





Phu luc V

Appendix V
BAO CAO TINH HINH QUAN TRI CONG TY
REPORT ON CORPORATE GOVERNANCE

(Ban hanh kém theo Théng tw sb 96/2020/TT-BTC ngay 16 théng 11 ndm 2020 cta Bo trirdng B Tai chinh)
(Promulgated with the Circular No 96/2020/TT-BTC on November 16, 2020 of the Minister of Finance)

CONG TY CO PHAN TAP CONG HOA XA HOI CHU NGHIA VIET NAM
DOAN THIEN LONG Péc lap - Tw do - Hanh phuc
THIEN LONG GROUP THE SOCIALIST REPUBLIC OF VIETNAM
CORPORATION Independence - Freedom — Happiness
S6: 04.20:24 /BC-TLG TP. HCM, ngay 30 théng 01 nam 2024.
No: 64 .20L4 /BC-.TLG HCMC, 30 January 2024.

BAO CAO TINH HINH QUAN TRI CONG TY
REPORT ON CORPORATE GOVERNANCE

(12 thang)
(12 months)

Kinh gtri:
- Uy ban chi*rng khoan Nha nwoc;
- S& Giao dich chirng khoan.
To:
- The State Securities Commission;
- The Stock Exchange.

- Tén cdéng ty/Name of company: Céng ty Cé phan Tap doan Thién Long/Thien Long Group

Corporation

- Bia chi tru s& chinh/Address of head office: Tang 10, Sofic Tower, S6 10 Pwéng Mai Chi Tho,

Phwong Tha Thiém, TP. Tha Blre, TP. H& Chi Minh, Viét Nam/Floor 10, Sofic Tower, No.10 Mai Chi

Tho, Thu Thiem Ward, Thu Duc City, Ho Chi Minh City, Viet Nam.

- Dién thoai/Telephone: (84 - 28) 3750 5555  Fax: (84 - 28) 3750 5577

Email: info@thienlonggroup.com

- Vén diéu lé/Charter capital: 785.944.530.000 VND

- M& chirng khoan/Stock symbol: TLG

- Mb hinh quan tri céng ty/Governance model:

+ Dai hoi dong cbd déng, Hoi ddng quan tri, Ban Kiém soat va Téng Giam dbéc/General Meeting of
Shareholders, Board of Directors, Board of Supervisors and Chief Executive Officer.

- V& viéc thwe hién chirc ndng kiém toan noi bo: D4 thwe hién /The implementation of internal audit:
Implemented

I. Hoat déng cuia Dai hoi ddng cb donglActivities of the General Meeting of Shareholders

Théng tin vé& cac cude hop va Nghi quyét/Quyét dinh cta Dai hoi ddng cb dong (bao gdm cé cac
Nghi quyét ctia Pai hoi ddng cb déng dwoc théng qua dwdi hinh thire 1&y y kién béng van bén)/Information
on meetings, resolutions and decisions of the General Meeting of Shareholders (including the resolutions of
the General Meeting of Shareholders approved in the form of written comments):




Sé Nghi

Stt| quyévQuyét dinh | Ngay

No.|Resolution/Decision  Date Lqriing Cantent
No.

Théng qua Bao cao hoat To approve the operation
déng clia Hoi ddng Quan tri report of the Board of
nam 2022. Directors in 2022.
Théng qua Bao céo cla To approve the report of the
Ban Téng Giam déc vé két Board of Management on
gué kinh doanh, tinh hinh business results, the
tai chinh hop nhat ndm consolidated financial
2022 va ké hoach kinh situation in 2022 and the
doanh nam 2023. 2023 business plan.
Doanh thu thuadn n&m The net revenue in 2022:
2022: 3.521 ty ddng. 3,521 billion dong.
Loi nhuan hop nhat sau The consolidated profit after
thué n&m 2022: 401 ty tax in 2022: 401 billion dong.
dong. To approve the operation
Théng qua Bao cao hoat report of the Supervisory
déng clia Ban kiém soat Board in 2022.
nam 2022. To approve the financial
Thong qua Bao cao tai statements in 2022.

1 01/2023/NQ- 710412093 chiﬂnh nam 2(122- ) ) Tp a'pprgve.the profit

bHDCD Théng qua viéc phan phoi distribution in 2022.

loi nhuan nam 2022.

Théng qua chi tiéu doanh
thu, loi nhuan va ké hoach
phan phdi loi nhuan nam
2023.

Théng qua viéc Gy quyén
cho Hoi ddng Quan trj lya
chon Céng ty kiém toan
cho ndm tai chinh 2023.
Théng qua viéc stra ddi, bd
sung Diéu |é Cona ty.
Théng qua viéc sira dbi, bb
sung Quy ché noi bo vé
quan tri Cong ty.

Théng qua phwong an phat
hanh cé phiéu theo chwong
trinh Iwa chon cho nguwoi
lao ddng.

To approve the targets of
revenue, profit and profit
distribution plan in 2023.

To approve the authorization
for the Board of Directors to
select auditing firm for the
fiscal year 2023.

To approve the amendment
and supplement of the
Company's charter.

To approve the amendment
and supplement of internal
regulations on corporate
governance.

To approve the plan to issue
necks according to the
selection program for
employees.

I. Ho6i déng quan tri (Bao cao 12 thang)/ Board of Directors (Annual report):

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

Ngay bat dau/khéng con la thanh vién
HDQT/ HBQT déc lap

The date becoming/ceasing to be the
member of the Board of Directors

Chtrc vu/ Position (thanh
vién HPQT déc lap,
TVHBQT khéng diéu hanh))
Independent members of the

Stt Thanh vién HDQT/
Board of Directors’
No. members




Board of Directors, Non- Ngay bd nhiém L .
executive members of the Date of Ngay mien nhiém
Board of Directors)) . Date of dismissal
appointment
1 Ong/Mr. C6 Gia Tho Chu tich HPQT/Chairman 26/04/2022 -
2 | pa/Ms.Tran Thal TVHDQT/Member 26/04/2022 :
3 Ba/Ms. C6 Ngan Binh TVHBQT/Member 26/04/2022 -
4 EZ’U '\gzt 00 Geam TVHDQT/Member 26/04/2022 i
A TVHDQT doéc
5 Ong/Mr. Tayfun Uner lap/Independent member 26/04/2022 -
Ong/Mr. Pham TVHBQT doc
6 Nguyén Tri lap/Independent member Zelbdiznze )
7| grofr Nouysn TVHDQT/Member 26/04/2022 ]
2. Cac cudc hop HDQT/Meetings of the Board of Directors:
| Sbbubi hop HDQT tham
Stt Thanh vién du/
No HBQT/ Board Numb f 4 Ty 1& tham dw hop/ Ly do khéng tham dw
' of Director’ t;lmde;(z) n;ee ’ngf Attendance rate hop/Reasons for absence
S attendec y Board o
Directors
Ong/Mr. Co o
1 Gia Tho 10/10 100%
Ba/Ms. Tran o
2 Thai Nhur 10/10 100%
Ba/Ms. Co 0
3 Ngan Binh 10/10 100%
Ba/Ms. Co o
4 CAm Nguyét 10/10 100%
Ong/Mr. 0
5 Tayfinasr 10/10 100%
g |Ong/Mr. Pham 10/10 100%
Nguyén Tri
Ong/Mr.
7 Nguyén Binh 10/10 100%
Tam

3. Hoat dong giam sat cia HBQT d6i voi Ban Giam dbc/Supervising the Board of Management by

the Board of Directors:

Thay mat Hoi ddng Quan tri, Ong C6 Gia Tho, chi tich Hoi ddng Quan tri thworng xuyén giam sat
cac cong viec ma Hoi ddng Quan tri d4 trién khai cho Ban Tbng Giam déc thyc hién, thwong xuyén dé ra
cac chil trwong, gidi phap nham dinh hwong va hé tro Ban Tdng Giam dbc trong hoat ddng san xuét kinh
doanh clia Céng ty./ On behalf of the Board of Directors, Mr. Co Gia Tho, Chairman of the Board of Directors
reqularly supervise the work that the Board of Directors has implemented for the Board of Management,
regularly set out guidelines, solutions to guide and support the Board of Management in the company's
production and business activities.

4. Hoat doéng clia cac tiéu ban thudc Hoi ddng quan tri (néu co)/Activities of the Board of Directors’

subcommittees (If any): Khéng co/None
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5. Cac Nghi quyét/Quyét dinh clia Hoi ddng quan tri (Bao cao 12 thang)/Resolutions/Decisions of the
Board of Directors (Annual report):

S6 Nghi quyét/ Quyét dinh Ngay N&i dung Ty lé thoéng qua

Stt No. . .
Resolution/Decision No. Date Content Approval rate

Triéu tap hop Pai hoi déng cd
déng thwdng nién nam tai chinh
1 01/2023/NQ-HDBQT 03/03/2023 |2022/Convening of the Annual 100%
General Meeting of Shareholders
of the fiscal year 2022

Co céu nhan sw ddi vai cac vj tri
diéu hanh cta Coéng ty/To
rearrange the managerial titles of
Company

2 02/2023/NQ-HBQT 01/04/2023 100%

Thay dbi nguwdi dai dién theo
3 03/2023/NQ-HBQT 08/05/2023 |phap luat/To change the Legal 100%
Representative of the Company

Chét danh sach ¢b déng dé chi
cb ttrc con lai ndm 2022 va tam
trng cb tire dot 1 ndm 2023 bang
tién mat/The closing date of the
list of the shareholders to pay the
remaining dividends of 2022 and
the first advance dividends of
2023 in cash

4 04/2023/NQ-HBQT 07/06/2023 100%

Mua cb phan cla Pega; thong
qua khoan vay chuyén déi va
khoan vay thong
thwdng/Purchasing shares from
Pega, approving the loan for the
conversion and the normal loan

Lwa chon Cong ty TNHH PwC
(Viet Nam) dé thue hién kiém
toan Bao c&o tai chinh ndm 2023
6 06/2023/NQ-HBQT 17/07/2023 |cta Coéng ty/Selecting PwC (Viet 100%
Nam) as auditing company for
2023 financial statements of the
Company

5 05/2023/NQ-HBQT 17/07/2023 100%

Trién khai phwong an phat hanh
c phiéu theo chuwong trinh lva
chon cho ngwoi lao déng

7 07/2023/NQ-HPQT 01/08/2023 |(ESOP)/Implementation of the 100%
plan to issue the shares under
the Employee Stock Ownership
Program (ESOP)

Xac dinh Tiéu chuadn Nguyén tic
xac dinh sb cb phiéu dwoc phan
phdi cho tirng d6i twong va danh
8 08/2023/NQ-HPQT 01/08/2023 |s&ch ngwdi tham gia/Determining 100%
the Principles Standard for

determining the number of

distributed shares to each subject]




and the list of the participants.

Két qua phat hanh cd phiéu theo
chwong trinh Iwa chon cho nguwoi
lao dong nam 2023/Result of
issuing the shares under the
Employee Stock Ownership
Program 2023

Tang vén diéu |é cla Cong ty 1én
785.944.530.000 VND/Increasing
the charter capital of the
Company to 785,944,530,000
VND

I1l. Ban kiém soat (Bao céo 12 thang)/Board of Supervisors (Annual report):

1. Théong tin v& thanh vién Ban Kiém soat (BKS)/ Information about members of Board of
Supervisors:

9 09/2023/NQ-HPQT 16/10/2023 100%

10 10/2023/NQ-HBQT 02/11/2023 100%

ik

Thanh vien BKS Ngay bat dau/khéng con la thanh
St | Members of Chtrc vu wenBks Trinh d6 chuyén mon
. The date becoming/ceasing to be e
No. Board of Position Qualification
Supervisors the member of the Board of
p Supervisors
Ba/Ms. Nguyén | Truwdng BKS C& nhan kinh té
1 S . 26/04/2022
Thij Bich Nga Head of BOS Bachelor of Economics
: dng |Thanh vién BKS Thac sf tai chinh
g | Bebis Takiong 26/04/2022 ' ,
Diép Member Master of Finance
Ba/Ms. Vi Thi |[Thanh vién BKS C& nhan kinh té
4 ’ 26/04/2022
Thanh Nga Member Bachelor of Economics
2. Cudc hop clia BKS/Meetings of Board of Supervisors
Thanh vién BKS| s6 budi hop
Stt Members of tham dw TV 16 tham du hool T7 18 bid £ LV do khéng tham dw h
Board of Number of ¥yl et G g} B ot BIEW Gl ragrimong thamt € o
No. Supervisors meetings Attendance rate Voting rate Reasons for absence
attended
Ba/Ms. Nguyén . .
1 Thi Bich Nga 5/5 100% 100%
g | Msb;zréz Hong 55 100% 100%
4 Bi/h'\gi‘hvﬁgzh‘ 5/5 100% 100%

3. Hoat dong giam sat ciia BKS dbi voi HDQT, Ban Giam déc diéu hanh va cb dong/Supervising

Board of Directors, Board of Management and shareholders by Board of Supervisors:

- Giam sat cac hoat dong lien quan dén viéc trién khai thwe hién cac Nghj quyét clia BHBCD, céc

nghi quyét cia HDQT.
- Theo d&i viéc thwe hién ké hoach san xuat kinh doanh Céng ty, cac dw an dau tw.

- Giam sat viéc tuan thi cac quy dinh cla Phap luat lién quan va cac quy dinh quan Iy ndi bo.
- Tham gia day dd cac cudc hop gitka HDQT véi Ban TGD.

o
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- Assisting with activities related to the implementation of the resolutions issued by the General
Meeting of Shareholders and the Board of Directors.

- Monitoring the implementation of the company's production and business plans, as well as
investment projects.

- Ensuring compliance with relevant laws and internal management regulations.

- Arranging and attending meetings between the Board of Directors and the Board of Management.

4. Sw phéi hop hoat dong gitra BKS dbi véi hoat déng clia HDQT, Ban Giam déc didu hanh va cac
can bd quan ly khac/the coordination among the Board of Supervisors, the Board of Management, Board of
Directors and other managers:

- Ban kiém soat, HDQT, Ban TGP va Céc can bd quan ly khac thuwdng xuyén trao ddi thong tin,
phoi hgp hoat dong trén tinh than ton trong, doc lap, khach quan.

- Céc bao cdo, sé liéu, thong tin vé tinh hinh hoat dong clia Céng ty duoc cung c&p cho BKS ding
han, day dd, minh bach.

- HBQT, Ban TGB luén tao diéu kién thuan loi cho BKS tiép can cac hd so, tai liéuy, théng tin khi
can thiet.

- The Supervisory Board, the Board of Directors, and other managers frequently communicate with
each other, coordinating their activities in a respectful, independent, and objective manner.

- The company's reports, figures, and operational information are provided to the Board of
Supervisors on time, in a complete and transparent manner.

- The Board of Directors and the Board of Management always strive to provide favourable
conditions for the Supervisory Board to access records, documents, and information whenever necessary.

5. Hoat dong khac ctia BKS (néu c6)/Other activities of the Board of Supervisors (if any):

- Tham dinh B&o cdo Tai chinh hang quy, nam

- Trinh BPHBCD thwong nién nam tai chinh 2022 vé danh sach cac Bon vi kiém toan cho nam tai
chinh 2023.

- Thuc hién céac cong viéc khac theo Diéu & Cong ty, cac quy ché hoat dong khac va quy dinh cia
Phap luat c¢ lién quan.

- Examine the quarterly and annual financial statements.

- Report to the General Meeting of Shareholders for the 2022 fiscal year in the list of audit units for
the fiscal year 2023.

- Carry out other tasks as per the company's charter, operating regulations, and relevant laws.
IV. Ban diéu hanh/Board of Management

Ngay bd nhiém/ mién
nhiém thanh vién Ran

sT7 | . IhanhviénBandicu | NGAyihang nam o e o can man Mgy lycihi
i hanh/Members of Board of sinh Qualificati Date of appointment
- Management Date of birth MBI dismissal of members
of the Board of
Management /
; Tai chinh
1 Ba/Ms. Tran Phwong Nga 09/02/1978 , 01/06/2021
Finance

. . p Quan tri kinh doanh
2 Ong/Mr. Bui Van Hudng 02/08/1970 . . . 01/09/2008
Business Administration

. . . Quan trj kinh doanh
3 Ong/Mr. Tran Trung Hiép 21/04/1978 . . . 01/04/2022
Business Administration

Coéng nghé thong tin

4 Ong/Mr. Nguyén Btrc Hanh 13/11/1980 ,
Information Technology

08/03/2021




. o as s Ké toan Quéc té

5 Ba/Ms. V6 Thi Hai Ha 03/06/1972 ) ) 15/09/2021

International Accounting
. . : . Tiéng Anh
6 Ba/Ms. Bao Thj Thanh Binh 07/10/1978 , 15/09/2021
English
. o Kinh t& Ngoai thwong

7 Ba/Ms. Lé Thi Bich Ngoc 02/09/1975 . . 06/12/2021

Foreign Trade Economics

V. Ké toan trwéeng/Chief Accountant

Ho va tén Ngay thang nam sinh
Name Date of birth

Trinh d6 chuyén mén nghiép
vu
Qualification

Ngay bé nhiém/ mién nhiém
Date of appointment/ dismissal

Ong/Mr. Nguyén

Ngoc Nhon 03/02/1974

Tai chinh - Ké toan
Accounting - Finance

03/05/2017

VI. Pao tao vé quan tri cdng ty/Training courses on corporate governance:

Cac khoa dao tao vé& quan tri cong ty ma cac thanh vien HDQT, thanh vién BKS, Giam déc (Tong
Giam dbc) diéu hanh, cac can bo quén Iy khac va Thw ky cong ty da tham gia theo quy dinh vé quan trj cong
ty/Training courses on corporate governance were involved by members of Board of Directors, the Board of
Supervisors, Director (General Director), other managers and secretaries in accordance with regulations on

corporate governance: Khong cé/None

VII. Danh sach vé ngwi ¢6 lién quan cua céng ty dai chiing (Bao céo 12 thang) va giao dich
clia ngwoi cé lién quan cua cdng ty v&i chinh Cong ty/The list of affiliated persons of the public

company (Annual report) and transactions of affiliated persons of the Company)
1. Danh sach vé& nguwdi co lién quan cla cong ty/The list of affiliated persons of the Company

















































































