PHU LUC SO 05APPENDIX 05

BAO CAO TINH HINH QUAN TRI CONG TY

REPORT ON CORPORATE GOVERNANCE
(Ban hanh kem theo Théng tw so 1 55/2015/TT-BTC ngay 06 thang 10 nam
2015 cuia B6 Tai chinh hwéng dan cong bé théng tin trén thj trvong ching
khoén)
(Promulgated with the Circular No 155/2015/TT-BTC on October 06, 2015 of the
Ministry of Finance guiding the Information disclosure on securities markets)

Cong ty cod phén Cong hoa xa hoi chu nghia Viét Nam
Théng Quang Ninh THE SOCIALIST REPUBLIC OF VIETNAM
Company name Péc lap - Tw do - Hanh phuc

------ Independence - Freedom - Happiness

s6: 3 :/BC - TQN Uéng Bi ngay 03 thang 07 nam 2017
No. e , day .... month .... year .......

BAO CAO TiNH HINH QUAN TRI CONG TY NIEM YET
REPORT ON CORPORATE GOVERNANCE OF LISTING COMPANY
( 6 thang dau nam2017)

(months/year)
Kinh guri: - Uy ban Chtng khoan Nha nwoc
- S& Giao dich Chirng khoan Ha Noi
To: - The State Securities Commission
- The Stock Exchange

- Tén cong ty niém yét/Name of listing company: coéng ty C phan Théng Quang
Ninh

- Dia chi try s& chinh/Address of headoffice: Khu Bi Trung | P . Phuong Dong -
TP Uéng bi - Quang Ninh - VN

- Pién thoai/ Telephone: 0333854274 Fax: 0333854263 Email:

_vén didu 1&/ Charter capital: 36.000. 000.000 dbng

- Ma chirng khoan/ Securities code: TQN

. Hoat dong cua Dai hoi ddng cb donglActivities of the General Meeting of
Shareholders

Théng tin vé cac cudc hop va Nghi quyét/Quyét dinh cia Dai hoi ddng cb dong
(bao gdbm ca cac Nghi quyét clia Pai hoi dong cd dong dwgc thong qua dudi
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Ky béi: Cong Ty C6 Phan Th

d i n, ang Ni
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hinh there 14y ¥ kién béng véan ban)
decisions of the General Meeting 0

| Information on meetings and resolutions /
f Shareholders (including the resolutions of

the General Meeting of Shareholders adopted in the form of written comments):

o

Stt
No.

s6 Nghi quyét/ Quyét
dinhReso!ution/Decision
No.

Ngay
Date

N&i dung
Content

Nghi quyét sb:
01/NQDHDCD

07/05/2017

Nghi quyét Dai hi dong c¢b dong
thudmg nién nam 2017 da dugc
thong qua cu thé 1a

1. Thong qua bao cdo két qua
HPSXKD nim 2016

2. Thong qua viéc trich 1ap cac quy
sau thué TNDN va céc khoan phai
tra co tuec.

- Trich quy dau tu &PT sb tién 13;
4.498.531.466 dong

- Trich thu hdi tién bdi thudng, hd
trg GPMB xay dung Nha may ngoai
dinh mtrc ciia Nha nudce voi sb tién
1a; 6.186.707.110 ddng

- Trich qu§ khen thuong, phic loi
mdi quy 5% s6 tién 13;
1.151.223.339 déng

_ C tire duge chia cho mi ¢d phan
sau thué thu nhép ca nhan la; 28,12
% tuong ung mbi cb phéan dugce
2.812 ddng. Thoi gian chi tra do
HDbQT quyét dinh xét thiy phu hop

3 Hang nam trong giai doan 2017-
2021 giao HPQT - BGDP trén co SO
tinh hinh két qua SXKD, huy dong
dang ké ngudn lye tir cac quy cia
Céng ty d¢ thyc hién vige:

- Chaim soc tu bd rimg thong non,
trong bd sung toan di¢n thong non
trén dat rumg clia Cong ty va phoi
hop quan ly.

-Hang nam hd trg gibng cdy con,
nhan cong khong qua 3 tri¢u dong/
ha cho cac don vi c nhén trong va
ngoai tinh ¢6 nhu cAu trdng rimg




thong voi dién tich du kién tir 400 -
500 ha nam.

4. Loi nhuén sau thué, cac quy va
mirc ¢b tirc dugc nhén tir 15 - 20%

5. Phén dAu dau tu hoan thién 2 du
4n theo md hinh Cong ty cd phin
Théng Quang Ninh gop vOn khong
chi phoi:

- Dy 4n khu dich vu thuong mai tai
Phudng Yén Thanh, thanh phd
Ubng Bi, Quang Ninh

“Nha may san xudt, san phdm sau
tung huong.

6. Giao cho HPQT - BGD trén co
s didu kién SXKD quan tam lam
tét trach nhiém xa hoi cua doanh
nghi¢p

7.Giao cho HPQT BGD trong nam
2017 tién hanh sira ddi diéu 1§ dam
bao phit hop voi luat doanh nghiép
hién .

9. Mirc th lao cia HPQT, BKS
duoc tra murc thu lao/thang nhu sau:
- Chu tich HDQT tong quy luong
thyc hién thang x ( 50% x 1%)

- Thanh vién HDQT tong quy lwong
thuc hién thang X (25%x 1%)

- Trudng ban kiém soat tong quy
luong thuc hién thang x (0,16% )

_ Thanh vién BKS tong quy luong
thyc hién thang x (0,1 2%)

II. H3i déng quan tri (Bao cao

Management (Semi-annual/annual reports):

6 thang dau nam 2017)/ Board of

o longer

1.Thong tin vé thanh vién Hoi déng quan tri (HPQT)/ Information about the
members of the Board of Management:
rS’ttNo. Thanh vién Chutre Ngay bat S6 bubi hop Ty 1& tham dw Ly do kHong
HPQT/BOM’s vu/Position dau/khéng HPQT tham hop/Percentage tham ¢l
member con la thanh | du/Number hopIRe{;ons
vién of attendance for absgnce
HPQT/Day
becoming/n




member of
the Board of
Managemen
t
1 Ong Duong Vin Thom | CT HPQT 3 100
Ong; Tran Viét Hing | TV HPQT 3 100
3 Ong;Duong trong Hiéu | TV HPQT 3 100

2. Hoat ddng giam sat cia HDQT d6i v&i Ban Giam doc/ Supervision by the BOD
over the Director (General Director):

- Hang thang Céng ty tién hanh hop san xuét, thanh phéan tham gia dw hop gom
thanh vién hoi dong quan tri, ban giém dbc va lanh céc don vi true thude. Tong
gfam déc sé bédo cédo, danh gig két qua thuc hién cac muc tiéu da dé ra trong
cudc hop ky trudc.

- Cac thanh vién héi dong quén tri cung Téng giam dbc trién khai nhiém vu sén
xuét, kinh doanh trong thoi gian t&i, ban bac, thao luén tim céc bién phap, giai
phép thao g& cac khé khan phat sinh.

- Trong ky . neu xét thdy can thiét téng glam dbc sé trigu tap dot xuét khi nay sinh

cac vén dé cén théo g& hodc HPQT sé moi tong giam déc hop trinh bay nhing
néi dung HPQT thay chwa phu hop trong céng tac diéu hanh.

- Do d6 gitra HDQT va téng giam dbc trong Céng ty luén cé sy trao dbi thuong
xuyén va dat dugc dong thuén cao.

3. Hoat déng clia cac tiéu ban thuéc Hoi ddng quan tri/ Activities of the Board of
Directors’ committees:

4. Cac Nghi quyét/Quyét dinh cla Hoi ddng quan tri(Bao cao nam
2016)/Resolutions/Decisions of the Board of Directors (Semi-annual/annual
reports):

+ Sé ,luong, néi dung, két qua cac cuée hop HDQT nam 2017;

SIT NQ/QD Ngay Noi dung
1 |Hop HDQT phién hop thir| 07/05/2017 | - Bau cha tich HDQT -
nhat nhiém ky ( 2017- 2021) TGP nhiém ky 2017 -
BB s6 01/BB - HDQT 2021 nhw sau:

1. Ong Duwong Véan Thom
gitr chire danh; chu tich
HDQT - TGP la nguoi dai
dién cta Cbéng ty trudc
phdp luat ké tir ngay
07/05/2017

- HPQT thdéng nhét giao




cho éng Duong Van Thom
cha tich HPQT - TGD
Coéng ty ban hanh quyét
dinh b6 nhiém chic danh
2 pho tbng giam déc gom:

1.0ng Tran Viét Hing
thanh vién HBQTgiu’ chuce
vu phoTGD ké tur ngay
07/05/2017 quyét dinh sO:
289/QD -TQN

2..0ng Duong Trong Hiéu
thanh vién HDQTgm’ chire
vu phé TGP ké tr ngay
07/05/2017 quyét dinh so:
288/Qb - TQN

NQ HDQT sé 02/NQ - HPQT

25/05/2017

- Vé viéc vay vén tai Ngén
hang TMCP Viét Nam -
Chi nhanh Quang Ninh

Piéu1.Dé nghj tin dung
ngan han nam 2017;

-Téng sb tién dé nghj cép
tin dung quy dong Viét
Nam la: 185.000.000.000
VND ( Mét tam tam mu’of
I&m ty déng) muc dich cap
tin dung la; su"dung linh
hoat han mtrc cap tin dung
dé vay vén feru dong bo
sung cho nguén vén ngén
han, phat hanh bdo lanh,
phéat hanh thw tin dung...
phuc vu hoat dong SXKD
ctia Céng ty. Thoi gian vay
toi da 6 thang ( theo tung
gidy nhén no') théng qua
viéc thé chap tai sén thugc
s¢ hau cua Cong ty theo
gidy chwng nhén quyén st
dung dat

pidu 2.Giao cho Ong:
Dwong Van Thom,; Chu




tich HBDQT - TGP Cbng ty
duoc HDQT théng qua
Diéu 1 cta nghi quyet nay
thuc hién thu tuc dé ky két
théa thuan, hop dbng va
cac van ban cé lién quan
voi Ngédn hang phu hop
v&i quy dinh cda phap luéat
Pidu 3; Trong truong hop
éng; Duong Van Thom
vang mat hoac khong thé
truc tiép ky ket cac van
ban va cac g:ay to lién
quan dén vay von Ngén
hang, HE)QT dong y giao
cho 6ng Tran Viét Hung
chtre vu thanh vién HDQT
- phé TGP cbng ty dugc
thue hién tha tuc dé ky két
théa thuén, hop dong va
cac van ban cé lién quan
voi Ngadn hang phu hop
voi quy dinh cta phap luat
thuée thdm quyén cda 6ng
Dwong Véan thom dugc
quy dinh tai muc diéu 3
cua nghi quyét nay.

NQHBPQT so 03/NQ - HPQT

19/06/2017

Piéu 1; Phé chuén céc ndi
dung sau;

1.Cong khai toi toan bo
CBCN trong toan Cong ty
vi tri cac 6 dat chua cb
nguoi déng ky dé CBCN
Iva chon va dang ky mua
2. Thuc hién chinh sach wu
tién hé tro voi CBCN

- Diéu kién ép dung
+/ La CBCN trong Cbng ty
¢ nhu cau s& hau 01 16
dat thube céac khu lién ké
dé xay dung nha ¢

+/ Khéng &ap dung voi




CBCN da dang ky gép von
céc 6 nha vwon hodc da
xdy dwng nha hoac cac
trvong hop sau nay dé
nghi cép gidy ching nhéan
QSDD khéng la CBCN
Céng ty

- CBCN Cbng ty phai lam
don xin mua, dang ky.

-Ngay sau khi duwoc HPDQT
chép thuén, phai np 50%
gia tri 16 dét ( gia tam tinh
6.600.000 d/m2 -
6.800.000 d/m2). S6 tién
con lai phai nop cua 16 dat
khéng phai chiu I&i suét,
nguoi lao déng tra dan
4.000.000 d’/ thang qua
luong. Thoi gian tra dan
va nép hét sb tién con lai
la 60 thang.

-CBCN déng ky mua dat
sau khi da nép 50% gia tri
I6 dat va dwoc co quan
Nha nuéc c6é tham quyén
cdp gidy chung nhén
QSDP, néu chua noép
dduur tién gié tri 16 dat thi
Céng ty tam gilr lai ching
nhan QSDD coi la tai san
thé chap. Céng ty sé hoan
tra lai gidy ching nhén
QSDD sau khi da nép du
tién trong thoéi gian 60
thang ké ttr ngay ky hop
déng.

- Truong hop CBCN dang
ky xin mua tcr 02 16 dat lién
ké, HDQT xem xét quyét
dinh mirc ndp cu thé sau




HPQT hop véi ban giam doc

cong ty

- Hang thang hoac daot
xuat

lll. Ban kiém soat (Bao cao 6 thang dau nam 2017)/ Supervisory Board (Semi-
annual/annual reports):

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

SttN
0.

Thanh vién
BKSMembers of
Supervisory Board

Chire
vuPo
sition

bec
omi
ng/
no
lon
ger
me
mb
er
of
the
Sup
ervi
sor

Boa
rd

S6 budi
hop BKS
tham dy
Number
of

attendan
ce

Ty 1& tham

dw

hopPercent

age

Ly do
khéng
tham duw
hopReaso
ns for
absence

Ong; Tran Van Son
OngNguyénManhKhiém
Ong; Ta Ngoc Vuong

TBKS

100
100
100




2. Hoat dong giam sat clia BKS déi voi HDQT, 3Ban Giam déc diéu hanh va c6
dongSurveillance activities of the Supervisory Boardtoward the Board of
Management, Board of Directors and shareholders:

- Ban kiém soét chu trong dén nhiing hoat dong giam sét va kiém tra trén mét s6
linh vure trong yéu sau:

- Giam sat hoat dong ctia HPQT, diéu hanh ctia ban giém déc va B6 may quan ly
Cdng ty trong sudt nién do lién quan den viéc thuc hién céc ké hoach tai chinh
va ké hoach hoat déng nam 2017 da dugc dai hoi dong cb dbng théng qua.

- Xem xét tinh tinh phap ly, trinh tw, tha tuc ban hanh céc Nghi quyét, quyét dinh
ctia HDQT va Ban giém dbc trong 6 théng déu nam 2017, kiém soét viéc tudn
tha cac quy dinh vé céng bo théng tin caa Céng ty theo dung quy dinh ctua phap
luat. '

3. Sw phéi hop hoat dong gitra BKS déi véi hoat déng clia HDQT, Ban Giam doc
didu hanh va cac can bd quan ly khac/ The coordination among the Supervisory
Boardwith the Board of Management, Board of Directors and different managers:

4. Hoat dong khac clia BKS (néu co6)/ Other activities of the Supervisory Board (if
any):
IV. Pao tao vé quan tri céng ty/ Training on corporate governance:

Céac khoa dao tao vé& quan tri cdng ty ma cac thanh vién HPQT, thanh vién BKS,
Giam déc (Téng Giam déc) diéu hanh, cac can b quan ly khac va Thw ky cong
ty da tham gia theo quy dinh vé quan tri cong ty/ Training courses on corporate
governance which members of Board of Management, members of the
Supervisory Board, Director (CEO), other managers and company secretary was
involved in accordance with regulations on corporate governance:

V. Danh sach vé ngwoi ¢ lién quan cua cong ty niém yét theo quy dinh tai
khoan 34 Diéu 6 Luat Chirng khoan (Bao cao nam) 2017 va giao dich cua
ngwdi co6 liéen quan cua cong ty véi chinh Cong ty [/List of
affiliated persons of the public company as specified in clause 34, Article 6
of the Securities Law (Semi-annual/annual reports) and transactions of
affiliated persons of the Company with the Company)

1. Danh sach vé& ngudi cé lién quan cla cong ty/ List of affiliated persons of the
Company

STT | Ten td chirc/ca | Tai c|sb Pia chi | Théi | Thoi | Ly
No. |nhanName  of | khoan | h | Gidy |tru s& |diém |diém | doRea
organizati giao & | NSH | chinh/ | bat khong | sons
on/individual dich |c|™ Dia chi | dau 1a | con 1a
chirn | v | ngay | lién nguoi | nguoi
g u | cap, | héAdd | co lién | co lién
khoan |t | noi ress quanT | quanT
(néu |a | capN ime of | ime of
cé)Se |i | SH startin | endin
curitie | ¢ | No.”, g Wblg
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Ghi chi/Note: S6 Giay NSH* S6 CMND/H6 chiéu (dbi véi ca nhan) hodc S6
GCN déng kydoanh nghiép, Gidy phép hoat déng hodc gidy to phép ly tuong
duong (doi voi té chure)/NSH: In case of individual: ID card/Passport No.; In case
of organization: License of establishment and operation/Certificate of business
registration/equivalent legal documents.




2. Glao dich glua cong ty v&i ngudi co lién quan cua cong ty; hodc gitra cong ty
voi c¢d déng lon, ngwdi ndi bo, nguwdi cd lien quan cia nguwdi ndi
bd/ Transactions between the company and the affiliated persons or between the
company and major shareholders, interal persons and related person of

internal person.
STT | Tén td chic/ca | Méi | § Dia Thoi S6 Nghi | S6 Ghi
No. | nhan quan | § chi tru | diém | quyét/ |lweong, [chuN
Name of | hé sé& giao Quyét ty 1&]ote
organization/ lien g chinh/ | dich dinh cta | nam
individual quan |i| Pia VO PDHDCP | gitv cb
Vi & chi coéng / phiéu
cong |y lién tyTime | HDQT... | sau khi
tyRel héAdd | of théng giao
ations | N ress transac | qua dichNu
hip S tions | (néu cé, | mber,
H néu ro | owners
o ngay hip
. ban proporti
hanh)N |[on of
n umber shares/
g of fund
a resolutio | certifica
y ns / | tes hold
decision | after
c s of the | the
4 AGM /| transac
P BOM tion
[ adopted
(if any,
n specify
0 date
i ofissue)
c
a
P
)
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Ghi chi/Note: S6 Gidy NSH*: S6 CMND/Hé chiéu (dbi véi cé nhéan) hodc S6
GCN dang ky doanh nghiép, Gidy phép hoat dong hodc gidy t& phép ly tuong
duong (dbi véi té chirc)/ NSH*: In case of individual: ID card/Passport No.; In
case of organization: License of establishment and operation/Certificate of
business registration/equivalent legal documents.

3. Giao dich gitra ngwdi ndi bd cong ty niém yét, nguwdi co lién quan clia ngudi
ndéi bd véi céng ty con, cong ty do cong ty niém yét ndm quyén kiém
soat/ Transaction between internal person of listed company and company’s
subsidiaries, or the company in which listed company takes controlling power

Stt | Ngwei | Quan | Chire S6 Dia Tén Thoi di | S6 Ghi
No | thuc hé v&i|vu tai | CMND [chiA | cong | émgia |Iwgng | chi
hién nguoi | CTNY | /HO ddre |ty 0 , ty 1& | Not
giao noi Positti | chiéu, | ss con, |[dichTi [ndm |e
dichTra | boRela | on at | ngay céng | me of| gitr cb




nsactio | tionshi | listed | cép, ty do | transa | phiéu
n p with | compa | noi CTN | ction sau
execut | interna | ny caplD Y khi
or / card/P nam giao
person asspor quyé dich/N
t No. , nkiém umber
date soatN ‘
of ame owner
issue, of ship
place subsi propor
of diarie tion of
issue s, the Share
comp s/fund
any certific
which ates
listed hold
comp after
any the
contr transa
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4. Giao dich gitva cong ty v&i cac dbi twong khac/ Transactions between the
company and other objects

4.1. Giao dich gilra cong ty v&i cong ty ma thanh vién HDQT, thanh vién
Ban Kiém soat, Giam dbc (Téng Giam doc) diéu hanh da va dang la thanh vién
sang lap hoac thanh vien HPQT, Giam doc (Tong Giam dbc) diéu hanh trong
thoi gian ba (03) nam tré lai day (tinh tai thoi diém lap bao cao)/ Transactions
between the company and the company that members of Board of Management,
members of the Supervisory Board, Director (CEQ) has been a founding member
or members of Board of Management, Director (CEQ) in three (03) years
(calculated at the time of reporting).

4.2. Giao dich gilra céng ty véi cdng ty ma ngwo'l co lién quan cla thanh vién
HDQT, thanh vién Ban Kiém soat, Giam déc (Tong Giam dbc) diéu hanh la thanh
vien HDQT, Giam déc (Tdng Giam ddc) dieu hanh/ Transactions between the
company and the company that related person of members of Board of
Management, members of the Supervisory Board, Director (CEQ) as a member
of Board of Management, Director (CEO).

4.3. Cac giao dich khac cla coéng ty (néu co) cod thé mang lai lgi ich vat chat
hodc phi vat chat déi véi thanh vién HDQT, thanh vién Ban Kiém soat, Giam déc
(Téng Giam déc) diéu hanh/ Other transactions of the company (if any) may be
beneficial material or immaterial for members of Board of Management,
members of the Supervisory Board, Director (CEQ).




VI. Giao dich cé phiéu cuia ngw®i ndi bd va ngwoi lién quan clia ngwdi ndi
boé (Bao cao 6 thang/nam 2017) Transactions of internal persons and
related person of internal person (Semi-annual/annual reports)

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

Stt | Ho Tai Chirc | S6 Dia chi | S6 cb| Ty 1& s& | Ghi
No. | ténNa |khoan |vu tai | CMND | lién phiéu | hiru cd | chuN
me giao cong ty | /HO héAdd | s& phiéu ote
dich (néu chiéu, | ress hiru cudi
chirtng | co6)Pos | ngay cubi | kyPerce
khoan(n | ition at | cap, kyNu | ntage of
éu the noi mber | share
c6)Secu | compa | cap/D of ownershi
rities ny (if | card/P shares | p at the
| trading | any) ass owned | end of
account port at the | the
(if any) No., end of | period
date the
of period
issue,
place
of
issue
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2. Giao dich ctia ngwdi ndi bd va nguwdi co lién quan ddi voi cb phiéu cla cong ty
niém yét/ Transactions of internal persons and affiliated persons on shares of the
listed company

Stt | Nguoi Quan hé | S6 cb phiéu s& | S6 cd phiéu s& | Ly do tang,
No. | thwc hién | voi nguwoi | hiu  dau  ky [ ht'u  cubi  ky | gidam (mua,
giao noi Number of | Number of | ban, chuyén
dichTrans | boRelatio | shares owned | shares owned doi,
action nship at the beginning | at the end of the | thwéng...)R
executor | with of the period period easons for
internal increase,de
person crease
H ) & i (purchase,
So | Ty So | Ty sale, switch,
co I&éPerce co I€Perce reward...)
phié | ntage phie | ntage
u u
Num Num
ber ber
of of
shar shar
es es

VII. Cac van dé can lwu y khac/ Other significant issues

CHU TICH HBQT
CHAIRMAN OF THE BOD

—_(Ky tén va déng dau)
g, \ign and seal)
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