of internal control activities, including financial, 

operational, regulation compliance, risk management and systems set by the Management 
Apparatus.  

9. Assess the effectiveness of internal audit activities. 
10. To assist Board of Directors in overseeing integrity of the Company’s financial statements, 

the Company’s compliance with legal and regulatory requirements, the Independent 
Auditor’s qualifications and independence, and the qualifications and effectiveness of the 
Company’s internal audit function:  

11. At least annually, obtain and review the Independent Auditor’s report.  
12. Discuss the audited annual and quarterly financial statements with the Management 

Apparatus and Independent Auditor.  
13. Discuss press releases on the Company’s profits, as well as financial information and 

provide guidance on reading profit figures to trusted analysts and rating agencies.  
14. When necessary, obtain advice and assistance from outside legal, accounting or other 

advisors.  
15. Discuss policies with respect to risk assessment and risk management.  
16. Meet separately, at least quarterly, with the Management Apparatus, with the Independent 

Auditor.  
17. Regularly report violations of fraud, information disclosure and the Company’s 

compliance with laws to the Board of Directors. 
18. Analyze and give recommendations to the Board regarding risks associated with 

transactions and operations of the Company.  
19. Supervise and consider carefully: 

- Big transactions that have a substantial influence on the Annual and quarterly financial 
statement; 

- There are regularly differences in opinion between the Management Apparatus and the 
Independent Auditor; 

- Abnormal policies and accounting measures  

Article 39. Meeting of Audit Committee 
1. Audit Committee shall convene a meeting quarterly before the meeting of Board of 

Directors to discuss and decide issues needed to report to Board of Directors. A meeting of 
the Audit Committee shall be conducted when it is participated in by at least two third (2/3) 
of the members. 

2. A decision of the Audit Committee shall be ratified if it is voted for by the majority of the 
participating members. In case of equality of votes, the option that is voted for by the 
Chairperson shall prevail. 
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3. Audit Committees may invite head of departments under the executive board, Internal 
Audit department, independent auditor, auditors, etc. to attend the meeting of Audit 
Committee if necessary.  

 
CHAPTER VII 

APPOINTMENT AND DISMISSAL OF THE COMPANY EXECUTIVE  
 

Article 40. Criteria of Management Apparatus 
1. Structure of Management Apparatus stipulated in Article 31 of the Charter and includes: 

one General Directors, Deputy General Directors and one Chief Accountant appointed by 
the Board. The General Director and deputy-General Directors may be concurrently 
members of the Board of Directors.  

2. Criteria of member of Management Apparatus 
General standards for the Management Apparatus include following requirements:  

(a) Obtaining trust of shareholders, managers and employees in the Company.  
(b) Honesty, enthusiasm and impeccable reputation.  
(c) Having appropriate professional qualifications and organizational skills, ability to connect 

the interests of all related parties and make reasonable decisions 
(d) Experience in business (especially international business practices), have good knowledge 

of economic, political, legal and social issues as well as knowledge in market trends, 
product and competitors (domestic and international).  

(e) The ability to transfer knowledge and experience into practical solutions applicable to 
production and business operations of the Company.  

(f) Specific requirements shall be proposed by the General Director and be approved by the 
Board of Directors.   

Article 41. Appointment of the Company Executive 
1. Appointment General Director: 

The Board of Directors shall appoint one of its member or another person to be the General 
Director and sign a contract prescribing wage level, remuneration, interests and other terms 
related to recruitment. The information on wage level, allowance and interests of the 
General Director must be reported to the annual General Meeting of Shareholders and 
stated in the annual report of the Company.  

2. Appointment Deputy General Directors and Chief Accountant: 
Board of Directors shall appoint Deputy General Directors and Chief Accountant according 
to the following procedure:  

a. Board of Directors or Sub-committee for personnel shall be responsible for developing 
specific policies and regulations related to the selection of such positions. The specific 
duties of Sub-committee for personnel are:  
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 Written nomination for the appointment of Deputy General Director, Chief 
Accountant; 

 Give opinions (in writing) on the nominations of Deputy General Director, Chief 
Accountant in case the candidate is a member of the Board of Directors. 

 Evaluation of potential candidates through evaluation mechanism with the 
participation of the General Director and other management levels of the Company.  

b. The candidate's information for the position of Deputy General Director, Chief Accountant 
will include the following contents: 

 Candidate identification photo; 

 The candidate's age and education; 

 The position (s) held by the candidate in the last five (05) years; 

 The position (s) held by the candidate when nominated; 

 Relationship between candidates with the Company; 

 Whether the candidate a member of the Board of Directors of other legal entities or 
holding any important position in such organizations; 

 Information about nominating candidates for a position in the management 
apparatus and other positions for other legal entities;  

 The candidate's relationship with individuals has a great influence on the Company; 

 Candidate relationships with key business partners of the Company; 

 Information related to a candidate's financial ability and other conditions that may 
affect the candidate's performance of duties when becoming Deputy General 
Director, Chief Accountant of the Company; 

 Refusal to provide information to the candidate's Company, if any. 
c. Criteria for selecting Deputy General Director:  

The criteria and conditions for the position of Deputy General Director are as follows:  

 Having full civil act capacity and not being prohibited from managing an 
enterprise; 

 Being a person with professional qualifications in management in the business 
areas of the Company, capable of organizing, directing and performing well the 
assigned tasks in the assigned field  

 Professional qualifications: university graduated or higher.  

d. Criteria for Selection of Chief Accountant:  
Standards and conditions for the position of Chief Accountant are as follows:  

 Not being the persons prohibited from performing accounting work pursuant to 
Article 51 of the Law on Accounting; 

 Possessing ethical qualities, professional ability, honesty, observance and disire to 
protect interests, policies, financial management regimes of the Company in 
accordance with laws and Company regulations.  
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 Having professional accountancy qualifications from university or higher, having 
working experience in the accounting for at least five (5) years; and having a 
certificate of training in chief accountant’s techniques and certificate of chief 
accountant. in accordance with the Law on Accounting. 

Article 42. Salary, Bonus and other benefits of the Management Apparatus 
The Board of Directors shall decide salaries and bonuses of the General Director, Deputy 
General Director and Chief Accountant on the basis of proposal by the General Director.  
Board of Directors shall be responsible for issue a policy/ regulation on salary, bonus and other 
benefits.  
1. Salary and bonus policy and other benefits 
a. Sub-committee for Salary and Bonus shall prepare a draft of Salary and bonus policy and 

other benefits or comment on the Salary and bonus policy if proposed by Board of 
Directors. Remuneration (salary, bonus and other benefits) of the Management Apparatus 
may include two parts: base salary and variable part depending on the Company’s business 
result.  

b. Remuneration policy is created based on:  

- Scope of responsibilities;  

- Required qualifications and capability;  

- Experience;  

- Personal and business qualities;  

- Typical level of remuneration in the Company and in the industry in general;  

- The financial performance and index of the Company;  

- Market factor on human resource and other factors.  
2. Labor contracts 
a. The authority on deciding terms of employment contract and signing the contract is 

stipulated in the Charter and the Laws. An authorized member of the Board (on behalf of 
the Company) shall sign the employment contract with the General Director. The General 
Director shall sign employment contracts with other members of the Management 
Apparatus. 

b. For employment contracts with the General Director and the Management Apparatus, 
Board of Directors  can consider adding other necessary terms as follows:  

- Sanctions (punishment or compensation) to be applied when one party fails to carry out 
its responsibilities;  

- Benefits and other privileges; 

- Indemnification;  

- Confidentiality during term of the contract and after the member of Management 
Apparatus has left the Company regardless any reason;  
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- Non-competition clauses during term of the contract and after the member of 
Management Apparatus has left the Company regardless any reason;  

- A commitment to protect interests of the Company and its shareholders;  

- Conditions for early termination.   

 
CHAPTER VIII 

COORDINATION BETWEEN BOARD OF DIRECTORS AND  
GENERAL DIRECTOR 

 
Article 43. Order and procedures for coordination of Board of Directors 
In relation to the Management Apparatus:  
1. For organizing annual General Meeting of Shareholders, the Board must notify the General 

Directors for cooperating and useing resources at least 45 days in advance.  
2. In term of authorization by the Board for managers: (i) such content must be expressed 

through resolutions or authorization documents signed by a majority of the Board’s 
members, (ii) the original will be sent to the General Director and its information shall be 
sent to the Company Secretary and (iii) meets other requirements by laws on authorization.  

3. Regarding to issues proposed by the General Director for approval, the Board must 
respond in writing within 7 days or another period of time agreed upon by the parties.  

4. For suspending the General Director’ decision, the Chairperson makes a decision in 
writing and sends to registered mail or by directly handing with witness of the Company 
Secretary.  

5. The Board is not allowed to establish its own apparatus, if necessary the Board will use 
personnel and equipment of the Company to serve its work, after a notice has been sent to 
the General Director. The notification must be made in writing and sent to the General 
Directors at least 48 hours in advance.  

6. In case necessary, for purposes related to their duties, other members of the Board may 
require the General Directors, other managers to provide certain information related to 
activities of the Company, however such request must be approved by the Chairperson. 
The request must be made in writing and sent to the General Director at least 24 hours in 
advance.  

7. The Board of Directors is responsible for responding to these contents: recommendation 
about the Charter; the Company’s regulation; structure and number of managers of 
Company within 15 days.  

8. For approval of the business transactions with related person or significant business 
transactions, the Board of Directors will repond in writing within 7 days.  

9. For appraisal report on the General Director and members of the Management Apparatus, 
the Board of Directors must send draft appraisal to such people within a reasonable time.  
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10. In case the Board has invited members of the Management Apparatus or any level of 
management to join in a Board’s meeting, the Board shall send the invitation, preparation 
of content (if any) at least 7 days before (through the Secretary).  

11. Issues to be received opinion of the General Directors: salaries and other benefit of 
managers, human resource issues, etc must be sent at least 48 hours in advance.  

12. For other expenses, cost of the Board, the Board of Directors must have an explanatory 
document on reasonableness of enclosed when sending bills and records to the Company. 

Article 44. The order and procedures for coordination of the Management Apparatus 
In relation to Board of Directors: the General Director and members of the Management 
Apparatus are the executive and operating body of the Company, to ensure normal and effective 
operation of the Company.  
1. The General Dirrector may make decision beyond his authority in case of emergencies 

such as natural calamities, enemy sabotage, fires, sudden incedents or an incident under 
applicable scope of the crisis management policy, etc but must report in writing to the 
Board of Directos as soon as possible and be responsible to the Board and the most recent 
General Meeting of Shareholders.  

2. The General Director may refuse to execute and reserve his/her opinions regarding a 
Board’s decision in case he/she found that such decision is unlawful or harmful to interest 
of shareholders. In this case the General Director must send an immediate explanatory 
report in writing to the Board of Directors.  

3. Before performing any task that need to be approved by the Board, the General Director 
must submit to the Board of Directors as soon as possible, but no later than 7 days before 
that content must be decided.  

4. For obtaining comments on salaries and other benefit of the managers, the General 
Director shall send his/her opinions at least 7 days in advance.  

Article 45. Inviting for the meeting of Board of Directors, General Director 
1. The General Directors can invite some members of the Board and Management Apparatus 

join in certain important meetings.  
2. Invitation must have full of agenda attached to material (if any) and must be sent to guests 

at least three (3) days before the meeting date. The guests can discuss, comment only when 
getting permission from Chairperson but don’t have voting rights in the meeting. Minutes, 
decision, resolution of the meeting will be sent to all participant (including observation 
members) within five (05) working days from closing of the meeting.  
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CHAPTER IX 
ASSESSMENT ACTIVITIES, REWARDING AND DISCIPLINE FOR MEMBER 

OF BOARD OF DIRECTORS, GENERAL DIRECTORS AND MANAGEMENT 

APPARATUS 

 
Article 46. Assessment activites 
1. Method of assessment:  

Depend on regulations of the Board, evaluation for activities of Board’s members, General 
Director, Deputy General Director, Chief Accountant and managers may be conducted in 
one of following methods:  

a. Self-evaluation; 
b. Organizing surveys, trust; 
c. Other methods are selected by the Board of Directors from time to time. 
2. Criteria for evaluation:  
a. The Board of Directors shall evaluate performance of each member annually based on 

functions and duties of the Board as stipulated in the Charter and the performance of 
assigned tasks. 

b. The Board of Directors shall evaluate quality, capability, results and performance of the 
General Director, the Deputy General Director, the Chief Accountant and other managers 
annually on the basis of evaluation Company's performance. 

c. Performance assessments for other positions are carried out annually in accordance with 
job’s description, provision of labor contract and decision of the General Director. 

Article 47. Rewarding 
1. The Board of Directors or sub-committee for salary and bonus shall be responsible for 

setting up the rewarding system. Rewarding is decided based on results of assessment 
activites stipulated in Article 56 of this Regulation. 

2. Object of rewarding includes individuals described in reward system decided by the Board.  
3. Methods of reward: decided by the Board or sub-committee for salary and bonus. 
4. The level of reward is based on practical situation of every year, the Board will propose 

General Meeting of Shareholders for approval.  

Article 48. Discipline  
1. The Board of Directors shall be responsible for developing a discipline system, based on 

nature and level of each breach of regulation. The highest level of discipline is removal or 
dismission.  

2. Member of the Board, of the Management Apparatus who fail to fulfill their tasks required 
level of honestly, diligence, prudence and discharge of obligations, are responsible 
individually for any damage caused by themselves.  

3. Members of the Board, the Management Apparatus, who breach the law or regulations of 
the Company when carrying out his/her duties, shall be discipline, either by receiving an 
administrativfe fine, or being subjected to criminal prosectition in accordance with the 
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disciplinary system and the law depending on the extent of such breaches made. When the 
breaches cause damages to benefit of the Company or shareholders or others, individual in 
breach will be liable to make full compensation in accordance with the law. 

 
CHAPTER X 

APPOINTMENT AND DISMISSAL OF THE PERSONS IN CHARGE OF  
CORPORATE GOVERNANCE 

 

Article 49. Requirements to be the person in charge of corporate governance 
1. Requirements to be the person in charge of corporate governance:  
a. Standards for being the person in charge of corporate governance:  

- Person in charge of corporate governance is a person who knowledgable about laws, 
understanding regulations relating to the Company and stock market. Priority is given 
to graduates from law schools domestic or international;  

- Have University degree or higher; 

- Understand the Company's business;  

- Have high responsibility, good communication, in particular, for mediating and 
achieving a consensus;  

- Organizational and analytic skills, in particular ability to read prospective signals and 
provide early warning to Management Apparatus; be intuitive and sensitive to the 
thoughts and behavior of the General Director and members of the Board of Directors;  

- Meticulous, flexible and creative; 

- Know how to overcome bureaucratic thinking in the Company;  

- Be trained in corporate governance;  

- Be a person with an impeccable reputation.   
b. The requirements and conditions for the person in charge of corporate governance: 

- Independence: He/she may not concurrently work for auditing company which 
currently audits the Company.  

- Person in charge of corporate governance must not be an immediate-family member of 
a Management Apparatus.  

- Reports directly to the General Director, Chairperson of Board of Directors. 

- The person in charge of corporate governance must participate in training courses 
regarding corporate governance at training establishments recognized by the State 
Securities Commission.  

c. Information about candidates for appointment of person in charge of corporate governance: 
candidate’s information may include but not limited to educational background, 
employment process, relationships with the Company members, number of company 
shares owned, declaration of non-conviction.  
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2. The person in charge of corporate governance is a titile appointed by the Board of Directors 
for a maximum term of 5 (five) years and provisions in accordance with the decision of 
Board of Directors from time to time. 

 
CHAPTER XI 

AMENDMENT OF THIS REGULATION 
 

Article 50. Amendment of this Regulation 
1. The amendment of this Regulation must be considered and decided by the General Meeting 

of Shareholders.  
2. In cases where the Laws provisions related to the operation of the Company have not yet 

been mentioned in this Regulation or where the new Laws provisions are different from the 
provisions in this Regulation, such Laws provisions shall naturally apply and regulate the 
operation of the Company.  

 

CHAPTER XII 
EFFECTIVE DATE 

Article 51. Effective Date 
1. This Regulation has XII Chapters including 51 Articles is unanimously ratified by the 

General Meeting of Shareholders on April 15th, 2022 and accepted the validity of the entire 
Regulation. This Regulation replaces for the Internal Regulation on Corporate Governance 
Regulation approved by General Meeting of Shareholders on December 08th, 2007; 1st 
amendment on April 06th, 2018; 2nd amendment on April 06th, 2021.  

2. This Regulation is unique and official to the Company.  
3. Copies or excerpts of this Company’s Regulation are only valid if signed by the Chairman 

of the Company or signed at least by 1/2 of the total members of the Board of Directors.  
 
 
 

                                                            FOR AND ON BEHALF OF BOARD OF DIRECTORS 
                                                                         CHAIRPERSON 

 
 
 
 

                                                                            TRAN NHU TUNG 
 

 
 


