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INTERFOOD SHAREHOLDING COMPANY

(Ban hanh kém theo Quyét dinh sb: ...ngay ... thang ... ndm
ctia Hoi Pong Quén Tri Cong ty)
(Issued under the Resolution No................ dated ......................... by the General Meeting of
Shareholders of the Company)

CHUONG I
CHAPTER I

Quy dinh chung
General Provisions

Piéu 1. Y nghia va pham vi diu chinh

Article 1. Meaning and applicable scope
Quy ché quan tri nay ap dung cho Céng ty C6 phan Thyc pham Qudc té (“Quy ché”).

This Governance Rule is applying for Interfood Shareholding Company (the “Rule”).

Quy ché nay duoc xay dung theo quy dinh ctia Luat Doanh nghiép, Luat Chimg khoan, Nghi
dinh s6 71/2017/ND-CP thong qua ngay 06 thang 06 nam 2017 quy dinh vé quan trj cong ty ap dung
cho cac cong ty dai chiing, cac vin ban huéng dan va van dung nhiing thong 1é quéc té tot nhét vé
quan tri cong ty phi hop véi diéu kién cua Viét Nam, nham dam bao su phat trién bén viing cua thi
truong chimg khoan va gop phan lanh manh hoa nén kinh té.

This Rule is built in accordance with the provisions of Enterprise Law, Law on Securities,
Decree No. 71/2017/ND-CP dated 6 June 2017 guidelines on corporate governance of public
companies, the guidelines and adopting the best international practices of corporate governance in
accordance with conditions of Vietnam, in order to ensure the sustainable development of the stock
market and contribute to a healthy economy.

Quy ché nay quy dinh nhiing nguyén tac co ban vé quan tri cong ty dé bao vé quyén va loi ich
hop phép cta cd dong, thiét lap nhing chuén myc vé hanh vi, dao dirc nghé nghiép ctia cac thanh
vién HPQT, Tong giam dbc, Ban kiém soat va nhimg Ngudi diéu hanh khac.

This Rule applies the basic rules on corporate governance with a view to protecting the
legitimate rights and interests of shareholders, and to establishing standards for conduct and
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professional ethics of the BOM Members, General Director, Supervisory Board members and other
Executives of Interfood Shareholding Company.

Quy ché nay ciing 1a co s dé danh gia viéc thyc hién quan tri cong ty cia Cong Ty C6 Phan
Thuc Pham Quoc Té.

This Rule is also basis for evaluating the implementation of corporate governance of Interfood
Shareholding Company.

Diéu 2. Giai thich thuit ngir va chir viét tit
Article 2. Interpretation of terms and abbreviated words

1. Nhimg tir ngit va chit viét tit dudi ddy duoc hiéu nhu sau:
The following terms and abbreviated words shall be construed as follows:

a. “Cong ty” 1a Cong Ty C6 Phan Thyc Pham Qudc T¢, Ma S6 Doanh Nghiép: 3600245631,
dang ky lan dau ngay 16/11/1991, tru s6 tai L6 13, Khu cong nghiép Tam Phudce, xa Tam Phudc,
thanh phd Bién Hoa, tinh Pong Nai;

“Company” means Interfood Shareholding Company, Enterprise Registration Code:
3600245631, first registration on 16 November 1991 having its head office located at Lot 13, Tam
Phuoc Industrial Zone, Tam Phuoc ward, Bien Hoa City, Dong Nai Province;

b. “HPQT” la Hoi dong quan tri ctia Cong ty;
“BOM’ means the Board of Management of the Company;
c. “DHDPCD” 1a Pai hoi dong c6 dong ciia Cong ty;
“GMS” means the General Meeting of Shareholders of the Company;

“Quan tri cong ty” 1a hé thong cac quy tic dé dam bao cho cong ty duge dinh hudng diéu
hanh va duoc kiém soét mot cach ¢6 hiéu qua vi quyen loi ctia ¢6 dong va nhitng ngudi lién quan
dén cong ty. Cac nguyén tic quan trj cong ty bao gom:

“Corporate governance” means a system of rules to ensure that the Company is effectively
operated and controlled in the interests of shareholders and related persons. Rules of corporate
governance include:

~ Pam bao co cdu quan tri hop 1y;
Ensure an effective governance structure;
- DPéam bdo hi¢u qua hoat dong cua HPQT, Ban kiém soat;
Ensure effective operation of the BOM, the Supervisory Board;
~ Pam bao quyén loi cta cd dong va nhitng nguoi c6 lién quan;
Ensure the rights of shareholders and other relevant people;
~ Pam bao d6i xir cong bang giira cac cd dong;
Ensure the equal treatment between shareholders;
- Cong khai minh bach moi hoat dong ctia Cong ty;
Ensure the equal treatment between shareholders;
~ Pam bao vai trd ciia nhitng ngudi co quyén loi lién quan dén Cong ty;

Ensure the role of the persons with interests relating to the Company;
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& "Lu‘élt Doanh nghiép" c¢6 nghia la Luat Doanh nghiép nhu dugc dinh nghia tai diém b, khoan
1, biéu 1, Bicu 1€ Cong ty;

“Enterprise Law” means the Enterprise Law as stipulated in Point b, Item 1, Article I of
the Company Charter;

‘f. “Lua:lt Chirng khoan” c6 nghia la Luat Chung khoan nhu duogc dinh nghia tai diém 1, khoan
1, bicu 1, bicu I¢ Cong ty;

“Law on Securities” means the Law on Securities as stipulated in Point i, Item 1, Article 1,
the Company Charter;

g “Ngudi c6 lién quan” 1a c4 nhan hodic t0 chirc dugc quy dinh tai diém e, khoan 1, Diéu 1,
bicu 1¢ Cong ty;

“Related person” means any individual or organization as stipulated in Point e, Item 1,
Article 1, the Company Charter;

h. “Thanh vién HDQT khong diéu hanh” 1a thanh vién HDQT khong phai 1a Tong giam doc,
Giam doc, Ké toan trudng va nhitng Nguoi diéu hanh khac dugec HPQT bd nhiém theo Diéu 1€ Cong
ty;

“Non-executive BOM Members” mean the BOM Members who are not the General
Director, Director, Chief Accountant and other Executives appointed by the BOM;

i. “Thanh vién HBDQT df)c 1ap” 1a thanh vién HPDQT dugc quy dinh tai khodn 2, Diéu 151 Luét
Doanh nghiép; dap tng céc diéu kién sau:

“Independent BOM member” means a member of the BOM who is regulated in the Item 2,
Article 151 of the Enterprise Law and satisfies the following conditions:

- Khong phai 1a nguoi dang lam viéc cho Cong ty, cong ty con cla Cong ty; khong phai 1a
nguoi da tirng lam viéc cho Cong ty, cong ty con cua Cong ty it nhat trong 03 nam lién trudc
do.

Such person is not an employee of the Company, subsidiaries of the Company, and such person
was not employed by the Company, subsidiaries of he Company in the last preceding 3 years;

- Khong phai 1a ngudi dang hudng lwong, thu lao tir CONg ty, trir cac khoan phu cap ma thanh
vién HPQT dugc huong theo quy dinh;

Such person does not receive salary, remuneration from the Company, except for allowances
which a member of the BOM is entitled to receive in compliance with the laws;

- Khong phai 1a nguoi ¢6 vo hodc chong, cha dé, cha nudi, me dé, me nudi, con dé, con nudi, anh
rudt, chi rudt, em rudt la C6 dong lon ctia COng ty; 1a Nguoi dicu hanh ctia Cong ty hodc cong ty
con cua Cong ty;

Such person does not have his/ her spouse, biological father, adoptive mother, biological
mother, adoptive father, biological children, adoptive children, biological siblings who are
Major Shareholders of the Company; Executives of the Company or any subsidiaries of the
Company;

- Khong phai 1a ngudi tryce tiép hodc gian tiép s¢ hitu it nhat 1% tong s6 cd phan c6 quyén biéu
quyet cua Cong ty;

Such person does not directly or indirectly, has the ownership of at least 1% of the total share
with the voting right of the Company;

- Khong phai 1a nguoi da timg 1am thanh vién HDPQT, Ban kiém soét ciia cong ty it nhat trong
05 nam lién truodc do.
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Such person was not a member of the BOM, the Supervisory Board of the Company in the last
preceding 05 years.

_J. “Ngudi phu trach quan tri cong ty” la ngudi 6 trach nhiém va quyén han duge quy dinh tai
bicu 18 Nghi dinh 71/2017/ND-CP dugc thong qua ngay 06 thang 06 nam 2017;

“Person in charge of corporate governance” means a person who has his or her
responsibility and power in accordance with Article 18, Decree 71/2017/ND-CP adopted on 06 June
2017;

k. “Piéu 1¢ Cong ty” 1a diéu I¢ cia Cong ty dugc PHPCP thuong nién thdng qua hop 1¢ ngay
12 thang 04 nam 2018 va céc sua doi, bo sung tuy ting thoi diém sau khi dugce thong qua hop 1¢;

“Company Charter” means the Charter of the Company lawfully adopted by the Annual
General Meeting on 12 April 2018 as amended, supplemented from time to time since its lawful
adoption;

L “Co dong l6n” 1a cé) dong s hiru truc tiép hodc gian tiép tir 5% (nam phan tram) tré 1én s6
cd phiéu c6 quyen biéu quyet cua Cong ty;

“Major Shareholder” means a shareholder directly or directly has the ownership of 50%
or more of shares of the Company with the voting right;

m. “Nguoi diéu hanh”: 1a ngudi dugc quy dinh tai diém d, khoan 1, Diéu 1, Piéu 1é Cong ty;

“Executive” means a person as stipulated in Point d, Item 1, Article 1, the Company
Charter;

2. Trong Quy ché nay, cac tham chiéu t6i mot hodc mot sd diéu khoan hodc van ban phap luat
s& bao gdm ca nhitng stra doi bd sung hodc van ban thay thé cac van ban do.

In this Rule, a reference to one or more provisions or legal document shall include
amendments, supplementing or replacing documents of such documents.
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CHUONG II
CHAPTER II

Co dong va PHPCD
Shareholders and GMS

Diéu 3. Quyén va nghia vu ciia c¢6 dong

Article 3. Rights and obligations of shareholders
1. Co dong c6 day du cac quyén va nghia vu theo quy dinh cua Luat Doanh nghip, cac van
ban phap luat lién quan va bicu I¢ Cong ty, dac biét la:

Shareholders have all rights and obligations as prescribed by the Enterprise Law, relevant
legal documents and the Company Charter, especially:

a. Quyén tu do chuyéq nhuong ¢6 phan da dugc thanh toan day du va duoc ghi trong sd ¢
dong cua Cong ty, trir mét sO truong hop bi han ché chuyén nhugng theo quy dinh cua phép luat,
Dbiéu I¢ Cong ty va quyét dinh cia PHDCD;

The right to free transfer shares paid and recorded in the shareholders book, except the
case of restricted transfer as prescribed by law, Company Charter or decisions of the GMS;

b. Quyén dugc ddi xir cong bang. Mdi c6 phan ciia cing mot loai déu tao cho ¢ dong so hiru
cac quyén, nghia vu va loi ich ngang nhau. Trudng hop cong ty c6 cac loai cd phan wu dii, cac quyén
va nghia vu gin lién voi cac loai ¢6 phan wu dii phai duoc cong bd ddy du cho ¢ dong va phai duge
DHDCD thong qua;

The right to fair treatment. Each share of the same type brings the shareholders equal rights,
obligations and interests. If the Company has preferred shares, the rights and obligations attached
to such preferred shares must be fully announced to the shareholders and approved by the GMS;

¢. Quyén duoc thong bao day du thong tin dinh ky va thong tin bat thuong vé hoat dong cia
Cong ty;

The right to be fully notified of periodic and irregular information about the Company’s
operation;

d. Quyén va trach nhiém tham gia cac cudc hop PHPCP va thuc hién quyén biéu quyét truc
tiép hodc thong qua dai dién dugc iy quyén hodc thuc hién bo phiéu tur xa.

The rights and obligations to attend the meetings of the GMS and to directly vote or via the
representative, or to do remote voting;

e. Quyén duoc vu tién mua c6 phan méi chao ban twong tng véi ty 18 so hitu ¢6 phan trong
Cong ty.

The priority to purchase new shares proportionally to the shares holding.

2. C6 dong co quyén bao vé cac quyén loi hop phép cta minh. Trong truong hop nghi quyet
cia PHPCPD, quyét dinh cua HDQT vi pham phap luat hodc vi pham nhting quyén loi co ban cua co
dong theo quy dinh cua phap luét, co dong c6 quyén dé nghi khong thyc hién cac quyét dinh do theo
trinh tw, thu tyc phap luat quy dinh. Truong hop cac quyet dinh vi pham phap luat gdy ton hai toi
Cong ty, HDQT, Ban klem soat, Tong giam ddc phai dén bu cho Cong ty theo trach nhiém ctia minh.
C6 dong c6 quyén yéu cau Cong ty bdi thudng theo quy dinh ctia phap luét.

The shareholders are entitled to protect their lawful interests. In case the decisions made by
the GMS or the BOM are not lawful or violate the fundamental interests of shareholders as
prescribed by law, shareholders are entitled to request the cancellation of such decisions under the
procedures prescribed by law. In case such decisions caused damage to the Company, then the BOM,
Supervisory Board, General Director must pay compensation to the Company within their scope of
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responsibility. Shareholders are entitled to claim compensation from the Company as prescribed by
law.

3. C6 dong c6 quyén tir chdi quyén wu tién mua trude cd phan méi chao ban. Piéu nay duoc
néu rd trong nghi quyét PHDCD.

Shareholders have the right to refuse any preemptive right to new shares offered for sale.
This is clearly stated in the relevant resolution of GMS.

4. Cong ty c6 trach nhiém xay dung co céu quan tri Cong ty hop 1y, xay dung hé thong lién lac
hi€u qua vodi cac c6 dong dé€ dam bao:
The Company is responsible to formulate a reasonable corporate governance mechanism
and an effective communication system with shareholders in order to ensure that:
a. Co dong thuc hién dy du cac quyén theo phap luat va Diéu 1é Cong ty quy dinh;
Shareholders perform full rights under law and Company Charter;
b. C6 dong duge ddi xtr cong bang.

Shareholders are treated fairly.

Piéu 4. Didu 1¢ Cong ty va Quy ché ndi bd vé quan tri Cong ty

Article 4. Company Charter and internal rule on corporate governance
1. Cong ty xay dung va ban hanh Dicu 1¢ Cong ty theo quy dinh hién hanh.

The Company builds and issues its Company Charter in accordance with the prevailing
rules.

2. Trong Quy ché nay, Cong ty xay dung va ban hanh Quy ché noi bo vé quan tri Cong ty bao
gom cac ndi dung chu yéu sau:

In this Rule, the Company develops and issues an internal rule on corporate governance
including the following major contents:

a. Trinh tu, thu tuc vé triéu tp va biéu quyét tai PHDCD (Phu luc 1 dinh kém);
Order and procedures for convening and voting at the GMS - (Appendix 1 attached);

b. Trinh ty va thi tuc dé cir, ung cu, bau, mién nhiém va bai nhiém thanh vién HDBQT - (Phu
luc 2 dinh kém),

Order and procedures for nominating, self-nominating, voting and dismissing the BOM
Members - (Appendix 2 attached);

¢. Trinh tu, tha tuc t6 chirc hop HPQT (Phu lyc 3 dinh kém);
Order and procedures for meetings of the BOM - (Appendix 3 attached);

d. Trinh ty, tha tuc lya chon, b6 nhiém, mién nhiém Nguoi diéu hanh cép cao (Phu luc 4 dinh
kém);
Order and procedures for selection, appointment and dismissal of the Senior Executives -
(Appendix 4 attached);

e. Quy trinh, thu tuc phdi hop hoat dong gitta HDQT, Ban kiém soat va Tong giam déc (Phu
luc 5 dinh kem);

Processes and procedures to coordinate activities between the BOM, Supervisory Board
and General Directors (Appendix 5 attached);
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f. Quy dinh v& danh gia hoat dong, khen thuéng va ky lut dbi véi thanh vién HDQT, kiém
soat vién, Tong giam doc va cac Nguoi dicu hanh khac (Phu luc 6 dinh kém).
Rules on assessing activities, rewarding and disciplining the BOM Members, the member
of Supervisory Board, General Directors and other Executives (Appendix 6 attached).

Diéu 5. Nhing véan dé lién quan dén C6 dong 16m
Article 5. Issues relating to Major Shareholders

1. Co ché lién lac thuong xuyén vé6i cac Co dong 16n:
Mechanisms of regular communication with Major Shareholders:

- Trudc khi PHDCD hop thuong nién hoic PHPCD bét thuong, HDQT c6 thé td chirc hop
C6 dong 16n dé tham khao y kién ctia C6 dong 16n vé chuong trinh, ndi dung hop va cac van dé khac
c6 lién quan dén DPHDCD;
Before the annual or extra-ordinary meetings of GMS, the BOM may hold the Major
Shareholders meeting to consult opinion of the Major Shareholders for program, agenda and other
issues related to the meeting of GMS;

~— HDQT ciing co thé t6 chirc hop C6 dong 16n vao nhiing thoi diém khéac khi xét thiy can
thiét vi lgi ich Cong ty;
The BOM may also hold the Major Shareholders meeting at other times as deemed
necessary for benefit of the Company;

— HDQT phai géi thong bao moi hop, chuong trinh hop va céc tai liéu ¢6 lién quan cho Co
dong 16mn tham du hop cham nhat 03 (ba) ngay trude ngay té chire hop;
The BOM must send a written invitation, agenda and related materials for Major
Shareholders to attend the meeting no later than 03 (three) days before the meeting;

2. Co dong 16n khoéng dugc lgi dung uu thé clia minh gy ton hai dén cic quyén va lgi ich
cua Cong ty va cua cac c6 dong khac.
Major Shareholders shall not be permitted to exploit their advantages in order to cause
harm to the rights and interests of the Company and other shareholders.

3. Cb dong 16n co nghia vu cong bd thong tin theo quy dinh ctia phap luat.
Major Shareholders are obliged to disclose information under the provisions of law.

Diéu 6. Hop PHPCP thuwong nién, bat thuwong

Article 6. Annual and extraordinary meetings of GMS
1. Trinh ty, tha tyc triéu tap va biéu quyét tai cudc hop DPHDCD (Dinh kém Phuy lyc 1).

Order and procedures for convening and voting at the meetings of GMS (Attached Appendix
1).

2. Cong ty phai tuan thu day du trinh tu, thu tuc vé triéu tap cudc hop PHPCD theo quy dinh
cua phap luat, Diéu 18 Cong ty va cac quy dinh ndi bo cua cong ty. Cong ty phai cong b6 thong tin
vé viéc chdt danh sach c6 dong co quyén tham dy hop bHbCD t6i thiéu mudi (10) ngay lam viéc
trudc ngay chét danh sach. Cong ty khong dugc han ché ¢6 dong tham dyu cudc hop PHDPCD, phai
tao diéu kién cho ¢ dong thue hién viéc uy quyén dai dién tham gia cudc hop PHDPCD hodc bo phleu
bang thu bao dam khi c6 dong c6 yéu cau. Cong ty phai huong dan thi tyc Gy quyén va lap gidy uy
quyén cho céac c6 dong theo quy dinh.
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The Company must comply with the procedures for convening the meetings of GMS as
prescribed by law, Company Charter and its internal rules. The Company must disclose information
about closing the shareholders list entitled to attend the meetings of GMS at least ten (10) working
days before closing the list. The Company must not restrict the shareholders from attending the
meetings of GMS and must facilitate the shareholders’ authorizing their representatives to attend the
meeting of GMS or voting by registered letters at their requests. The Company must guide procedures
for authorizing and making letter of attorney for its shareholders as prescribed.

3. HBQT hodc nguoi triéu tap DHDCD sap xep chuong trinh nghi su, bé tri dia diém va thoi
gian hop 1y dé thao ludn va biéu quyét timg van dé trong chuong trinh hop PHPCPD theo quy dinh
tai khoan 7 Diéu 136 Luét Doanh nghiép.

The BOM or the GMS’ convener shall set agenda, arrange reasonable location and time for
discussion and voting each issue in agenda of the GMS in compliance with Item 7, Article 136 of
Enterprise Law.

4. Cong ty phai c6 ging tdi da trong viéc ap dung cac cong ngh¢ thong tin hién dai dé ¢ dong
c6 thé tham gia vao cac cufc hop PHDCD mot cach t6t nhat, bao gom hudng dan c6 dong bo phiéu
tir xa, biéu quyét thong qua hop PHDCD tryuc tuyén, khi di c6 cac diéu kién can thiét.

The Company must apply as much as possible the modern information technology so that
its shareholders may attend the meetings of GMS easily, including guiding the remote voting, or
voting via online meetings of the GMS, when the required facilities are available.

5. Hang nam Coéng ty phai to chl'rg hop PHDCD theo quy dinh pﬁa Luat Doglnh nghiép. Viéc
hop PHDCD thuong nién khong dugce to6 chirc dudi hinh thire 1ay y kién ¢6 dong bang van ban.

The Company must hold the annual meetings of GMS as prescribed by the Enterprise Law.
The annual meeting of GMS must not be held in form of gathering the shareholders’ opinion in
writing.

6. Cac nguyén tic, ndi dung, trinh ty, thu tuc 13y ¥ kién c6 dong béng véan ban dé thong qua
nghi quyét cia PHPCD theo quy dinh tai Phu luc 1 dinh kém theo Quy ché nay vé trinh tu, thu tuc
vé tridu tap va biéu quyét tai PHPCD. Truong hop ldy ¥ kién bang van ban, cong ty phai dam bao
giri, cong bd day du tai liéu va dam bao thoi gian hop 1y cho cac ¢6 dong xem xet tai ligu trude khi
guri Thé biéu quyét nhu trudng hop t6 chirc hop PHPCD.

The principles, contents, order and procedures for gathering the shareholders' opinion in
writing to pass the resolutions of GMS as stipulated at Appendix 1 attached to the Rule on order,
procedure for convening and voting at GMS. If the opinion is made in writing, the Company must
send and announce fully documents, make sure that its shareholders have enough time to read the
documents before sending the votes similarly to the meeting of the GMS.

Diéu 7. Bso cso hoat dong ciia HPQT tai cugc hop PHDCD thuing nién

Article 7. Reports on operation of the BOM at the annual meeting of GMS

Bao cao hoat dong cua HPQT tai cudc hop PHPCD thuong nién tdi thiéu phai c0 cac ndi dung
sau:

Report on operation of the BOM at the annual meetings of GMS must include the following
contents:

1. Thu lao, chi phi hoat dong va céc loi ich khac cua HDQT, céc thanh vién HDQT, Téng giam
doc, nhitng Nguoi diéu hanh khac do HPQT b6 nhi¢m;
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Remuneration, activities cost and other benefits of BOM, the BOM Members, General
Directors, other Executive ratified by the BOM;

2. Tong két cac cude hop ciia HDQT va cac quyét dinh cua HDQT;
Summary of BOM meetings and decisions of the BOM;

3. Két qua danh gia cua thanh vién HPQT doc lap vé hoat dong ciia HDQT;
Assessment of Independent BOM member(s) on operation of the BOM;

4. Hoat dong cua cac tiéu ban khac thudc HDBQT nhu dugc quy dinh tai biéu 17 cua Quy ché
nay;

Operation of other sub committees under the BOM as stipulated at Article 17 of this Rule.
5. Két qua giam sat d6i voi Tong giam dbc;

Results of the supervision over the General Director;
6. Két qua giam sat d6i v6i Nguoi diéu hanh khéc;

Results of the supervision over other Executives;
7. Céc ké hoach trong tuong lai.

Future plans.

Piéu 8. Bio cdo hoat ddng ciia Ban kiém soat tai cuéc hop PHPCP thuong nién

Article 8. Report on operation of the Supervisory Board at the annual meeting of GMS
Béo cdo hoat dong ctia Ban kiém soat trinh cudc hop DPHPCD thuong nién t6i thi€u phai bao
gom céc ndi dung sau:

Report on operation of the Supervisory Board at the annual meetings of GMS must include
following contents:

1. Thu lao, chi phi hoat dong va cac lgi ich khac ctia Ban kiém soét va timg kiém soét vién;

Remuneration, operation costs, and other benefits of the Supervisory Board and each
member of the Supervisory Board;

2. Téng két cac cudce hop cta Ban kiém soat va cac két luan, kién nghi cia Ban kiém soat;
Summary of the meetings and decisions of the Supervisory Board;

3. Két qua giam sat tinh hinh hoat dong va tai chinh cua cong ty;
Assessment of operation and finance of the Company;

4. Két qua giam sat d6i véi HPQT, Téng giam ddc va nhitng Nguoi diéu hanh khac cua Cong
ty;
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Results of supervision over the BOM, General Director and other Executives;

5. Két qua danh gia sy phéi hop hoat dong gitra Ban kiém soat véi HPQT, Tong giam ddc va
cac co dong.

Reports on cooperation between the Supervisory Board, the BOM, General Director and
shareholders.

Piéu 9. Tham du cudc hop PHPCP ciia kiém toan vién déc 1ap

Article 9. Independent auditors’ attending the meetings of GMS

Kiém toan vién doc 1ap thuc hién viée kiém toan Cong ty dugce phép tham du cac cudc hop
DHDCD va dugc quyén nhan cac thong bao va cac thong tin khac lién quan dén cudc hop PHDCD
ma cac cd dong duoc quyén nhén va dugc phat biéu ¥ kién tai cudc hop PHPCPD vé cac van dé cd
lién quan dén viéc kiém toan bao cdo tai chinh ctia Cong ty.

The independent auditors performing the Company’s audit shall be allowed to attend meetings
of GMS and are entitled to receive notice and other information related to meetings of GMS that the
shareholders are entitled to receive and express their opinions at the meetings of GMS on issues
related to the audit of the financial statement of the Company.
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CHUONG III
CHAPTER 11

Thanh viéen HPQT va HPDQT
Members of BOM and the BOM

Piéu 10. Quy dinh v& ting cir, dé cir, bAu, mi&n nhién, bii nhiém thanh vién HDQT
Article 10. Nomination, self-nomination, election, dismissal, removal of member for the
BOM

1. Trudng hop d3 xac dinh dugc trude ing vién, théng tin lién quan dén cac Gmg vién HDQT
duogc dua vao tai liéu hop DPHPCD trén trang thong tin dién tir ciia Cong ty dé c6 dong c6 thé tim
hiéu vé cac g vién nay trude khi bo phiéu. Thong tin lién quan dén cac tmg vién HDQT duoc cong
bb tdi thiéu bao gom:

When the candidates have been identified, the information related to the candidates of
BOM must be included in the documents used for the meetings of GMS on the website of the
Company so that shareholders can find out about the candidates before voting. Information about
the BOM candidates must include:

- Ho tén, ngay thang nam sinh;
Full name and date of birth;
- Trinh d¢ hoc van;
Educational qualifications;
- Trinh d6 chuyén mon;
Professional qualifications;
- Qué trinh cbng tac;
Work experience;
- Tén céac cong ty ma tmg vién dang ndm giit chirc vy thanh vién HPQT va cic chirc danh quan
ly khéc;
Names of companies of which they are as the BOM Members and other management
positions;

- B4o c4o danh gia vé dong gbp ctia ing vién cho Cong ty, trong trudng hop tmg vién d6 dang
1a thanh vién HPQT cua Cong ty;

Assessment reports on their contributions to the Company if they are currently members of
the BOM;

- Cac loi ich 6 lién quan tdi cong ty (néu co);

Interests related to the Company (if any);
- Ho, tén ctia c¢6 dong hodc nhoém cb dong dé cir img vién d6 (néu co);

Name of the shareholder or group of shareholders nominating the candidate (if any);
- Cac thong tin khac (néu cb).

Other information (if any).

2. Cac ung vién HDQT c6 cam két bang vian ban vé tinh trung thyc, chinh xac va hop 1y cua
cac thong tin c4 nhan dugc cong bo va phai cam két thyc hi€n nhiém vu mét cach trung thuc néu
dugc bau lam thanh vién HDQT.
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The candidates of the BOM must make written commitments to provide truthful, accurate and
reasonable information and to perform the tasks honestly if elected as members of the BOM.

3. Cac cd dong nam gilr co phan phé thong trong thoi han lién tuc it nhat sdu (06) thang co
quyén g0p s6 quyén bleu quyet dé dé ctr cac Zung vién HDQT. C6 dong hodc nhom c6 dong nim giur
tir 5% dén dudi 10% tong s6 ¢ phan c6 quyén biéu quyet duogc dé cir mot (01) tmg vién; tir 10% dén
dudi 30% duge dé ctr tdi da hai (02) Gmg vién; tir 30% dén dudi 40% duoc dé cir toi da ba (03) tng
vién; tir 40% dén dudi 50% duge dé cir t6i da bén (04) ing vién; tir 50% dén dudi 60% duoc d& cur
t6i da nam (05) ng vién; tir 60% dén dudi 70% dugc dé cir tdi da sau (06) ung vién; tir 70% dén
80% dugc dé cir tdi da bay (07) ing vién; va tir 80% dén dudi 90% dugc dé cir toi da tam (08) tng
vién.

The shareholders holding common shares for at least six (06) consecutive months may include
the voting rights of each person together to nominate the members of the BOM. Shareholders or
groups of shareholders holding 5% to less than 10% of the total number of shares with voting rights
may nominate one (01) candidate; from 10% to less than 30% may nominate up to two (02)
candidates; from 30% to less than 40% may nominate three (03) candidates; from 40% to 50% may
nominate up to four (04) candidates; from 50% to less than 60% may nominate up to five (05)
candidates; from 60% to less than 70% may nominate up to six (06) candidates; between 70% and
80% may nominate up to (07) candidates; and from 80% to less than 90% may nominate up to eight
(08) candidates.

4. Truong hop s6 lugng cac tng vién HPQT thong qua dé cir va Gmg ctr van khong du s lugng
can thiét, HDQT c6 thé dé cir thém g vién hodc to chirc dé cir theo quy dinh tai Piéu 1& va Quy ché
ndi bo cua cong ty. Co ché HPQT dwong nhiém dé cir img vién HPQT dugc cong bd 16 rang va
dugc PHPCP thong qua trude khi tién hanh dé cu.

Where the number of candidates for the BOM through nomination and self-nomination fails
to reach the required number, the incumbent BOM may nominate additional candidates or
organize the nomination in accordance with the mechanism specified in the Company Charter and

the internal Rule of the Company. The introduction of candidates by the BOM must be published
clearly and must be approved by the GMS prior to the nomination.

5. Trinh tu va tha tuc dé c, ung cu, bau, mién nhiém va bai nhiém thanh vién HDQT duoc néu
trong Phu Lyc 2 dinh kem.

Order and procedures for nomination, self-nomination, election, dismissal and removal of
the BOM Members.are specified in Appendix 2 attached.

Piéu 11. Tw cich thanh vién HDQT

Article 11. The BOM membership ) .
1. Thanh vién HDQT la nhiing ngudi khéng thude doi twong ma phap luét va Diéu 1¢ Cong ty
cam lam thanh vién HDQT. Thanh vién HDQT c6 thé khong phai 1a c6 dong ciia Cong ty.

The BOM members are not those banned from being the BOM members by laws and
Company Charter. The BOM members do not need not to be the Company shareholders.

2. Cong ty can han ché thanh vién HDQT kiém nhiém cac chirc danh quéan 1y trong bd may
diéu hanh cua Cong ty dé dam bao tinh doc 1ap cua Hoi dong quan tri.

The Company needs to limit the BOM Members holding managing positions in the Company
to ensure the independence of the BOM.

3. Thanh vién HDQT cua Céng ty khong dugc dong thoi 1a thanh vién HDQT cua trén nim
(05) cong ty khac ke tir ngay 01/08/2019.
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A BOM member of the Company must not concurrently be a BOM member of more than five
other companies as from 01 August 20109.

4. Chu tich HDQT khong dugc ki€ém nhiém chice Téng giam dbc cua bat ky cong ty dai chiing
nao ké tir ngay 01/08/2020.

The BOM Chairman must not concurrently hold the position of General Director of any
public company as from 01 August 2020.

Piéu 12. Thanh phin HDQT

Article 12. Composition of the BOM
1. S6 luwong thanh vién HPQT 13 ndm (05) ngudi. Co cdu HPQT can dam bao sy can dbi giira
cac thanh vién c6 kién thuc va kinh nghiém vé phap luat, tai chinh va linh vyc hoat dong kinh doanh
cua Cong ty.

The number of members of the BOM is five (05) people. Structure of the BOM needs to ensure
the balance of the members experienced in law, finance and business lines of the Company.

2. Co cau thanh vién HDQT can dam bao sy can dbi giira céc thanh vién kiém diéu hanh va
cac Thanh vién HDQT khong dicu hanh, trong d6 t6i thieu mot phan ba (1/3) tong so thanh vién
HDQT phai 1a Thanh vién HDQT khong di¢u hanh.

Structure of the BOM needs to ensure the balance of the executive members and non-
executive members, at least one third (1/3) thereof must be the non-executive BOM members.

3. Trong truong hop mot thanh vién bi mat tu cach thanh vién theo quy dinh ctia phép luat va
Diéu 18 Cong ty, bi cach chirc, mién nhiém hodc vi mot Iy do nao d6 khong thé tiép tuc lam thanh
vién HPQT, HDPQT co6 thé bd nhiém nguoi khac tam thoi lam thanh vién HDQT theo quy dinh tai
Diéu 1¢ Cong ty. Viéc bau méi thanh vién HPQT thay thé phai duoc thyuc hién tai cudc hop PHPCD
gan nhat.

If a member loses his/her membership as prescribed by law and Company Charter, or is
dismissed, removed or cannot continue to be a member for any reason, the BOM may temporarily
appoint another person as a member of the BOM as prescribed in the Company Charter. Voting of
the replacing BOM Members must be carried out at the nearest meeting of GMS.

Piéu 13. Quyén ciia thanh vién HPQT

Article 13. The rights of the BOM Members
Thanh vién HDQT co day di cac quyén theo quy dinh cua Luét Doanh nghiép, cac van ban
phap luat lién quan va Piéu 18 Cong ty, dic biét 1a quyén duoc cung cp cac thong tin, tai liéu vé tinh
hinh tai chinh, hoat dong kinh doanh ctia COng ty va cta cac don vi trong Cong ty.

The BOM Members have all the rights prescribed by Enterprise Law, relevant legal
documents and Company Charter, especially the right to receive information and documents about
finance and operation of the Company and the units in the Company.

Diéu 14. Trich nhiém va nghia vu cia thanh vién HDQT
Article 14. Responsibility and obligations of the BOM members

1. Thanh vién HDQT phai tuan thi ddy du trach nhiém va nghia vu theo quy dinh ctia Luat
Doanh nghi¢p, cac van ban phép luat lién quan.

The BOM members must fulfill their responsibilities and obligations as prescribed by
Enterprise Law and relevant legal documents.
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2. Thanh vién HDQT c6 trach nhiém thyc hién cac nhi¢m vu cua minh mot cach trung thyc,
can trong vi quyén 1g1i t6i cao cua ¢6 dong va cuia Cong ty.

The BOM members must fulfill their duties truthfully, carefully in the best interests of the
shareholders and the Company.

3. Thanh vién HPQT phai c6 trach nhiém tham du day du cac cudc hop cia HPQT va c6 ¥
kién r0 rang ve cac van dé dugc dua ra thao luan.

The BOM members must attend all meetings of the BOM and state their clear opinions
on issues raised for discussion.

4. Thanh vién HDQT c6 trach nhiém c6ng bd cho COng ty cac khoan thii lao ma ho nhan
duoc tir cac cong ty con, cong ty lién két va cac to6 chirc khac ma ho 1a nguoi dai dién phan von gop
cua Cong ty.

The BOM members must announce remunerations that they received from the subsidiary
companies, associate companies and other organizations of which they are as the representatives
of the Company contributed capital.

5. Cac thanh vién HPQT va nhitng Ngudi ¢6 1ién quan khi thyc hién giao dich co phan cia
Cong ty phai bao cdo Uy ban Chimg khoan Nha nudc va thuc hién cong bd thong tin vé viée giao
dich nay theo quy dinh cua phap luat.

The BOM members and Related Persons must report their transactions in the Company’
shares to the State Securities Commission and disclose information about such transactions as
prescribed by law.

6. Cong ty co thé mua bao hiém trach nhiém cho cac thanh vién HDQT sau khi ¢6 su chap
thuén cia PHDCD. Bao hiém nay khong bao gom bao hi€ém cho nhing trach nhiém cua thanh vién
HDQT lién quan dén viéc vi pham phap luat va Dicu 1¢ Cong ty.

The Company may purchase liability insurance for the BOM members after obtaining

approval from the GMS. Such liability insurance does not cover the liability of the BOM members
related to violations of laws and Company Charter.

Diéu 15. Trach nhiém va nghia vu cia HDQT
Article 15. Responsibility and obligations of the BOM
1. HBQT phai tuan thu day du trach nhi¢m va nghia vy theo quy dinh cia Luat Doanh nghiép,
cac van ban phap luét lién quan.
The BOM must fulfill their responsibility and obligation as prescribed by Enterprise Law
and relevant legal documents;
2. HPQT chiu trach nhiém trudc cac cd dong vé hoat dong ctia Cong ty.
The BOM must be responsible to the shareholders for the Company’s operation;
3. HDPQT chiu trach nhiém dam bao hoat dong cua Cdng ty tuén thu cac quy dinh cua phap

luat, Diéu 1¢ Cong ty va cac quy dinh nd1 by cua Cong ty, d6i xtr binh déng ddi voi tat ca cd dong
va ton trong loi ich ctia ngudi ¢6 quyén loi lién quan dén Cong ty.

The BOM must be responsible for ensuring that the Company’ activities to comply with
law, Company Charter and internal rule, ensuring equal treatment to all shareholders and respect
for the persons with interests related to the Company.

4. HPQT xay dung cac quy dinh vé trinh tu, thu tuc dé ctr, tmg ctr, bau, mién nhiém va bai
nhi¢m thanh vién HDQT va trinh ty, thu tuc t6 chic hop HPQT.
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The BOM shall formulate provisions on the order and procedures for nominating, self-
nominating, voting and dismissing the BOM Members and the order, procedures for holding
meetings of the BOM.

5. HbQT xay dung cac quy dinh vé trinh tu, thu tuc lya chon, b6 nhiém, mién nhiém Nguoi
di€u hanh va quy trinh, thu tuc phoi hop hoat dong gitra HDQT v6i Ban kiém soéat va Tong gidm doc.

The BOM shall formulate provisions on the order and procedure for selecting, appointing
and dismissing Executives and the order and procedures for co-ordination of activities between the
BOM with Supervisory BOM and General Director.

6. HDQT ¢ trach nhiém xay dung co ché danh gia hoat dong, khen thuong va ky luat d6i voi
thanh vién HDQT, Tong giam doc va cac Nguoi diéu hanh.

The BOM shall be responsible to formulate a mechanism for assessing activities, rewarding
and disciplining the BOM Members, Supervisory BOM, General Director and other Executives.

_ 7. HDQT c6 trach nhiém bao cao hoat dong cua HDQT tai cugc hop BPHDCD theo quy dinh
tai Dicu 7 cia Quy ché nay.

The BOM shall be responsible to report their operation at the meeting of GMS as stipulated
in Article 7 of this Rule.

Diéu 16. Hop HPQT

Article 16. Meetings of the BOM

1. HPQT t6 chirc hop theo dung trinh tu duoc quy dinh tai Piéu 1¢ Cong ty va Quy ché nay
cua Cong ty. Viéc t6 churc hop HPQT, chuong trinh hop va céc tai liéu lién quan dugc thong béo
truée cho cac thanh vién HPQT theo dung thoi han quy dinh cta phép luat va Diéu 16 Cong ty.

The BOM shall organize its meetings in accordance with the order and procedures stipulated
in the Company Charter and this internal rule. Organization of the BOM meeting, its agenda and
relevant documents shall be notified in advance to the BOM Members within the time-limit stipulated
by law and Company Charter.

2. Bién ban hop HPQT phai dugc 1ap chi tiét va rd rang. Chi toa cudc hop va ngudi ghi bién
ban tham gia vao phién hop phai ky tén vao cac bién ban cudc hop. Bién ban hop HPQT phai dugc
luu gifr theo quy dinh cta phéap luat va Biéu 1€ Cong ty.

Minutes of the BOM meeting must be prepared clearly and in detail. The Chairman and the
minutes taker must sign on the meeting minutes. Meeting minutes of the BOM must be filed in
accordance with law and Company Charter.

. 3. ngéi cac thé thirc hop truc tiép, I}Qp trér} dién thoai, cac hinh th}'rc khac duoc quy dinh tai
biéu 30 bicu 1¢ Cong ty, HDQT c6 thé lay y kién thanh vién HDQT bang van ban dé thong qua
quyét dinh cia HDQT.

In addition to the meeting modalities directly, meeting through the phone, or other forms

specified in Article 30 of Company Charter, the BOM may consult the BOM Members in writing to
pass decisions of the BOM.

4, Triqh tu, thu tuc td churc hop HDQT duogc thyc hién theo quy dinh tai Phu luc 3 dinh kém
theo Quy ché nay.

Order and procedures for meetings of the BOM shall be carried out in compliance with
Appendix 3 attached to this Rule.
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Piu 17. Cic tiéu ban ciia HDQT

Article 17. Sub-committees of the BOM
1. HbQT can thanh 1ap céc tleu ban dé hd tro hoat dong cua HDQT, bao gbm tiéu ban chinh
sach phat trién, tiéu ban nhan sy, tiéu ban luong thudng va cac tiéu ban dic biét khac theo nghi quyét
cua PHDCD.

The BOM may set up the sub-committees to assist its activities, including a subcommittee for
development policy, a sub-committee for personnel, a sub-committee for salary and bonus and other
special sub-committees in accordance with resolutions of the GMS.

2. Tiéu ban nhén sy va tiéu ban lwong thudng phai ¢ it nhat mot (01) thanh vién HDQT doc
lap lam truéng ban.

Personnel sub-committee and salary and bonus sub-committee must have at least one (01)
independent member of the BOM as its head.

3. HBQT quy dinh chi tiét vé viéc thanh 1ap, trach nhiém cua cac tiéu ban va trach nhiém cua
tung thanh vién.

The BOM shall specify on establishment and responsibility of the sub-committees and
responsibilities of each member.

4. Tmcng hop Cong ty khong thanh 1ap cac tiéu ban thi HDQT ctr thanh vién HPQT ddc lap
phu trach riéng vé timg van dé nhu lvong thudng, nhén sy.

In case the Company does not establish the sub-committees; the BOM shall designate the
independent BOM members to be in charge of each issue such as salary and bonus, personnel.

Piéu 18. Nguoi phu trach quan tri Cong ty
Article 18. The Person in charge of corporate governance

1. HDBQT chi dinh it nhét mot (01) nguoi 1am Ngudi phy trach quan tri cong ty dé hd trg hoat
dong quan tri cong ty dugc tién hanh mét cach co hiéu qua. Nhiém ky cua Nguoi phu trach quan tri
cong ty do HPQT quyeét dinh, toi da 1a nam (05) nam.

The BOM shall appoint at least one (01) person in charge of corporate governance to support
the corporate governance effectively. The term of office of the person in charge of corporate
governance shall be decided by the BOM with a maximum of five (05) years.

2. Nguoi phu trach quan tri cong ty phai dap ing céc tiéu chuan sau:
Persons in charge of corporate governance shall:

a. Co hiéu biét vé phép luat;
Be knowledgable about law;

b. Khong duoc dong thoi lam viée cho cong ty kiém toan doc 1ap dang thuc hién kiém toan
cac bao céo tai chinh ctia Cong ty;
Not work for the independent audit firm performing audits of the Company’s financial
statements;

c. Cac tiéu chuan khac theo quy dinh cta phap luat, Piéu 1 nay va quyét dinh cia HPQT.
Other standards as prescribed by the law, this Charter and the decisions of the BOM.

3. HPQT c6 thé bai nhiém Nguoi phu trach quan tri cong ty khi can nhung khong trai v6i cac
quy dinh phap luét hién hanh vé lao dong. HDQT c6 thé bd nhiém Tro 1y Nguoi phu trach quan tri
cong ty tuy tirng thoi diém.
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The BOM may remove the Person in charge of corporate governance if necessary, but not in
contravention of the effective laws on labor. The BOM may appoint an assistant manager in charge
of corporate governance from time to time.

4. Nguoi phu trach quan tri cong ty ¢ cic quyén va nghia vu sau:
Person in charge of corporate governance shall have the following rights and obligations:

a. Tu vin HPQT trong viéc to chitc hop PHPCD theo quy dinh va cic cong viéce lién quan
gitta Cong ty va c6 dong;

Advise the BOM on the organization of convening the GMS in compliance with rules and the
related work between the Company and shareholders;

b. Chufém bi cac cudc hop HPQT, Ban kiém soat va PHPCPD theo yéu cAu cua HDQT hoac
Ban kiém soat;

Prepare meetings of the BOM, Supervisory Board and GMS at the request of the BOM or the
Supervisory Board;

c. Tu vén vé thu tuc cta cac cude hop;

Advise on the procedures of meetings;

d. Tham du cac cudc hop;

Participate in the meetings;

e. Tu van thu tuc 1ap cac nghi quyét cia HDQT phu hop véi quy dinh cta phap luat;
Advise on procedures for resolutions of the BOM in accordance with regulations of law;

f. Cung cap cac thong tin tai chinh, ban sao bién ban hop HDQT va cac thong tin khac cho
thanh vién cua HDQT va Kiém sodt vién;

Provide financial information, copies of meeting minutes of the BOM and other information
for members of the BOM and member of Supervisory Board;

g. Giam sat va bao cdo HDQT vé hoat dong cong bd thong tin ciia cong ty.
Monitor and report to the BOM on the operation of publishing information of the Company;
h. Bao mat thong tin theo cic quy dinh ctia phap luat va Didu 1é Cong ty;

Ensure the security of information in accordance with regulations of law and the Company’s
charter;

i. Cac quyén va nghia vu khac theo quy dinh cta phap lut va Diéu 18 Cong ty.

Other rights and obligations in accordance with regulations of law and the Company
Charter.

Di¢u 19. Thii lao ciia HDQT

Article 19. Remuneration of the BOM ’
1. Thu lao cia HDQT dugc DPHDCD thong qua hang nam va dugc cong bo theo quy dinh.

Remuneration of the BOM shall be approved annually by the GMS and publicly disclosed
in accordance with the law.
2. Truong hop thanh vién HPQT lam kiém nhiém chtrc danh trong b may diéu hanh cua Cong
ty va cac cong ty con thi thu lao dugc cong bo phai bao gobm cac khoan luong, thuong gan véi chie
danh di€u hanh va céc khoan thu lao khac.
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If a BOM member concurrently holds the managerial positions of the Company and the
subsidiary companies, remuneration publicly disclosed must include salary and bonus for the
managerial positions and other remunerations.

3. Thu lao, cac khoan lgi ich khac va chi phi do Cong ty thanh toan, cap cho ting thanh vién
HDQT dugc cong bo chi tict trong Bdo céo thuong nién ctia Cong ty.

Remunerations, other benefits and expenses paid and allotted to the BOM Members by the
Company shall be disclosed in detail in the Company’s annual report.

CHUONG IV
CHAPTER IV
Kiém soat vién va Ban kiém soat
Members of Supervisory Board and Supervisory Board

Picu 20. Ung cir, d cir kiém sost vién
Article 20. Self-nomination and nomination to members of the Supervisory Board

Viéc tng ctr, d& cir kiém soat vién duoc thyc hién theo quy dinh tai Diéu 18 Cong ty. Co ché dé
cu, ung cu kiém soat vién dugc thuc hién nhu sau:

Self-nomination and nomination to the Supervisory Board shall comply with the provisions in
the Company Charter. Mechanism for self-nominating, nominating the members of the Supervisory
Board shall be conducted as follows:

1. Céc cd dong nam gilr cd phan phé thong trong thoi han lién tuc it nhat sau (06) thang c6
quyen gop s quyén biéu quyet dé de clr cac ung vién kiém soat vién. Cb dong hodc nhém c6 dong
nam git tr 5% dén du6i 10% tong s6 ¢6 phan c6 quyén biéu quyet dugc dé ctr mot (01) g vién; tur
10% dén dudi 30% dugc dé cur tdi da hai (02) ing vién; tir 30% dén dudi 40% dugc dé cur ti da ba
(03) ung vién; tir 40% dén dudi 50% duoc dé cir toi da bon (04) tng vién; tir 50% dén dudi 60%
dugc dé cur tdi da nam (05) ung vién; tir 60% dén dudi 70% duge d& ctr tdi da sau (06) Gmg vién; tir
70% dén 80% duoc dé cir tdi da bay (07) tng vién; va tir 80% dén dudi 90% duoc dé cir ti da tam
(08) ing vién.

The shareholders holding common shares for at least six (06) consecutive months may include
the voting rights of each person together to nominate the members of the Supervisory Board.
Shareholders or groups of shareholders holding 5% to less than 10% of the total number of shares
with voting rights may nominate one (01) candidate; from 10% to less than 30% may nominate up to
two (02) candidates; from 30% to less than 40% may nominate three (03) candidates; from 40% to
50% may nominate up to four (04) candidates; from 50% to less than 60% may nominate up to five
(05) candidates; from 60% to less than 70% may nominate up to six (06) candidates; between 70%
and 80% may nominate up to (07) candidates; and from 80% to less than 90% may nominate up to
eight (08) candidates.

2. Trudng hop sé lugng cac mg vién Ban kiém soét thong qua dé cir va tung cir khong du s6
luong can thiét, Ban kiém soét duong nhiém co thé dé cur thém ung vién hodc td churc dé ctr theo co
ché quy dinh tai Diéu 1é Cong ty va Quy ché ndi bd cua Cong ty. Co ché dé cir cua Ban kiém soat
duong nhiém dugc cong bd 16 rang va duwoc DPHDCPD théng qua trudc khi tién hanh dé cir.

Where the number of candidates for the Supervisory Board through nomination and self-
nomination fails to reach the required number, the incumbent Supervisory Board may nominate

additional candidates or organize the nomination in accordance with the mechanism specified in the
Company Charter and internal rules of the Company. The nomination mechanism of the incumbent
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Supervisory Board must be published clearly and must be approved by the GMS prior to the
nomination.

3.’ Vi¢c ung cu, dé ctr kiém soat Vién phai dugc lap ‘[hé‘.l’lh van ban va gui ho so dén Cong ty
cham nhat 1a 10 (mudi) ngay trudc ngay to chitc PHPCD. H6 so img vién phai duoc 1ap theo mau
do Cong ty quy dinh, gom co:

Self-nomination, nomination of the Supervisory Board members must be made in writing and
sent profile to the Company within 10 (ten) days before the GMS. Resumes must be made in the form
prescribed by the Company, including:

- Ho tén, ngay, thang, nam sinh;
Full name, date of birth;
— Trinh d6 hoc Vén;
Educational qualifications;
- Trinh 6 chuyén mon;
Professional qualifications;
- Qua trinh cong tac;
Work experience;
~ Céc loi ich ¢6 lién quan téi Cong ty (néu co);
Interests related to the Company (if any);
- Ho, tén ctia ¢6 dong hodc nhom cbd dong dé cir ing vién d6 (néu co);
Full names of the shareholders or groups of shareholders nominating them (if any);
~ Céc thong tin khac (néu co).
Other information (if any).
4. Cach thirc bau kiém soat vién:
Method of electing the Supervisory Board members:

Céch thire bau kiém soét vién dugc thyc hién twong tw cach thirc bau thanh vién HDQT dugc
quy dinh tai Diéu 10 Quy ché nay.

Method of electing the Supervisory Board members is done similar with method of election
of the BOM Members stipulated at Article 10 of this Rule.

Piéu 21. Tw cach kiém soat vién

Article 21. Supervisory Board membership
1. Kiém soat vién la nhiing nguoi khong thudc doi twong ma phép luat va Biéu 1¢ Cong ty cam
lam kiém soat vién. Kiém soat vién phai 1a nguoi c6 trinh d6 chuyén moén va kinh nghi¢m.
Supervisory Board members are not those banned from being members of the Supervisory

Board by laws and Company Charter. Supervisory Board members must be experienced and
qualified.

2. Kiém soét vién phai dap ung dugc cac diéu kién sau day:
Supervisory Board members must satisfy the following conditions:

~C6 nang lyc hanh vi dan sy day di va khong thude cac d6i tugng ceflm thanh 1ap va quan 1y
doanh nghi¢p theo quy dinh cua khoan 2 diéu 18, Luat Doanh nghi¢p, cu thé nhu sau:
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Having the full capacity for civil acts and not being who is prohibited to establish and manage
enterprises subject to Item 2, Article 18, Enterprise Law, detail as follows:

+ Can b9, cong chure, vién chirc theo quy dinh ctia phap lut vé can b, cong chure, vién
chure;

Cadres, State officials and State employees in accordance with the law on cadres, State
officials and State employees;

+ ST quan, ha si quan, quan nhan chuyén nghiép, cong nhén, vién chirc qubc
phong trong cac co quan, don vi thudc Quan doi nhan dan; si quan, ha si quan chuyén
nghiép trong céc co quan, don vi thugc Cong an nhan dan Viét Nam;

Officers, non-commissioned officers, career servicemen and national defense workers
and employees in agencies and units of the People’s army; officers, non-commissioned
officers in agencies and units of the People’s public security of Vietnam,

+ Cén bo 1anh dao, quan ly nghi¢p vu trong doanh nghiép nha nudc;

Management personnel, professional management personnel for State owned
enterprise;

+ Nguoi chua thanh nién; nguoi bi han ché nang luc hanh vi dan sy hodc bi mét nang
luc hanh vi dan su;

Minors; persons whose capacity for civil acts is restricted or lost; organizations
without legal entity status;

+ Nguoi dang bi truy ctru trach nhiém hinh su, chép hanh hinh phat tu, quyét dinh xur
1y hanh chinh tai co s& cai nghién bat budc, co sé gido duc bat budc hodc dang bi cAm
hanh nghé kinh doanh, ddm nhiém chirc vu hodc lam cong viéc nhét dinh, lién quan
dén kinh doanh theo quyét dinh cta Toa an; cic truong hop khac theo quy dinh cia
phap luat vé pha san, phong, chdng tham nhiing.

Persons who are prosecuted for criminal ability, serving prison sentences or
administrative decision at compulsory drug rehabilitation establishments or
compulsory educational establishments or being prohibited from engaging into
business, assuming certain positions or doing certain work relating to business in
accordance with a decision of a court; other cases subject to laws on bankruptcy, anti-
corruption.

-Khong phai 1a vo hoac chong, cha dé, cha nudi, me nuoi, con dé, con nuoi, anh rudt, chi rudt,
em rudt cua thanh vién HPQT, Tong giam doc va nhitng Nguoi dieu hanh khéc;

Not be the spouse, biological father, adoptive father, biological mother, adoptive mother,
biological children, adoptive children, biological siblings of any members of BOM, General Director
and any other Executives;

~Khong phai 1a Nguoi diéu hanh;
Not be an Executive;

~Khéng phai 14 nguoi trong bd phan ké toan, tai chinh ciia Cong ty;
Not work in the accounting and finance department of the Company.

~Khong phai 1a thanh vién hay nhan vién ciia cong ty kiém toan doc lap dang thyc hién kiém
toan cac bao cao tai chinh ctia Cong ty trong 03 nam lién trudc do.

Not be a member or employee of the independent audit firm auditing the financial statements
of the Company over the last 03 years.
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Piéu 22. Thanh phan Ban kiém soat

Article 22. Composition of the Supervisory Board
1. S6 luong kiém soat vién la ba (03) ngudi. Nhiém ky cua kiém soat vién khong qua nam (05)
nam va cé thé duoc bau lai véi s6 nhiém ky khong han ché. Trong Ban kiém soat c6 it nhat mot thanh
vién 1a ké toan vién hodc kiém toan vién.

Number of Supervisory Board members shall be three (03) people. The term of Supervisory
Board members does not exceed five (05) years and can be re-selected for unlimited terms. In the
Supervisory Board there must be at least one member being accountant or auditor.

2. Trudéng Ban kiém soat phai 12 ké toan vién hodc kiém toan vién chuyén nghiép va phai lam
vi€c chuyén trach tai cong ty.

Head of Supervisory Board must be a professional accountant or auditor and works full-
time for the Company.

Picu 23. Quyén tiép cin théng tin cia kiém so4t vién
Article 23. Rights to access to information of the Supervisory Board members

1. Kiém soat vién c6 quyén tiép can véi tit ca cac ‘thong tin va tai liéu lién quan dén tinh hinh
hoat dong cua Cong ty. Thanh vién HDQT, Tong giam dbc va Nguoi diéu hanh khac ¢6 trach nhiém
cung cap cac thong tin theo yéu cau ctia cac kiém soat vién.

Supervisory Board members shall be entitled to access to all information and documents
relating to the Company’s activities. The BOM Members, General Director and other Executives
must provide information at request of the Supervisory Board members.

2. Cong ty xay dung co ché hd tro kiém soat vién hoat dong va thyc thi nhiém vu mot cach
c6 hiéu qua theo cac quy dinh ciia phap luat va Diéu 1¢ Cong ty.

The Company shall formulate a mechanism to support the Supervisory Board members in
operating and fulfilling their duties efficiently in accordance with laws and the Company Charter.

Diéu 24. Trach nhiém va nghia vu ciia Ban kiém soat

Article 24. Responsibilities and obligations of the Supervisory Board
1. Ban kiém soét chiu trach nhiém truéc c6 dong cua Cong ty vé cac hoat dong giam sat cla
minh. Ban kiém soét ¢ trach nhiém gidm sat tinh hinh tai chinh Céng ty, tinh hop phép trong cac
hanh dong cua thanh vién HDQT, hoat dong cta thanh vién Ban giam dbc, Nguoi diéu hanh, su phdi
hop hoat dong giita Ban kiém soat véi HDQT, Tong gidm dbc, Nguoi diéu hanh khac, c6 dong va
cac nhiém vu khac theo quy dinh ctia phap luat va Diéu 1é Cong ty nham bao vé quyén loi hop phap
ctia Cong ty va cb dong.

The Supervisory Board is responsible to the Company’s shareholders for their supervision.
The Supervisory Board is responsible for supervising the Company's finance, legitimacy in the
operation of the BOM Members, General Director and other Executives, the cooperation between
the Supervisory Board, the BOM, General Director, other Executivers and shareholders, and other
duties as prescribed by laws and the Company Charter in order to protect the lawful interests of the
Company and its shareholders.

2. Ban kiém soat phai hop it nhat hai (02) 1an trong mot nam, s lwong thanh vién tham du hop
it nhit 13 hai phan ba (2/3) sb kiém soat vién. Bién ban hop Ban kiém soat duoc lap chi tiét va rd
rang. Thu ky va cac kiém soat vién tham du hop phai ky tén vao cac bién ban cudc hop. Cac bién ban
hop cia Ban kiém soat phai dugc luu gitt nham xéc dinh trach nhiém cua tirng kiém soat vién.
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The Supervisory Board must hold meeting at least twice a year, number of members
attending the meeting must account for at least two-thirds (2/3) of total number of the Supervisory
Board members. Meeting minutes of the Supervisory Board must be prepared clearly and in details.
Secretary and Supervisory Board members attending the meeting must sign on the meeting minutes.
Meeting minutes of the Supervisory Board must be kept to determine responsibilities of each member
of the Supervisory Board.

3. Trong cac cudc hop cua Ban kiém soat, Ban ki€ém soat c6 quyén yéu cau thanh vién HPQT,
Tong giam doc, thanh vién kiém todn ndi b (n€u cd) va kiém todn vién doc 1ap tham dy va tra 101
cac van dé ma Ban kiém soat quan tam.

In the Supervisory Board’ meetings, the Supervisory Board has the right to request answer
from the BOM Members, General Director, internal auditors (if any) and independent auditors
attending the meetings on the issues which interested by the Supervisory Board.

4. Trudng hop Ban kiém soat phét hién nhitng hanh vi vi pham phép luat hodc vi pham Diéu
1¢ Cong ty ciia cac thanh vién HDQT, Tong giam ddc va cac Nguoi diéu hanh khac, Ban kiém soat
phai thong bao bang vin ban voi HDQT trong vong bon muoi tim (48) gid, yéu cau ngudi c6 hanh
vi vi pham chdm dut vi pham va c6 giai phap khic phuc hau qua.

In cases the Supervisory Board identify any violations against regulations of laws or the
Company Charter committed by a member of the BOM, the General Director and other Executives,
it must notify in writing to the BOM within forty eight (48) hours, asking the offenders to stop the
violation and to take remedial measures.

5. Ban kiém soat c6 quyén lua chon va dé nghi PHPCP phé chuan t6 chire kiém toan doc 1ap
thuc hién kiém todn cac bdo cdo tai chinh cua Cong ty.

The Supervisory Board is entitled to select an independent auditing organization to audit
financial statements of the Company, and to request the GMS to approve such selection.

6. Ban kiém soat chiu trach nhiém bao cio tai PHPCP theo quy dinh tai Diéu 8 Quy ché nay.

The Supervisory Board is responsible for the report at the GMS as stipulated in Article 8 of
this Rule.

Dicu 25. Thi lao ciia Ban kiém soat

Article 25. Remuneration of the Supervisory Board

Hang ndm céc kiém soat vién duoc huong thu lao cho viéc thyc hién nghia vu cia Ban kiém
soat. Thul lao cho céc kiém soét vién duoc PHDCD théng qua. Kiém soat vién dugc thanh toan cac
khodn chi phi an ¢, di lai va cac chi phi phat sinh mot cach hop 1y khi ho tham gia cac cudc hop cua
Ban kiém soat hodc thuc thi cac hoat dong khéc cuia Ban kiém soat. Téng s6 thu lao, cac khoan loi
ich khac ciing nhu chi phi ma cong ty da thanh toan, cap cho timg kiém soat vién duoc cong b trong
béo cao thudng nién ctia Cong ty va cho cd dong.

Members of the Supervisory Board shall be paid annual remuneration for performing their
duties. Remuneration of the Supervisory Board members must be approved by the GMS. The
Supervisory Board shall be reimbursed for expenses for meals, accommodation, travel and other
reasonable expenses from their participation to meetings of the Supervisory Board or execution of
other activities of the Supervisory Board. Total remuneration, other benefits and expenses paid and
allotted to the Supervisory Board members by the Company must be disclosed in the Company’s
annual report and to shareholders.
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CHUONG V
CHAPTER YV
Ngan ngira xung dot lgi ich
Prevention of conflict of interests

Piéu 26.  Trach nhiém trung thyc va tranh cac xung dt vé quyén loi ciia cac thanh
vien HPQT, Ban kiém soat, Tong giam doc, Nguwoi dieu hanh khac

Article 26. Responsibility for honesty and avoiding conflict of interests of the BOM
Members, Supervisory Board, General Director and other Executives
1. Thanh vién HPQT, kiém so4t vién, Tong giam ddc, Ngudi didu hanh khac phai cong khai
cac loi ich lién quan theo quy dinh cua Luat Doanh nghiép, cac van ban phép luat lién quan.

The BOM Members, Supervisory Board, General Director and other Executives must
publish their related interests as prescribed by the Enterprise Law and relevant legal documents.

2. Thanh vién HPQT, kiém soét vién, Tong giam doc, Nguoi diéu hanh khac va nhitng ngudi
lién quan t6i cac thanh vién nay khong dugc phép sir dung nhitng co hoi kinh doanh ¢6 thé mang lai
loi ich cho Cong ty vi muc dich c& nhan; khong dugc st dung nhitng thong tin cd dugc nho chire vu
ctia minh dé tu 1oi ca nhan hay dé phuc vu loi ich ciia to chirc hodc ca nhan khac.

The BOM members, the Supervisory Board members, General Director and other Executives
are not allowed to use the business opportunities that are profitable to Company for their individual
purpose; not permitted to use the information acquired by their positions for personal gain or to
serve the interests of any other organizations or individuals.

3. Thanh vién HPQT, kiém soét vién, Tong gidm dbc va Ngudi diéu hanh khac c6 nghia vy
thong bao cho HDQT tat cé cac loi ich c6 thé gy xung dot vaéi o1 ich cua Cong ty ma ho c6 thé dugc
huong thdng qua cac phap nhan kinh té, cac giao dich hodc ca nhan khac.

The BOM members, the Supervisory Board members, General Director and other Executives
are obliged to inform BOM of all interests that may conflict with the interests of Company that they
may enjoy through other economic entity, transactions or individuals.

4. Trur trudng hop céc giao dich duoc DPHPCP chip thuan, Cong ty khong duoc cap cac khoan
vay hodc bao lanh cho thanh vién HDQT, kiém soat vién, Téng giam ddc, nhitng Nguoi diéu hanh
khac va nhitng c4 nhan, t6 chirc ¢6 lién quan t&i cac thanh vién néu trén hodc phap nhan ma nhing
nguoi ndy co loi ich tai chinh, trir truong hop Cong ty va to chire ¢6 lién quan dén cb dong la cac
cong ty trong cung tap doan hodc cac cong ty hoat dong theo nhém cong ty, bao gdm cong ty me -
cong ty con, tap doan kinh té va phap luat chuyén nganh cé quy dinh khac.

Unless otherwise provided by the GMS, the Company does not provide loans or guarantees
to the BOM members, the Supervisory Board members, General Director, the other Executives and
the individuals, organizations related to the members above mentioned or legal entity who has
financial interests, except for the Company and organizations related to its shareholders are
companies in the same group or companies operating in a group of companies including parent
companies-subsidiaries, economic groups, and the relevant laws specifies otherwise.

5. Hop dong hodc giao dich gitra Cong ty voi mot hodc nhiéu thanh vién HDQT, Kiém soat
vién, Tong Giam dbc, nguoi diéu hanh khac, ddi tac, hiép hoi, hodc to chirc ma thanh vién HPQT,
Kiém soat vién, Tong Giam dbc, ngudi didu hanh khac hoic nhimng nguoi lién quan dén ho 13 thanh
vién, hodc co lién quan loi ich tai chinh khong bi v6 hiéu hod trong cac trudong hop sau day:

The contract or transaction between Company with one or many members of BOM, the
Supervisory Board members, General Director, the other Executives, partnership, association or
organization that the BOM members, the Supervisory Board members, General Director, other
Executives and the persons related to them as the members, or related to the financial benefits shall
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not be disabled in the following cases:

Dbi voi hop dbng c6 gia tri tir dudi 35% tong gi4 tri tai san dugc ghi trong bao céo tai
chinh gan nhit, nhirg ndi dung quan trong cua hop ddng hoic giao dich cling nhu cac
mdi quan hé va loi ich cua thanh vién HPQT, Kiém soat vién, Tong giam ddc, ngudi
diéu hanh khac da dugc bao cdo téi HDQT. Dong thoi, HPQT da cho phép thuc hién
hop dong hoic giao dich d6 mét cach trung thuc bang da sb phiéu tan thanh cta nhimng
thanh vién HDQT khong c6 g1 ich lién quan;

For contracts valued at less than 35% of the total asset value recorded in the most
recent financial report, the key contents of the contract or transaction as well as the
relationships and interests of the BOM members, Supervisory Board member, General
Director, other Executives have been reported to BOM. At the same time, the BOM has
authorized the performance of such contract or transaction honestly by a majority of
votes of the BOM members who have no relevant interests;

Déi v6i nhitng hop dong co gia tri bang hodc 16n hon 35% tbng gié tri tai san dugc ghl
trong bao céo tai chinh gan nhét, nhimg ndi dung quan trong cia hop ddng hoic giao
dich nay ciing nhu mdi quan hé va loi ich thanh vién HDQT, Kiém soat vién, Tong
giam dbc, nguoi diéu hanh khac da duoc cong b cho cac c6 dong khong c6 1oi ich lién
quan c6 quyén biéu quyét vé van dé do, va nhitng cd dong d6 da thong qua hop dong
hodc giao dich nay;

For contracts valued equal to or greater than 35% of the total asset value recorded in
the most recent financial report, the key contents of the contract or transaction as well
as the relationship and interests of the BOM member, Supervisory Board member,
General Director, other Executives are disclosed to the shareholders who have no
relevant benefits and have the right to vote on that issue, and those shareholders have
approved for the contract or transaction;

Hop ddng hoic giao dich d6 duge mét to chire tur van doc lap cho 1 cong bang va hop
ly xét trén moi phuong dién lién quan dén cac co dong clia Cong ty vao thoi diém giao
dich hodc hop dong nay duoc HPQT hoic DPHPCPD théng qua.

The contract or transaction is regarded as fairness and reasonability by an independent
consultancy organization in all aspects related to the Company’s shareholders at the
time the transaction or contract is allowed for implementation by approval of BOM or
GMS.

6. Thanh vién HDQT khong dugc biéu quyét (101 vo1 cac giao dich ma thanh vién do hoac
Nguoi c6 lién quan dén thanh vién d6 tham gia, bao gém cac giao dich ma lgi ich vat chat hay phi
vat chat cua thanh vién HDPQT d6 chua duge xac dinh. Céc giao dich néu trén phai dugc cong )
trong Bé&o céo thuong nién cua Cong ty.

The BOM Members must not vote for the transactions in which they, or persons related to
them, participate, including the transactions of which the material or non-material interests of the
BOM Members are not identified. The transactions stated above must be disclosed in the Company’s
annual report.

7. Cac thanh vién HPQT, kiém soat vién, Tong giam ddc, Ngudi diéu hanh khac va nhimng
Nguoi ¢o lién quan tdi cac thanh vién néu trén khong dugce su dung cac thong tin chua dugce phép
cong bo cuia Cong ty hoac tiét 10 cho nguoi khéac biét dé thyc hién cac giao dich ¢o6 lién quan.
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The BOM Members, Supervisory Board, General Director, other Executives and persons
related to these members must not use the information that is not allowed to be disclosed or reveal
such information to other persons for making relevant transactions.

Diéu 27. Giao dich véi Ngudi c6 lién quan

Article 27. Transactions with Related persons
1. Khi tién hanh  giao dich v6i nhitng Ngudi ¢6 lién quan, Cong ty phai ky két hop ddng biang
van ban theo nguyén tac binh dang, tu ' nguyén. Noi dung hop dong phai 1o rang, cu thé va phai cong
b thong tin cho c¢b dong khi ¢ yéu cau.

When making transactions with Related persons, the Company must sign written contracts
on the principle of equality and voluntary. The contract contents must be clear, specific and
information must be disclosed to the shareholders at their request.

2. Cong ty ap dung cac bién phap can thiét dé ngan ngira nhitng Nguoi c6 lién quan can thiép
vao hoat dong ctia Cong ty va gay ton hai cho 1¢i ich cua Cong ty thong qua viéc ki€ém soat cac kénh
mua va ban hang hoa cua Cong ty hay liing doan gia ca.

The Company must apply necessary measures to prevent Related persons interfering in the
Company’s activities and causing loss to the Company’s interests by controlling the selling and
purchasing channels or manipulation of prices.

3. Cong ty ap dung cac bién phap can thiét dé ngan ngira c6 dong va nhitng Nguoi c6 lién quan
tién hanh céc giao dich 1am thét thoat von, tai san hodc cac nguodn luc khac ctia Cong ty. Cong ty
khong dugc cung cap cac khoan vay hodc bao lanh cho cac ¢ dong va nhitng Nguoi co lién quan,
trir trudng hop quy dinh tai Khoan 5, Piéu 26 ctia Quy ché nay.

The Company must apply necessary measures to prevent shareholders and relevant persons
to carry out transactions which may cause losses of capital, assets or other resources of the
Company. The Company must not grant loans or guarantees for shareholders and Related persons,
except for circumstances as stipulated in Item 5, Article 26 of this Rule.

Diéu 28. Piam bio quyén hop phap ciia nhitng ngudi ¢é quyén loi lién quan dén Cong ty
Article 28. Ensuring legitimate rights of persons with interests related to the Company
1 Cong ty phai ton trong quyén loi hop phéap cia cac bén co quyén loi lién quan dén Cong ty
bao gém ngin hang, chu ng, nguoi lao dong, nguoi ti€u dung, nha cung cip, cong dong va nhing
nguoi khac c¢6 quyén loi lién quan dén Cong ty.

The Company must respect the legitimate rights of persons with interests related to the
Company including banks, creditors, employees, consumers, suppliers, community and other persons
of whom the interests are related to the Company.

2. Cong ty can hop tac tich cuc voi nhitg ngudi co quyén loi lién quan dén Cong ty théng qua
viéc:
The Company needs to co-ordinate actively with persons who have interests related to the
Company, by:

a. Cung cap day du thong tin can thiét cho ngan hang va chu ng dé giup ho danh gia vé tinh
hinh hoat dong va tai chinh cia Cong ty va dua ra quyét dinh;

Providing sufficient necessary information to banks and creditors so that they can assess
activities and financial status of the Company and make decisions;
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b. Khuyén khich ho duaray kién vé tinh hinh hoat dong kinh doanh, tinh hinh tai chinh va céc
quy€t dinh quan trong lién quan t6i loi ich cua ho thong qua lién h¢ tryc ti€p véi HDQT, Ban kiém
soat va Tong giam doc.

Encouraging them to raise opinions on the business, finance and important decisions related
to their interests by direct contact with the BOM, Supervisory Board and General Director.

3. Cong ty phai tuan thu cac quy dinh vé lao dong, moi trudng, hoat dong co trach nhiém véi
cong dong va xa hoi.

The Company must comply with the provisions on labor, environment and must operate with
responsibility to the community and society.
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CHUONG VI
CHAPTER VI

Dao tao vé quan tri cong ty
Training on Corporate Governance

Diéu 29. Pao tao vé quan tri cong ty

Article 29. Training on corporate governance
Thanh vién HPQT va Ban kiém soat, Téng giam dbc, Ngudi phu trach quan tri cong ty cua Cong ty
phai tham gia cac khoa dao tao vé quan tri cong ty tai cac co s& dao tao duge Uy ban Chimg khoan

Nha nudc cong nhan.
The BOM Members, Supervisory Board, General Director and the person of the Company in charge
of corporate governance must attend the training courses on corporate governance at training

institutions accredited by the State Securities Commission.
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CHUONG VII
CHAPTER VII
Béo cao va cong bo thong tin
Information disclosure and report

Piéu 30. Nghia vu cong bb théng tin

Article 30. Obligation to disclose information
1. Céng ty c6 nghia vu cong bd day dii, chinh xac va kip thoi thong tin dinh ky va bat thuong
vé tinh hinh hoat dong san xuit kinh doanh, tai chinh va tinh hinh quan tri Céng ty cho c6 déng va
cong chung. Thong tin va cach thire cong bd thong tin dwogc thyuc hién theo quy dinh cta phap ludt va
Diéu 1é Cong ty. Ngoai ra, Cong ty phai cong bd day du, chinh xac va kip thoi cac thong tin khac néu
cac thong tin d6 c6 kha ning anh huong dén gia chimg khoan va anh huéng dén quyét dinh cua cb
déng va nha dau tu.

The Company shall be obliged to promptly, completely and accurately disclose publicly both
periodical and extraordinary information about its business, financial status and corporate
governance status to shareholders and the public. Information and method of announcing
information shall be implemented in accordance with laws and Company Charter. In addition, the
Company must disclose other information in a promptly and completely manner if such information
is capable of affecting the stock price and affecting decisions of shareholders and investors.

2. Vige cong bd thong tin dugc thyc hién theo nhitng phuong thire nham dam bao cé dong va
cong chung dau tu c6 thé tlep can mot cach cong bang. Ngon tur trong cong b thong tin can rd rang,
dé hiéu va tranh gy hiéu 1am cho c6 dong va cong ching dau tu.

Disclosure of information shall be implemented by the methods which ensure the equitable
access for shareholders and investors. Wordings used in information announcement must be clear,
comprehensible and avoid misinterpretation of shareholders and investors.

Piéu 31. Cong bd thong tin vé quan tri Cong ty

Article 31. Disclosure of information on corporate governance
1. Cong ty phai cong bd thong tin vé tinh hinh quan tri Cong ty trong cac cudc hop BPHDCD
thuong nién va trong Bao cao thuong nién ctia Cong ty theo quy dinh ctia phap luat vé chirng khoan
va thi truong ching khoan.
The Company must disclose publicly the information about the corporate governance at the

annual meeting of GMS and in annual reports of the Company as prescribed by laws and provisions
on stocks and stocks market.

2. Cong ty c6 nghia vu bdo céo dinh ky sau (06) thang va cong b thong tin vé tinh hinh quan
tr1 Cong ty theo quy dinh cua phap luat vé chung khoan va thi truong chung khoan.

The Company shall be obliged to report every six (06) months and publicly disclose
information about the corporate governance as prescribed by laws and provisions on stocks and
stocks market.

Dicu 32. Trach nhiém vé bao cio va cong bd thong tin ciia thanh vién HDQT, kiém
soat vién, Tong giam doc

Article 32. Responsibility for reporting and announcing information of the BOM
Members, Supervisory Board and General Director:
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Ngoai cac trach nhiém theo quy dinh tai Diéu 26 ciia Quy ché nay thanh vién HPQT, kiém
soat vién, Tong giam ddc c6 trach nhiém béo cdo va cong bd thong tin vé giao dich trong cac trudng
hop sau:

In addition to the responsibilities as stipulated in Article 26 of this Rule, the BOM Members,
Supervisory Board and General Director shall be responsible for reporting and disclosing
information on transactions in the following cases:

1. Cac giao dich gilta Cong ty voi cong ty ma cac thanh vién néu trén 1a thanh vién sang lap
hodc 1a thanh vién HPQT, Tong gidm doc trong thoi gian ba (03) nam trudc.

The transactions between the Company and other company in which the founders or the BOM
Members, General Director within the previous three (03) years are the members stated above.

2. Cac giao dich gitra Cong ty v6i cong ty trong d6 nguoi lién quan cia cac thanh vién néu
trén la thanh vién HDQT, Tong giam doc hoac C6 dong 16n.

The transactions between the Company and other company in which the members stated
above are the BOM Members, General Director or Major Shareholders.

3. Cac giao dich co thé mang lai loi ich vat chét hodc phi vét chat ddi véi cac thanh vién néu
trén.

The transactions may bring material or non-material interests to the members stated above.
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CHUONG VIII
CHAPTER VIII
Giam sat va xir ly vi pham
Supervision and handling of violations

Picu 33. Giam sat
Avrticle 33. Supervision
Cong ty, cac ca nhan va cac t6 chirc ¢6 lién quan phai chiu sy giam sat vé quan tri Cong ty cia
Uy ban Chimg khoan Nha nuéc va cic co quan ¢ tham quyén khac theo quy dinh ctia phap luat.
The Company, relevant organizations and individuals must subject to supervision on corporate
governance by the State Securities Commission and by other competent agencies as stipulated by
law.

Piéu 34. Xirly vi pham

Article 34. Handling violations
Cong ty, cac ca nhan va cac to chtc c6 lién quan c6 hanh vi vi pham hodc khong thuc hién
theo Quy ché nay phai chiu trach nhiém xur phat hanh chinh hodc chiu truy t6 hinh su tuy theo tinh
chat va mirc d6 vi pham theo quy dinh ctia phép luat.
The Company, relevant organizations and individuals that commit violations or omit to
implement this Rule are liable to administrative sanctions or liable to criminal prosecution
depending on the nature and extent of violations as prescribed by law.
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CHUONG IX
CHAPTER IX
Ngay hiéu luc
Effective date

Diéu 35. Ngay hi¢u luc
Article 35. Effective date
) 1. Quy ché nay gdbm IX chwong 35 diéu, dugc DPHDCD cta Cong ty thong qua tai Nghi quyét
SO: ...... ngay ... thang ... nam ...

This Rule on Corporate Governance comprises IX Chapters with 35 articles is approved by
the GMS of the Company at Resolution No. ...... dated .......

2. bay 1a Quy ché Quan tri Cong ty duy nhit va chinh thirc ciia Cong ty va thay thé quy ché
ban hanh kém theo Quyeét dinh s6: RBM 150212 ngay 12 thang 02 nam 2015 ctia Hoi BPong Quan Tri
Cong ty.

This is the only and official Rule on Corporate Governance of the Company and replaces the
Rule issued attached Resolution No. RBM150212 dated 12" Feb 2015 of the Board of the Company.

3. Cac ban sao hoac trich lyc Quy ché Quan tri Cong ty cua Cong ty phai c6 chir ky cua Chu
tich HPQT hodc toi thi€éu mot phan hai tong so6 thanh vién HDQT méi cé gia tri.

The copies or extracts of the Company’s Rule on Corporate Governance must be signed by
the BOM'’s Chairman or at least 1/2 of total number of the BOM Members to be valid.

4. Viéc stra ddi, bd sung Quy ché nay dé phu hop véi hoat dong cia Cong ty va quy dinh cua
phap ludt s¢ do HDQT xem xét va quyet dinh sau khi dugc DPHPCD chép thuan thong qua hiéu qua
deé bao vé co dong.

The amendments and supplements to this Rule in accordance with the Company's operations

and rules of law shall be considered and decided by the BOM after the approval of the GMS to protect
shareholders.

TM. HOI PONG QUAN TR]

ON BEHALF OF THE BOARD OF
MANAGEMENT
CHU TICH
CHAIRMAN

YUTAKA OGAMI
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Phu luc 1
Appendix 1

Trinh tu, thii tuc vé tri¢u tip va biéu quyét
tai DPHPCD

Order and procedures for convening and voting
at the GMS

1. Théng bao vé viéc chot danh sach co dong cé6 quyén tham dy hop PHPCD:
Notification of the closing list of shareholders entitled to attend the GMS;

Cong ty phai giri ho so théng bao thuc hién quyén day du, hop 18 téi Trung tam luu ky chimg
khoan (“VSD”) cham nhat 10 ngay lam viéc trudc ngay dang ky cudi cung thong bao vé viée chét
danh sach ¢6 dong c6 quyén tham dy hop DPHDCD. Cong ty phai cong b thong tin vé viée chdt danh
sach c6 dong c6 quyén tham du hop PHPCD t6i thiéu muoi (10) ngay lam viée trudce ngay chdt danh
sach.

The company must send notification profile to exercise the right in full and valid to
the Central Securities Depository ("VSD") at least 10 working days before the final
registration date to announce about closing the list of shareholders entitled to attend the
GMS. The company shall disclose information about closing the list of shareholders entitled
to attend the GMS at least ten (10) working days prior to the closing date.

2. Viéc tri¢u tap, chwong trinh hop va thong bao hop PHDCD:
Convening, agenda and notification of the meeting of the GMS:

Thuc hién theo quy dinh tai Diéu 18 biéu 1¢ Cong ty.

To comply with provisions of Article 18 of the Company Charter.

3. Cach thirc ding ky tham du cuc hgp ciia PHDCD:
Method of registration to attend the meeting of the GMS:

Thuyc hién theo quy dinh tai Diéu 20 Diéu 1¢ Cong ty.

To comply with provisions of Article 20 of the Company Charter.

4. Cich thirc bé phiéu tai cugc hop PHPCD:
Method of vote at the meeting of the GMS:
- Mbicd phﬁn sO htru hodc dai dién s¢ hitu ing v6i mot don vi biéu quyét.
Each share owned or represented is corresponding with one voting unit.

- Madi cd dong hodc nguoi duoc uy quyen (duoi déy goi tat 1a “Cb dong”) dén du Dai hoi duge
nhan Phleu cd dong” va “Phiéu biéu quyet c6 ghi ma sb cua C6 dong va sb ¢ phan ma Co
d6ng nam gitr (sau day goi 1a “Thé biéu quyét”).

Each shareholder or their proxy (hereinafter referred to as the “shareholder”) attending the
GMS will receive “shareholder tickets” and “ballot tickets” showing their shareholder code and
number of shares (hereinafter referred to as "voting card").
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+ Phiéu c6 dong: ding dé biéu quyét tat ca cac vin dé tai cudc hop PHPCD béng cach dang

dau “X” vao cac 6 “tan thanh” hodc “khong tan thanh” hoac “khong c6 y kién” dbi véi ting
van dé / quyét dinh tuong tng va gio phleu trir viéc bau HDQT, Chu tich HDQT kiém Téng
giam dbc, Ban kiém soat va nhimg van dé phat sinh yéu cau biéu quyét bang bo phiéu.

Shareholder tickets: use for voting all matters in the meeting of the GMS by making “X” in
the box of "approved” or "disapproved” or "no opinion™ on each matter / decision
respectively by raising the shareholder tickets except election of the BOM, Chairman cum
General Director, Supervisory Board and other matters required voting by ballot.

+ Phiéu biéu quyet dung dé bleu quyét bang phuong phap bo phleu Trén phleu biéu quyet co
ghi n6i dung can biéu quyét va cac 6 chon quyét dinh ciia C6 dong. Phiéu biéu quyét ciing
duogc ding dé bau HPQT, Chii tich HDQT kiém Téng giam ddc, Ban kiém soat.

Ballot tickets: use for voting by method of ballot. Ballot tickets recorded contents need to
vote and election box showing the shareholders decision. The ballot ticket is also used for
voting the BOM, Chairman cum General Director/ Supervisory Board.

Thé biéu quyét hop 1¢ phai théa min cac diéu kién sau:
Valid voting card must be satisfying the following conditions:
+ Thé biéu quyét theo mau quy dinh do Cong ty phat cho c6 dong khi dang ky tham du PHPCP.

Voting card in the prescribed form shall be granted by the Company to shareholders that
registered to attend the GMS.

+ Thé biéu quyét dugc thyc hién dang theo quy dinh cia Cong ty va duge PHDCD thong qua.

Voting card is done in accordance with the provisions of the Company and approved by the
GMS.

Co dong cung dugc xem la co tham dy va biéu quyét tai cudc hop cia PHPCP khi ¢b dong gui
phiéu biéu quyét dén cudc hop PHDPCD thong qua thu, fax, hodc thu dién tir (email) dén dia chi
ghi trong thong bdo moi hop PHDCD cta Cong ty.

The shareholder is regarded as having attended and voted in a meeting of GMS when such
shareholder have sent to the meeting of GMS the voting sheet via post, facsimile, or email to the
address specified in the notice to convene the meeting of GMS by the Company.

5. Cach thirc kiém phiéu:
Method of vote counting:

Tai cudc hop cia BPHDCD, Co df)ng S€ ,béu Bar} kiém phiéu; s6 thanh vién cua Ban kiém phiéu
khong qua 03 (ba) nguoi. Ban kiém phiéu co6 thé thanh 1dp mot bd phan gitp viéc cho minh.

At the meeting of the GMS, shareholders shall elect a vote counting committee; number of the
vote counting committee members is not more than 03 (three) persons. The vote counting
committee may establish a team to support its operations.

Diéu kién cila cac thanh vién Ban kiém phiéu bao gom:
Conditions of the vote counting committee s members include:

+ Mot trong sb cac thanh vién Ban kiém phiéu 1a ngudi ¢6 hiéu biét vé cac quy dinh cta phap
luéat;

One member of the vote counting committee is knowledgeable about the provisions of the
laws;

+ Thanh vién Ban kiém phiéu khong phai 14 thanh vién HDQT hodc tng ctr vién thanh vién
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HDbQT/Ban kiém soat;

The vote counting committee’s members are not BOM’s members or candidates for members
of BOM/Supervisory Board.

+ Thanh vién Ban kiém phiéu khong phai 1a Tong Giam déc va Gng cir vién Téng Giam dbc;
The vote counting committee’s members are not the General Director or candidates for
General Director.

+ Thanh vién Ban kiém phiéu khong phai 13 nhitng nguoi c6 lién quan v6i nhimg ddi tuong
trén;

The vote counting committee’s members are not related to the above-mentioned members
or candidates.

+ Thanh vién Ban ki€ém phi€u nén 1a ngudi c6 kinh nghiém vé cong tac biéu quyét, bau cu.

The vote counting committee’s members should have experience in voting, election
procedure.

DHPCP thao luan va biéu quyét theo timg van dé trong ndi dung chuong trinh hop. Ban kiém
phiéu tién hanh thu Thé biéu quyét tan thanh nghi quyét, sau d6 thu Thé biéu quyét khong tan
thanh, cudi cing thu Thé biéu quyét khong co y kién. Sau khi tap hop toan bd cac thé biéu quyét,
Ban kiém phiéu tién hanh kiém s6 Thé biéu quyét tan thanh, khong tan thanh va khong c6 y kién.

The GMS discusses and votes on each matter in the meeting agenda. Vote counting committee
collects the voting cards “approved”, then collecting voting cards “disapproved”, eventually
collecting voting cards “no opinion”. After collection of all voting cards, the vote counting
committee shall conduct counting number of approved voting cards, disapproved voting cards,
and no opinion voting cards.

Nham dam bao thii tuc kiém phiéu dugc cong khai va rd rang, Ban kiém phiéu phai dugc giam
sat trong qua trinh kiém phiéu. Chu toa cudc hop PHDCD dé cir mot ngudi hodc mot sO nguoi
chiu trach nhiém giam sat qua trinh kiém phleu Nguoi ndy / nhitng ngudi nay c6 quyén can thiép
va bio c4o ngay khi phat hién c6 dau hi¢u bét thuong hodc khong minh bach trong qua trinh kiém
phiéu.

To ensure the vote counting procedures are open and clear, the vote counting committee must be
supervised during vote counting. The chairman of GMS'’s meeting appoint a person/ persons who
are responsible for the supervision of the voting counting process. This person/ these persons
have the right to intervene and report immediately where there is sign of abnormality or non-
transparency during the vote counting process.

Ngudi/ nhitng nguoi duge chi dinh giam sat qua trinh kiém phiéu cé quyén:
The person(s) appointed to supervise the process of vote counting shall have the right:
+ Ngan chin moi hanh vi vi pham quy ché bau cu;

To prevent all breaches of the regulations on voting and election;

+ Béo céo cho Chu toa cudc hop PHDPCD vé nhirng dau hiéu bat thuong trong qua trinh kiém
phiéu, néu co.

To report to the chairman of meeting of GMS any signs of abnormality in the process of vote
counting, if applicable.

Viéc kiém phiéu va giam sat viéc kiém phiéu phai duoc thuc hién doc 1ap va trung thuc. Nhirng
nguoi chiu trach nhiém kiém phleu va giam sat viéc kiém phiéu phai chiu trach nhiém vé tinh
chinh xac cua két qua kiém phiéu.

The vote counting and supervision of the vote counting shall be made independently and honestly.
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The persons who are responsible for vote counting and the supervision of the vote counting shall
be responsible for accuracy of voting results.

Sau khi kiém phiéu xong, Ban kiém phiéu va nguoi gidm sat viéc kiém phiéu phai 14p bién ban
két qua ki€ém phi€u. Bién ban phai ghi ro:
After finishing the vote counting, the boards of counting and supervising the counting vote shall
issue minutes of voting results. The minutes shall specify:

+ Tong s6 Thé biéu quyét phat ra, s¢ hitu/dai dién cho bao nhiéu c6 phan.

Total number of voting cards issued, owning / representing for how many shares.

+ Tong sb phiéu thu vao, s¢ hitu/dai dién cho bao nhiéu ¢6 phan.

Total number of voting cards received, owner / representative for how many shares.

+ Két qua biéu quyét ddi voi timg van dé Xin y kién phdi ghi 16 theo timg loai tan thanh,
khong tan thanh, khong 6 y kién; bao gom Tong s6 thé biéu quyet s¢ hitu/dai dién cho
bao nhiéu cb phan, ty 18 phan trim trén tong sd c6 phan c6 quyén biéu quyét;

Voting results for each issue asking opinions must be clearly stated on each type of
approved, disapproved, and having no opinion; including: Total number of voting cards,
owning / representing for how many shares, percentage on total number of shares with
voting rights;

+ Bién ban phai co chit ky cua tit ca cac thanh vién ctua Ban kiém phiéu va ngudi (nhimg
nguoi) giam sat viéc kiém phicu.
Minutes must be signed by all members of the vote counting committee and the person(s)
supervising the vote counting.

6. Théong bao két qua kiém phiéu:
Notification of voting results:

Két qua kiém pl}iéu dbi voi cac vén dé biéu quyét duoc Ban kiém phiéu chuyén dén chu toa cudc
hop BPHDCD dé cong bo trude khi cuoc hop PHDCD két thuc.

Voting results on the voting issues must be sent to the Chairperson of the meeting of GMS by the
vote counting Committee for announcement before the meeting of GMS ends.

Chu toa cudc hop PHDCD cong b hoic cur dai dién Ban kiém phiéu cong bd két qua kiém phiéu
doi véi cac van dé bieu quyét trudce khi bé mac cudc hop PHPCD.

The Chairperson of the meeting of GMS announces or appoints representative of the vote
counting committee to announce voting results of the voting issues before meeting of the GMS
ends.

7. Théng qua nghi quyét ciia PHPCD:
Adoption of resolution of the GMS:
Viéc théng qua nghi quyét cia PHPCP dugc thuc hién theo quy dinh tai Diéu 21 Piéu 1é Cong

Adoption of resolution of the GMS shall comply with provisions of Article 21 of the Company

Charter.

8. Cach thirc phan dbi nghi quyét cia PHPCD:
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Method to object resolutions of the GMS:

C6 dong, thanh vién HDQT, Tong giam dbc, Ban kiém soat co quyén yéu cau Toa an hodc Trong
tai xem xét, huy bo nghi quyet cuia DPHDCD theo quy dinh tai di¢u 24 cua Dicu 1¢ Cong ty.

Shareholders, BOM Members, General Director and Supervisory Board may request the court
or arbitrator to consider and cancel resolutions of the GMS as stipulated in Article 24 of the
Company Charter.

9. Lap bién ban hopPHDCD:
Making minutes of the meeting of the GMS:

- Chu toa dai hoi cir khong qua 03 (ba) ngudi lam thu ky dé 1ap bién ban hop PHDCD.

Chairperson of the meeting of the GMS elects not more than 03 (three) persons as secretary to
prepare minutes of the meeting of the GMS.

— Noi dung cudc hop PHPCD phai duoc ghi vao bién ban. Bién ban phai 1ap bang tiéng Viét (va
ca tiéng nudc ngoai néu can thiét) phai c6 cac nodi dung chu yéu sau day:

Contents of the meeting of the GMS must be recorded in the minutes. Minutes must be prepared
in Vietnamese (and foreign languages if necessary) and must have the following main contents:

+

Tén, dia chi try s¢ chinh, ma s6 doanh nghiép;

Name, headquarters address, enterprise code;

Thoi gian va dia diém hop PHDBCD;

Time and location of the meeting of the GMS;

Chuong trinh hop va ndi dung cudc hop;

Agenda and contents of the meeting;

Ho, tén chu toa va thu ky;

Full names of the chairperson and the secretary;

Tom tat dién bién cude hop va cac ¥ kién phat biéu tai cudc hop PHPCP vé timg van dé
trong chuong trinh hop;

Summary of the meeting and opinions given at the GMS with regard to each issue on the
agenda;

Sé cb dong va t(‘)ngv sO phiéu biéu quyé‘g clia cac co dong du hop, phu luc danh sach dang ky
c6 dong, dai dién c6 dong du hop vdi s6 ¢ phan va s6 phi€u bau tuong ng;

The number of shareholders and total number of votes of attending shareholders; list of

registered shareholders, representatives of shareholders with the corresponding number of
shares and votes;

Tong so phleu biéu quyét ddi vé6i ting van dé biéu quyét, trong d6 ghi rd phuong thirc biéu
quyét, tong sd phleu hop 1€, khong hop 1€, tan thanh, khong tan thanh va khong c6 y kién; ty
1é tuong tng trén téng sd phiéu biéu quyét ctia cd dong du hop;

Total votes on each issue in which specifying the voting method, numbers of valid votes,
invalid votes, affirmative votes, negative votes and no opinion votes; corresponding ratio to
total number of votes of the attending shareholders;

Céc van dé da duoc thong qua va ty 1é phiéu biéu quyét thong qua twong tng;

Ratified issues and corresponding ratio of affirmative votes;
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+ Chir ky cua chu toa va thu ky.
Signatures of the chairperson and the secretary.

Bién ban hop DPHPCP phai 1am xong va dugc DPHDPCD biéu quyet thong qua trude khi bé mac
cudc hop. Bién ban PHPCPD duoc coi 13 bang ching x4c thuc vé nhitng cong viée da duoc tién
hanh tai cudc hop cia DPHDCD.

Minutes of the GMS must be completed and approved by the GMS before closing the meeting of
the GMS. Minutes of the meeting of GMS shall be considered as real evidence of the works
carried out in the meeting of the GMS.

Chu toa va thu k¥ cudc hop phai ky tén trén bién ban va lién déi chiu trach nhiém vé tinh trung
thyuc, chinh xé4c ctiia ndi dung bién ban.

Chairperson and secretary of the meeting of GMS must sign the minutes and jointly be
responsible for the truthfulness and accuracy of contents of the minutes.

10. Thong bao quyét dinh PHPCP ra cong ching:
Announcing resolutions of the GMS to the public:

Nguoi duge uy quyér} cong bd thong tin phai thong bao nghi quyét cia DPHDPCPD trong vong 24
(hai muoi bon) gio ke tir khi nghi quyét cia PHDPCD dugc thong qua.
The persons that be authorized to disclose information must announce resolutions of the GMS
within 24 (twenty-four) hours after resolutions of the GMS adopted.
Phuong tién va hinh thirc thong bao nghi quyét cia PHPCD duoc thuc hién theo quy dinh cta
phép luat vé cong bo thong tin doi vdoi cong ty dai chiing.
Means and methods announcing resolutions of the GMS shall comply with the provisions of law
on information disclosure for public companies.

11. Thim quyén va thé thirc 1y y kién ¢6 dong bang vin ban dé théng qua nghi quyét cia
PHDCD

Competence and procedures for shareholders’ opinion gathering in writing to adopt
resolutions of the GMS

Tham quyén va thé thirc 13y y kién cb dong bang vin ban dé thong qua quyét dinh cia PHDCDH
duoc thuc hién theo quy dinh tai diéu 22 Diéu 1€ Cong ty, nhu sau:

Competence and procedures for shareholders’ opinion gathering in writing to adopt the
resolutions of the GMS shall comply with the provisions of Article 22 of the Company Charter, as
follows:

1. HPQT c6 quyen lay ¥ kién c6 dong bang vin ban dé théng qua nghi quyét ciaa PHDPCD
bat ctr luc ndo néu xét thay can thiét vi loi ich ctia Cong ty;

The BOM has the right to gather the shareholders’ opinions in writing to adopt resolutions
of GMS at any time if deemed necessary for benefits of the Company;

HDQT phai chuan bi phléu lay ¥ kién, du thao quyét dinh cia PHPCD va cac tai licu giai
trinh du thao nghi quyet HDQT phai dam bao giri, cong b6 tai liéu cho cac co dong trong
mot thoi gian hop ly dé xem xét biéu quyét va phai giri it nhat muoi lam (15) ngdy trude ngay
hét han nhan phiéu lay y kién.

The BOM must prepare written opinion form, draft of resolution of the GMS and other
documents explaining the draft of resolutions. The BOM must submit and publish documents
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to the shareholders within a reasonable time for consideration and voting, and document
must be sent at least fifteen (15) days before the expiration date of receipt of the
questionnaire.

2.

3.

Phiéu 13y ¥ kién phai c6 cac ndi dung chu yéu sau déy:

The written opinion form must have the following main contents:
Tén, dia chi tru s& chinh, mi sé doanh nghiép;

Name and address of the head office, enterprise registration number;
Muc dich 1y v kién;

Purpose for collecting the opinion;

Ho, tén, dia chi thuong tra, quéc tich, sé Thé cin cudc cong dan, Gidy chung minh nhan
dan, Ho chiéu hoic ching thuc ca nhan hop phap khac cua cd dong 1a ca nhén; tén, ma sd
doanh nghiép hoic sé quyét dinh thanh 1ap, dia chi tru s¢ chinh cua cd dong la t6 chirc
hoic ho, tén, dia chi thudng tra, qudc tich, s Thé cin cudc cong dan, Gidy ching minh
nhan dan, Ho chleu hodc ching thyc cac nhan hop phap khac cua dai dién theo uy quyen
ctia co dong 1a to chirc; sé lugng c6 phan cua ting loai va sd phiéu biéu quyét cua cb
dong;

Full name, permanent address, nationality, identity card number, passport or other legal
personal identification papers of shareholder as individual; name, enterprise code or
establishment decision number, headquarters address of shareholder as organizations or
full name, permanent address, nationality, ID card, passport or other legal personal
identification papers of authorized representative of the shareholder as organization;
number of shares of each type and number of votes of the shareholders;

Van dé can ly y kién dé thong qua quyét dinh;
Issues to be obtained opinions to pass the resolution;

Phuong an biéu quyet bao gom tan thanh, khong tan thanh va khong cé ¥ kién ddi voi
timg van d¢ lay y kién;

Voting options include approved, disapproved, and and no opinion for each issue to be
obtained opinions;

Thoi han phai giri vé Cong ty phiéu 1ay ¥ kién da duoc tra 1oi;
Time-limit for returning the completed the written opinion form to Company;
Ho, tén, chir ky ciia Chu tich HDQT va nguoi dai dién theo phap luat cua Cong ty;

Full name and signature of Chairman of BOM and of the legal representative of
Company.

Phicu lay y kién da dugc trd 101 phai c6 chit ky ciia ¢6 dong la ca nhan, , cua nguoi dai

dién theo uy quyén hodc nguoi dai dién theo phap luit ctia cd dong 14 t6 chuc.

The completed written opinion form must bear the signature of the shareholder as

individual or the authorized representative or legal representative of the institution shareholder.

Phiéu 13y y kién guri vé Cong ty phai duoc dung trong phong bi dan kin va khong ai duoc
quyén mé trude khi kiém phiéu. Cac phleu lay ¥ kién gtri vé Cong ty sau thoi han da xac dinh tai noi
dung phiéu 13y ¥ kién hodc di bi m& déu khong hop 18;

Written opinion form sent to the Company must be in a sealed envelope, and no one is
permitted to open it prior to the counting of votes. Written opinion form that the Company receives
after the time-limit specified on it or has been opened shall be regarded as invalid.
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4. Phiéu lay y kién c6 thé duoc giri vé Cong ty theo cac hinh thirc sau:
The completed written opinion may be sent to the Company in the following manner:

a. Guithu: Phi‘éu liy ¥ kién gt Vé Cong ty phai duoc dung trong phong bi dan kin va khong
ai dugc quyeén mo trude khi kiém phiéu;

By post: Every written opinion sent to the Company must be put into sealed envelopes.
Envelopes must not be opened before counting;

b. Guri fax hodc thu dién tir: Phiéu lay ¥ kién giri vé Cong ty qua fax hodc thu dién tir phai
duoc gitt bi mat dén thoi diém kiém phiéu.

By fax or email: Every written opinion sent by fax or email must be kept confidential until
the vote counting time.

Céc phiéu 13y y kién Cong ty nhin duoc sau thoi han dd xac dinh tai noi dung phleu lay y
kién hodc d3 bi mé trong truong hop giri thu hodc duge cong b trude thoi dlem kiém phiéu trong
truong hop giri fax, thu dién tir 1a khong hop 1&. Phiéu lay y kién khong dugc giri vé dugce coi 1a phiéu
khong tham gia biéu quyét.

The completed written opinion form that Company receives after the time-limit specified in
the written opinion form or opened if sending via post or published before the voting time if sending
via fax or email shall be regarded as invalid. If written opinion is not received, it shall be excluded
from voting.

5. HDPQT kiém phiéu va 1ap bién ban kiém phiéu dudi sy chung kién cta Ban kiém soat
hoac ctia c6 dong khong ndm gilr chire vu quan ly Cong ty. Bién ban kiém phiéu phai c6 cac ndi dung
chu yéu sau day:

The BOM shall count votes and prepare minutes of counting votes in the presence of the
Supervisory Board or shareholders who do not hold the position of management positions in the
Company. Minutes of counting votes shall have the following principal contents:

a. Tén, dia chi tru so chinh, mi s6 doanh nghiép;
Name and address of head office, enterprise code;

b. Muc dich va cac van dé can lay y kién dé thong qua quyét dinh;
Purpose and issues to be consulted for approval;

c. S6cod dong voi tong s6 phleu biéu quyet da tham gia biéu quyét, trong d6 phan biét sd
phleu biéu quyét hop 1& va sb biéu quyet khong hop 1€, va phuong thie gui phiéu biéu
quyét kém theo phu luc danh sach c6 dong tham gia biéu quyét;

Number of shareholders with number of votes has participated to vote, in which
distinguishing the valid and invalid votes, and methods of sending votes including an
appendix of voting shareholders list;

d. Tong sé phiéu tan thanh, khong tan thanh va khong co ¥ kién ddi véi timg van dé;
Total affirmative votes, negative votes and no opinion votes for each issue;

e. Cé&c van dé da duoc thong qua;
Issues have been adopted;

f. Ho, tén, chr ky cua Chu tich HPQT, nguoi dai dién theo phap luét cua Cong ty, nguoi
kiém phi€u va cua nguoi gidm sat kiém phiéu.
Full name and signature of the BOM’s Chairman, legal representative of the Company
and supervisor of the vote counting.
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Céc thanh vién HPQT va nguoi giam sat kiém phiéu phai lién d6i chiu trach nhiém vé tinh
trung thuc, chinh xac cua bién ban ki€m phiéu; lién déi chiu trach nhiém veé céc thiét hai phat sinh tu
cac quyet dinh dugc thong qua do kiém phiéu khong trung thuc, khong chinh xac;

The members of BOM, the vote counter and the supervisor of the vote counting shall be jointly
responsible for the truthfulness and accuracy of the minutes of the counting of votes, jointly
responsible for damages arising from resolution adopted by untruthful or inaccurate vote counting.

6. Bién ban kiém phiéu phai duoc cong bd trén website ciia Cong ty trong thoi han hai muoi
tu (24) gio va/hodc gui dén cac c6 dong trong thoi vong mudi lam (15) ngdy, ké tir ngay két thuc
kiém phiéu;

The minutes of votes counting shall be published on Company’s website within twenty-four
(24) hours and/or sent to shareholders within fifteen (15) days as from the date of completion of vote
counting.

7. Phiéu lay y kién da dugc tra 16i, bién ban kiém phiéu, nghi quyét da dugc thong qua va
tai liéu co lién quan guri kém theo phiéu lay y kién déu phdi dugc luu gitt tai tru s¢ chinh ciia Cong
ty;

The completed written opinion form, the minutes of votes counting, the resolutions adopted

and relevant documents enclosed with the written opinion form must be kept at the head office of the
Company.

8. Quyét dinh duoc thong qua theo hinh thire lay ¥ y kién cb dong bang vin ban phai duoc so
cb dong dai dién it nhat 51% tong s6 c6 phan co quyén biéu quyét chap thuan va co gia tri nhu quyét
dinh dugc thong qua tai cuoc hop PHDCD.

Resolutions adopted in the form of collecting written opinion from of shareholders must be
approved by shareholders representing at least 51% of the total number of shares with voting rights
and shall have the same validity as a resolution passed in a meeting of the GMS.
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Phu luc 2
Appendix 2

Trinh ty va thu tuc deé cir, irng cir, bau, mién nhiém va bai nhiém thanh vién

HDQT

Order and procedures for nominating, self-nominating, voting and dismissing the

11

BOM Members

Tiéu chuén thanh vién HPQT (4p dung theo quy dinh tai Khoan 1 va Khoan 2 Diéu 151 Luat
Doanh nghiép):

Standards as the BOM member (application under the provisions of Item 1 and Item 2, Article
154 of the Enterprise Law):

Thanh vién HPQT phai c6 cac tiéu chuan va diéu Kién sau day:
The BOM member must satisfy the following standards and conditions:

a) C6 nang luc hanh vi dan sy day du, khong thude dbi tugng khong duoc quan 1y doanh nghiép
theo quy dinh tai khoan 2 Diéu 18 cia Luat Doanh nghiép, cu thé nhu sau:

Having full capacity for civil acts, not being person not having the right to manage
enterprises in accordance with Item 2 Article 18 of the Law of Enterprise, detail as follows:

Cén bg, cong chirc, vién chirc theo quy dinh cia phép luat vé can bo, cong chure, vién chuc;
Cadres, officers, officials subject to the law on cadres, officers, officials;

S quan, ha si quan, quin nhan chuyén nghiép, cong nhan, vién chirc qudc phong trong cac
co quan, don vi thudc Quan doi nhan dan; si quan, ha si quan chuyén nghi¢p trong cac co
quan, don vi thudc Cong an nhan dan Viét Nam;

Non-commissioned, professional, servicemen, worker in agencies, units of the People’s
army; in agencies, units of the People’s Public Security of Vietnam,

Can bg lanh dao, quan 1y nghiép vu trong doanh nghiép nha nudc;
Leading personnel, professional management personnel in state owned enterprises;

Nguoi chua thanh nién; nguoi bi han ché nang lyc hanh vi dan sy hodc bi mat nang luc
hanh vi dan su;

Minors; people that are legally incompetent;

Nguoi dang bi truy ctru trach nhiém hinh su, chép hanh hinh phat tu, quyét dinh x1r Iy hanh
chinh tai co s¢ cai nghi¢n bét budc, co s& giao duc bét budc hodc dang bi cAm hanh nghé
kinh doanh, ddm nhiém churc vu hodc l1am cong viée nhét dinh, lién quan dén kinh doanh
theo quyét dinh ctia Toa 4n; cac trudng hop khéc theo quy dinh ctia phap luat vé pha san,
phong, chdng tham nhiing.

A person who is prosecuted for criminal liability, serve prison sentences, administrative
decision at compulsory drug inhabitation establishments, compulsory educational
establishments or is be prohibited to carry out business, assumes specific positions or does
specific works relating to business in accordance with a decision of a court; other cases
according to the law on bankruptcy, anti-corruption.

b) Co trinh d chuyén mén, kinh nghiém trong quan 1y kinh doanh cua Cong ty va khong nhat
thict phai la ¢6 dong ctuia Cong ty.
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Having professional qualifications, experience in business management and not be
required to be a shareholder of the Company.

¢) Thanh vién HPQT Cdng ty ¢6 thé dong thoi 1a thanh vién HDQT cua cong ty khac, nhung
trong bat ky truong hop nao khong dugc vi pham quy dinh tai Biéu 11 ctia Quy ché nay.

At the same time may be a BOM member of other Companies, however in any circumstances
it shall not be contrary to Article 11 of this Rule.

1. 2. Thanh vién déc lap HPQT c6 céc tiéu chuin va didu kién sau day:
The independent BOM members must satisfy the following standards and conditions:

a) Khong phai 1a nguoi dang lam viéc cho Cong ty, cong ty con cua Cong ty; khong phai la
nguoi da timg lam viéc cho Cong ty, cong ty con cua COng ty it nhat trong 03 nam lién
truge do.

Not be a person being working for the Company, subsidiaries of the Company, not has
worked for the Company, subsidiaries of the Company over the last three years.

b) Khéng phai 13 ngudi dang huong lwong, thu lao tir Cong ty, trir cac khoan phu cap ma
thanh vién HPQT dugc huong theo quy dinh,;

Not be a person being receiving remuneration from the Company, except for allowances
which a BOM member is entitled to enjoy.

c¢) Khong phai 1a ngudi ¢6 vo hodc chéng, cha dé, cha nuoi, me d¢, me nuoi, con d¢, con nuoi,
anh rudt, chi rudt, em rudt la Cé dong 16n ciia Cong ty; la Nguoi diéu hanh hoac cong ty
con cua Cong ty;

Not be a person whose spouse, biological father, adoptive father, biological mother,
adoptive mother, biological children, adoptive children, biological siblings is a Major
Shareholder of the Company; not be Executives or management officers of subsidiaries of
the Company;

d) Khong phai 1a ngudi tryc tiép hodc gian tiép sé hitu it nhat 1% tong s6 c¢6 phan co quyén
bi€u quyét cua Cong ty;

Not be a person, directly or indirectly, owe at least 1% of the total shares of the Company
with voting right.

d) Khong phai 1a nguoi da timg 1am thanh vién HPQT, Ban kiém soat cia COng ty it nhét
trong 05 nam lién trude do.

Not be a person being in charge of a BOM member, a Supervisory Board member of the
Company over at least last 05 years.

2. Cach thirc dé cir va wng cir ngudi vao vi tri thanh vién HPQT:
Methods of self-nomination and nomination candidature to position as the BOM member:

Viéc (g cwr, dé ctr thanh vién HDQT phai dugc 14p thanh van ban va giri ho so dén Cong ty
chim nhat 1a 10 (muoi) ngay trude ngay to chire hopPHDCD. Ho so ung vién phai dugce lap theo
mau do Cong ty quy dinh, gom co6:
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Nomination and self-nomination of the BOM member must be made in writing and sent to the

Company within 10 (ten) days before the GMS. Candidate’s profile must be made in the form
prescribed by the Company, including:

a.

Ho tén, ngay, thang, nam sinh;
Full name, date of birth;
Trinh do hoc vén;

Educational qualifications;
Trinh d§ chuyén mon;

Professional qualifications;

. Qua trinh cbng téc;

Work experience;

Céc cong ty ma tng vién dang nim giir chirc vu thanh vién Hoi dong quan tri va cac chirc
danh quan 1y khac;

Companies of which they are the members of the BOM and other managing positions;

Bio cdo danh gia vé dong gop cua img vién cho Cong ty, trong trudng hop tmg vién do hién
dang la thanh vién Hoi dong quan tri cua Cong ty;

Assessment reports on their contributions to the Company if they are currently members of
the BOM of the Company;

. Céc loi ich ¢6 lién quan t&i Cong ty (néu co);

Interests related to the Company (if any);

. Ho, tén cua c6 dong hodc nhom cd dong dé cu img vién do (néu cd);

Full names of the shareholders or groups of shareholders nominating them (if any);

. Cac thong tin khac (néu co).

Other information (if any).

Céach thirc bau thanh vién HPQT
Method of electing the BOM Members:

Danh sich ung vién: Danh sach va Iy lich ing vién nhu quy dinh tai Diéu 10 Quy ché dinh
kém phu luc nay phai dugc dang tai trén website 10 (muoi) ngay trude khi to6 chiic hop
DHDCD.

List of candidates: List of candidates and resumes as defined in Article 10 of the Rule attached

this appendix shall be posted on the Company’s website 10 (ten) days before the meeting of
GMS.

Thé biéu quyét: M01 cb dong c6 mot The bleu quyet The bleu quyet phai c6 dong diu Cong
ty, ho va tén ctia c6 dong, ma sd cd dong, s6 c6 phan c6 quyén biéu quyét va danh sach tng
vién.

Voting card: Each shareholder has a voting card, voting card must be stamped by Company’s
seal, full name of the shareholder, shareholder number, number of shares with voting rights
and the candidate list.

Phuong thirc biéu quyét: theo phuong thire bau don phleu dugc quy dinh tai khoan 3, Diédu
144 cia Luat Doanh Nghiép; theo d6 mdi c6 dong c6 tong sb phiéu biéu quyét trong tmg voi
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tong s co phan s¢ hiru nhan véi s6 thanh vién dugce bau cia HDQT va ¢6 dong c6 quyén don
hét tong so phi€u bau ctia minh cho mgt hodc mot s6 ing cir vién.

Method of voting: under the cumulative voting provided under Item 3, Article 144 of the
Enterprise Law, according to which each shareholder shall have total number of votes
corresponding to total number of shares that he owns multiplied by number of members to be
elected to the BOM, and each shareholder has the right to allocate all his votes for one or
some candidates.

. Kiém phiéu: Sau khi PHPCD tién hanh bo phleu ban kiém phleu tién hanh kiém phiéu dudi

sy giam sat cia dai dién Ban kiém soat hodc cd dong khong nam chirc vu quan ly cua Cong
ty va béo cdo cho chi toa dé cong b két qua kiém phiéu tai DBHDCD. Nguoi trang ctr thanh
vién HDQT dugc xdc dinh theo s6 phleu bau tinh tir cao xudng thap, bét dau tir img vién co
s6 phiéu bau cao nhat cho dén khi du sb thanh vién quy dinh tai Diéu 1é Cong ty. Truong hop
co tr 02 g cu vién tro 1én dat cung s6 phiéu bau nhu nhau cho thanh vién cubi cung cua
HDQT thi s& tién hanh bau lai trong s6 cac ung cu vién co s6 phiéu bau ngang nhau dé chon
ra s6 ing ctr vién can thiét duoc bau vao HPQT.

Vote counting: After the GMS conducted voting, the vote counting committee conducts the
vote counting under supervision of the Supervisory Board’s representative or shareholder
who do not hold management position in the Company, and reports to the Chairperson for
announcing the vote counting results in the GMS. The elected BOM Members are determined
by votes from highest to lowest, starting from candidates with highest number of votes until
a sufficient number of members specified in the Company's Charter. If there are 02 or more
candidates that receive the same votes for the last position of the BOM, such candidates with
the same votes shall be voted again to select the sufficient number of candidates for electing
the BOM Members.

Cac truwong hop mién nhi¢ém hay bii nhiém thanh vién HPQT (4p dung theo quy dinh tai

diéu 26.3 Piéu 1¢ Cong ty), nhu sau:

Cases of dismissal or dismissing the BOM Members: (application under the provisions of

Article 26.3 of the Company Charter), as follows:

Thanh vién HDQT khong con tu cach thanh vién HPQT trong céc truong hop sau:
The BOM member loses his/her capacity as the BOM member in the following cases:

Thanh vién d6 khong du tu cach lam thanh vién HDQT theo quy dinh ctua Luat Doanh nghiép
hodc bi luat phap cam khong dugce lam thanh vién HDQT,;

That member has no longer capacity as the BOM member as prescribed by the Enterprise
Law or is prohibited by law to become the BOM member.

Thanh vién d6 c6 don tir chie giri dén tru sé chinh ciia Cong ty;
That member shall have resignation letter sent to the head office of the Company.

Thanh vién d6 bi rdi loan tdm than va thanh vién khac cia HPQT c6 nhiing bang chimg
chuyén mon ching té ngudi dé khong con nang luc hanh vi;

That member suffers from mental disorder and other BOM Members have expertise evidences
to prove that he or she has no longer act capacity.

Thanh vién d6 ving mat khong tham du cac cudc hop cua HDQT lién tyc trong vong sau (06)
thang lién tuc trir truong hop bat kha khang;

That member is absent, failing to attend the BOM ’s meetings for six (06) consecutive months,
except for force majeure.

Thanh vién d6 bi bii nhiém theo quyét dinh ctia PHDCD.
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That member is dismissed by resolution of the GMS.
f. Cung cép thong tin ca nhan sai khi giri cho Cong ty voi tu cach 1a img vién HDQT;

That member provides false personal information when sending to the Company as a
candidate for the BOM.

g. Céc truong hop khac theo quy dinh ctia phap luat va Diéu 16.
Other cases in accordance with the laws and this Charter.
5 Thong bao vé bau, mién nhiém, bai nhiém thanh vién HDQT:
Disclosure of election and dismissal of the BOM Members:

Thong bao vé bau, min nhiém, bai nhiém thanh vién HDQT phai dwoc cong bd thong tin
theo cac quy dinh cua phap luat vé chung khoan va thi truong chung khoan.

Notice of election and dismissal of the BOM Members shall be disclosed information under
provisions of the law on securities and stock market.
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Phu luc 3
Appendix 3

Trinh tw, thii tuc to chirc hop HPQT
Order and procedures for meetings of the BOM

Trinh t, tha tuc t6 chtrc hop HPQT duoc ap dung theo Piéu 30 Piéu 18 Cong ty, bao gom:

Order and procedures of the BOM meeting are applied in accordance with Article 30 of the Company
Charter, including:

1.

11

1.2

13

Piéu kién t6 chirc hop HPQT
Conditions to organize the BOM meeting:

Trudng hop HPQT bau Chu tich thi Chi tich HDQT sé& dugc bau trong cudc hop dau tién cua
nhiém ky HPQT trong thoi han bay (07) ngay lam viéc, ké tir ngay két thic bau cir HDbQT
nhiém ky d6. Cudc hop nay do thanh vién c6 s6 phiéu bau cao nhat hoic ty 1& phiéu bau cao
nhat trigu tap. Trudng hop co6 nhiéu hon mét (01) thanh vién ¢6 5O phleu bau cao nhat hoic
ty 1€ phleu bau cao nhat thi cac thanh vién bau theo nguyén tic da s6 dé chon mot (01) nguoi
trong so ho tri¢u tap hop HPQT.

Where the BOM elects the Chairman of BOM, the Chairman of BOM shall be elected during
the first meeting of the term of BOM within seven (07) working days from the end date of the
election of BOM for that tenure. This meeting is convened by the member with highest number
of votes or the highest percentage of votes. Where there is more than one (01) member with
the highest number of votes or the highest percentage of votes, these members shall elect one
(01) of them to convene a meeting of BOM by majority rule.

Chu tich HDQT phai triéu tap cac cudc hop HDQT dinh ky va bat thuong, 1ap chuong trinh
nghi sy, thoi gian va dia diém hop it nhat nam (05) ngay trudc ngay hop du kién. Chu tich c6
thé triéu tap hop bat ky khi nao thay can thiét, nhung it nhat 1a mdi quy phai hop mét (01)
lan.

The BOM'’s Chairman shall convene the regular and irregular meetings of the BOM, set
agenda, time and place of the meetings at least five (5) days before the scheduled meetings.
The Chairman may convene any meeting whenever necessary, but at least one meeting for
every quarter.

Chu tich HDQT phai triéu tdp hop HDQT, khong duoc tri hoan néu khong c6 ly do chinh
dang, khi mot trong s6 cac dbi twong dudi day dé nghi bang vian ban trinh bay muc dich cudc
hop va cac van dé can ban:

Chairman of BOM shall convene the BOM meeting and must not delay without plausible
reason, when one of the following subjects has written proposal to present the purpose of the
meeting and issues to be discussed:

a. Tong giam ddc hodc it nhat nim (05) Ngudi diéu hanh khac;
General Director or at least five (05) other Executives;

b. Bat ky thanh vién doc 1ap HDQT nao ¢ dé nghi nhur vay;
Any independent member of the BOM;

c. It nhat hai (02) thanh vién HDQT;
At least two (02) the BOM Members;
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d. Ban kiém soat.
Supervisory Board.

Chu tich HPQT phai triéu tap hop hop HPQT néu tai Khoan 3 Piéu 30 Diéu 1& Cong ty phai
dugc tién hanh trong thoi han bay (07) ngay 1am viée sau khi co dé& xuét hop. Truong hop
khong triéu tap hop theo d& nghi thi Chu tich HDQT phai chiu trach nhiém vé nhimg thiét hai
xay ra dbi v6i Cong ty; nhing ngudi dé nghi t6 chic cude hop dugc dé cap dén ¢ Khoan 3
Diéu 30 biéu 1¢ Cong ty c6 thé tu minh triéu tap hop HPQT.

The Chairman of BOM shall convene a meeting specified in Item 3 of Article 30 of the
Company Charter shall be carried out within seven (07) working days after the meeting
proposal. Where the Chairman of BOM fails to convene the meeting under proposal, the
Chairman of the BOM shall be responsible for the damages caused to the Company; persons
who suggested the meeting specified in Item 3 Article 30 of the Company Charter may
themselves convene the BOM meeting.

Trudng hop c6 yéu cau ciia cong ty kiém toan doc 1ap thue hién l;iém toan bao cdo tai chinh
cua Cong ty, Chu tich HDQT phai triéu tdp hop HPQT d¢€ ban vé bao cdo kiém toan va tinh
hinh Cong ty.

Where there is a request from the independent audit firm to audit the financial statements of
the Company, the BOM’s Chairman must convene the BOM’s meeting to discuss the audit
reports and situation of the Company.

Cac cugc hop cua HDQT duoc tién hanh khi c6 it nhat ba phan tu (3/4) tong 5O thanh vién
HDQT c6 mat tryc tiép hodc thong qua ngudi dai dién (ngudi duge uy quyén) néu dugc da
s6 thanh vién HPQT chap thuan. Trudng hop khong du sé thanh vién dy hop theo quy dinh,
cudc hop phai dugc triéu tap lan th 2 trong thoi han bay (07) ngay ké tir ngay du dinh hop
1an thir nhat. Cudc hop triéu tap 1an thir hai duoc tién hanh néu c6 hon mét nira (1/2) sé thanh
vién HDQT du hop.

The meetings of BOM shall be conducted only when there are at least three-fourths (3/4) of
the BOM’ members present in person or through a representative (the authorized person) if
approved by a majority of members of BOM. In case there are not enough members to attend
the meeting as prescribed, the meeting must be reconvened within seven (07) days after the
first meeting. The second meeting reconvened shall be conducted if there is more than one
half (1/2) of the BOM members attending the meeting.

Pia diém hop HPQT:
Meeting venue:

Cac cudc hop HPQT duogc tién hanh tai tru s& chinh cua Cong ty hodc tai dia diém khac &

Viét Nam hodc ¢ nuée ngoai theo quyét dinh ctia Chu tich HDQT va duoc su nhit tri cia HPQT.

The BOM'’s meetings are conducted in the Company's headquarters or any other address in

Vietnam or abroad according to the decisions of the BOM’s Chairman and with the consent of BOM.

3.

Thong bao va chwong trinh hop HPQT:
Meeting notice and agenda:
Théng bao hop HDQT phai duge gui trude cho cac thanh vién HDQT va cac Kiém soat vién

it nhat ba (03) ngay lam viéc trudc khi td chtrc hop. Thanh vién HPQT c6 thé tir chdi thong bao moi
hop bang vin ban va viéc tir chdi nay co thé dugc thay d6i hoac huy bo bang vian ban ciia thanh vién
HPQT d6. Thong bao hop HPQT phai dugc lam bang vin ban tiéng Viét va phai thong bao day du
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chuong trinh, thoi gian, dia diém hop, ndi dung céc véan dé thao luan, kém theo tai liéu can thiét vé
nhirng van d¢ dugc thao luan va biéu quyét tai cudc hop va phiéu biéu quyét ctua thanh vién.

Notice of the BOM’s meeting must be sent to the members of BOM and Supervisory Board
members at least three (03) working days before the meeting. The members of BOM may deny the
notice of meeting in writing and this refusal may be changed or cancelled in writing by such member.
Notices on the BOM s meetings must be made in writing in Vietnamese language and fully informed
of the program, time and place of the meeting, contents of the discussed issues, together with the
necessary documents on the matters to be discussed and voted on at the meetings and ballots of the
members.

Thong bao moi hop duge guri bang thu, fax, thu dién tir hodc phuong tién khac, nhung phai
bao dam dén dugc dia chi cia ting thanh vién HPQT va cac Kiém soat vién dugc dang ky tai Cong
ty.

The meeting notice shall be sent by post, fax, e-mail or other means, but must be ensured to
get the address of each member of BOM and member of Supervisory Board registered at Company.

4. Cich thirc biéu quyét
Method of voting:
4.1. Biéu quyét:
Voting:

a. Tru quy dinh tai Dlem b Khoan 11 Diéu 30 cua Piéu 1¢ Cong ty, modi thanh vién HDQT hoic
ngudi dugc uy quyén theo quy dinh tai khoan 8 Dleu nay truc tiép c6 mat véi tu cach ca nhan
tai cudc hop HPQT c6 mot (01) phiéu biéu quyét;

Unless otherwise specified at Point (b) Item 11 Article 30 of the Company Charter, each BOM
member or the person authorized as specified in Item 8 of this Article directly present
personally at the BOM’s meeting shall have one (01) vote.

b. Thanh vién HDQT khéng dugc biéu quyét vé cac hop dong, cac giao dich hodc dé xuat ma
thanh vién d6 hodc ngudi lién quan téi thanh vién d6 c6 loi ich va 1gi ich d6 mau thuan hodc
c6 thé mau thuan vdi loi ich ctia Cong ty. Thanh vién HPQT khéng dugc tinh vao ty 1¢ thanh
vién tbi thiéu c6 mat dé co thé to chirc cudc hop HPQT vé nhimng quyét dinh ma thanh vién
d6 khong c6 quyén biéu quyét;

The BOM members are not entitled to vote on the contracts, transactions or proposals of
which such member or persons related to such members have the benefits and these benefits
conflict or could conflict with the interests of Company. The BOM members are not included
in the quorum to be present to organize the BOM meeting on the decisions which such
members do not have voting rights.

c. Theo quy dinh tai Diém d Khoan 11 Diéu 30 cua Diéu 1¢ Cong ty, khi co van d& phat sinh tai
cudc hop lién quan dén mirc d6 loi ich hoac quyen biéu quyet cua thanh vién HDQT ma thanh
vién d6 khong tu nguyén tir bo quyén biéu quyét, phan quyét cta chu toa la quyét dinh cudi
cung, trir trudng hop tinh chat hodc pham vi loi ich ctia thanh vién HPQT lién quan chua
duogc cong bd day du;

As prescribed at Point (d) Item 11 of Article 30 of the Company Charter, when issues arise
in the meeting relating to the interests or the voting right of the BOM members but such
member do not voluntarily waiver of their voting right, the judgment of the Chairman is a
valid and final decision except where the nature or extent of the interests of members of BOM
concerned has not been disclosed in full.
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d. Thanh vién HDQT hudng loi tir mot hop dong dugce quy dinh tai Diém (a) va Diém (b) Khoan
5 bicu 40 bicu I¢ Cong ty duoc coi la ¢6 o1 ich dang ké trong hop dong do.

The members of BOM enjoying benefits from a contract prescribed in Point (a) and Point (b)
Item 5 Article 40 of the Company Charter are considered to have significant benefits in the
contract.

4.2 Cong khai loi ich:
Interest disclosure:

Thanh vién HPQT truc tiép hodc gian tiép duoc huong loi tir mot hop dong hoidc giao dich
da duogc ky két hodc dang du kién ky két voi Cong ty va biét ban than 13 ngudi c6 loi ich trong d6 co
trach nhiém cong khai 1gi ich nay tai cudc hop dau tién cla HDPQTthao luan vé viée ky két hop déng
hodc giao dich nay. Truong hop thanh vién HDQT khong biét ban than va nguoi lién quan c6 loi ich
vao thoi diém hop ddng, giao dich duoc ky voi Cong ty, thanh vién HDQT nay phai cong khai cac
loi ich lién quan tai cudc hop dau tién cia HDQT duoc to chire sau khi thanh vién nay biét rang minh
c6 lgi ich hodc sé c6 g1 ich trong giao dich hodc hop dong néu trén.

The BOM members directly or indirectly enjoy benefits from a contract or transaction has
been signed or expected to be signed with Company and know themselves to have benefits including
shall be responsible for disclosing of that benefits in the first meeting in which BOM discusses the
signing of this contract or transaction. Where the member of BOM does not know himself and the
person concerned has interests at the time the contract or transaction is signed with Company, this
member of BOM must disclose relevant interests in the first meeting of BOM held after this member
know that he/she has interests or will have interests in the transaction or contract as mentioned
above.

4.3 Biéu quyét da sb:
Voting by majority:

HDQT thong qua cac quyet dinh va ra nghi quyet trén co so da s6 thanh vién HDQT dy hop
tan thanh. Truong hop s6 phiéu tan thanh va phan d6i ngang bang nhau, phiéu biéu quyét cia Chu
tich HDQT la phiéu quyét dinh.

BOM shall adopt all resolutions and decisions on the basis that a majority of the members of
BOM attending approve. Where the number of votes for and against is equal, the vote of Chairman
of BOM is the decisive vote.

5. Hop trén dién thoai hoac cac hinh thirc khac:
Tele-conference meeting or other forms of meeting:

Cudc hop cua HDQT ¢ :[hé t6 chirc theo hinh thtrc hoi nghi tryc tuyén gitra cac thanh vién
ciua HDQT khi tat ca hodc mdt so thanh vién dang & nhitng dia diém khac nhau véi diu kién 1a moi
thanh vién tham gia hop déu c6 thé:

The meeting of BOM can be held in the form of online conference between members of the
BOM when all or some of the members are in different locations, provided that each member
attending the meeting can:

a. Nghe ting thanh vién HPQT khac cung tham gia phat biéu trong cudc hop;

Listen to each of other BOM Members to express their opinions in the meeting;

b. Phat biéu v6i tat ca cac thanh vién tham dy khac mét cach dong thoi. Viée théo luan gitta
cac thanh vién c6 thé thuc hién mot cach truc ti€p qua dién thoai hoac bang phuong tién
lién lac thong tin khac hodc ket hop cac phuong thire nay. Thanh vién HDQT tham gia
cudc hop nhu vay duoc co@ la “co6 mat” tai cq(f)c hop do. bia diém cudc hop du’qc t6 chuc
theo quy dinh nay la dia diém ma c6 dong nhat thanh vién HPQT, hoac la dia diém c6 mat
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Chu toa cude hop. Cac quyét dinh duoc thong qua trong cudc hop qua dién thoai duoc to
chtrc va tién hanh mot cach hop thirc, ¢6 hiéu luc ngay khi két thiic cudc hop nhung phai
duoc khing dinh bang cac chit ky trong bién ban cua tit ca thanh vién HDQT tham du
cudc hop nay.

Speak with all other participants simultaneously. Discussions among members may be
carried out directly through telephones or other communications means or combination
of all these methods. The BOM Members participating in such meeting are considered to
be “present” at the meeting. The meeting location organized according to this provision
is the location where the group of the largest BOM Members gather, or if there is no such
group, the location shall be the place where the Chairman of the meeting is present. The
decisions ratified in a meeting through telephone are held and conducted properly and
effectively right at the end of the meeting but must be confirmed by the signatures in the
minutes of all BOM members attending this meeting.

6. Bién ban hop HPQT:
Meeting minutes of the BOM meeting:

‘ Chu tich HDQT c¢6 trach nhiém guri bién ban hop HDQT t6i cac thanh vién va bién ban do la
bang ching xac thuc vé cong viéc da dugc tién hanh trong cudc hop trir khi c6 y kién phan doi vé
noi dung bién ban trong thoi han muoi (10) ngay ke tir ngay gui. Bién ban hop HDQT dugc lap bang
tieng Viét va co the 1ap bang tiéng Anh. Bién ban phai c6 chir ky cua chi toa va nguoi ghi bién ban.

Bién ban hop HPQT phai dugc luu giir theo quy dinh ctia phéap luat va Diéu 18 Cong ty.

The Chairman of the BOM shall transfer the minutes of the BOM'’s meeting to the members
and the minutes is the true evidence of work that has been carried out in the meetings except there
are objections on the content of the minutes within ten (10) days after transfer. The minutes of the
BOM'’s meetings shall be made in Viethamese and may be made in English. The minutes must be
signed by the chairperson and the person making them.

Minutes of the BOM meeting must to be filed in accordance with laws and Company Charter.

7. Hinh thirc 1ay ¥ Kkién thanh vién HPQT bing vin ban dé thong qua quyét dinh cia
HDbQT

Method of opinion gathering in writing of the BOM Members to adopt resolutions of the
BOM

Ngoai cac thé thirc hop truc tiép, hop trén dién thoai, cac hinh thirc khac hay nghi quyét bang
van ban dugc quy dinh tai Phu luc nay, HDQT co thé liy y kién thanh vién HDQT bang vin ban dé
thong qua quyét dinh cia HPQT theo cic quy dinh sau day:

In addition to procedures of direct meeting, meeting over the phone, or other forms of written
resolutions specified in this Appendix, the BOM may collect the written opinions from the BOM
Members to pass resolutions in accordance with the following provisions:

a. HPQT c6 quyén ly y k1en thanh vién HDQT bang vin ban dé thong qua quyét dinh cua
HDQT bit ¢t lac ndo néu xét thay can thiét vi loi ich ctia Cong ty.

The BOM has the right to gather opinions of the BOM Members in writing to adopt
resolutions of the BOM at any time if deemed necessary for benefit of the Company;

b. Nguoi t chirc xin y kién thanh vién HDQT bang van ban phai chuan bi phiéu lay y kién va
cac tai liéu c6 lién quan. Phicu lay y kién kem theo tai liéu co lién quan phai dugc giri bang
phuong thirc bao ddm dén dia chi dugc thanh vién HDQT dang ky.

50



[ DU THAO / DRAFT ]

Persons organize collecting written opinions of the BOM Members must prepare the written
opinion form and relating documents. The written opinion form and the attached relating
documents must be sent by a guaranteed method to reach the registered address of each BOM
member.

Phiéu lay ¥ kién phai c6 cac ndi dung chi yéu sau day:
Written opinion form must contain the following principal contents:
- Tén, dia chi try sé chinh cia Cong ty;
Name and head office of the Company;
- Muc dich va cac van dé can lay ¥ kién dé thong qua quyét dinh;
Purpose and issues need to be collect written opinions for passing resolution;
- Ho, tén va chirc danh cua thanh vién HDQT;
Full name and title of the BOM member;
- Phuong an biéu quyét bao gdm tan thanh, khong tan thanh va khong cd ¥ kién;
Voting options include approved, disapproved and no;
- Thoi han phai tra 101;
Time-limit for response;
- Ho, tén, chir ky ciia Chu tich HDQT.
Full name and signature of the BOM’s Chairman.
. Phiéu 13y ¥ kién da duoc tra 16i phai ¢6 chit ky cta thanh vién HDQT.
The answered written opinion form must be signed by the BOM member.

Truong hop HPQT can thong qua nhiing quyet dinh gap vi loi ich cua Cong ty, néu thanh
vién HDQT khéng thé tryc tiép ky vao phleu lay y kién, HDQT c6 thé Iy y kién théng qua
hinh thirc giri fax hodc email hodc tin nhin dién thoai (43 dang ky chinh thirc véi HPQT).
Thanh vién HPQT cé thé phan héi y kién qua duong fax hodc email hodc tin nhén dién thoai,
ban chinh phiéu 1y y kién véi chit ky chinh thirc s& dugc gui lai sau do.

Where the BOM needs to adopt resolution urgently for benefit of the Company, if the BOM
Members cannot directly sign in written opinion forms, the BOM may gather opinions via fax
or email or phone messages (officially registered with the BOM). The BOM Members can
feedback via email or fax or phone message, original written opinion forms with official
signatures shall be sent later.

HDQT phan cong ban kiém phleu dé tién hanh kiém phiéu va lap bién ban kiém phiéu dudi
su ching kién ctia Truong Ban kiém soat.

The BOM assigns the vote counting committee to conduct the counting of votes and the votes
counting minutes in the presence of the Head of Supervisory Board.

Bién ban kiém phiéu phai c6 cac ndi dung cha yéu sau day:
Voting counting minutes shall contain the following main contents:
- Tén, dia chi tru s& chinh ctia Cong ty;
Name and address of Company’s headquarters;
- Muc dich va cac van dé can ldy ¥ kién dé thong qua Nghi quyét;
Purpose and issues need to be collected written opinion for passing Resolution;
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- S thanh vién HDQT, sO phleu lay y kién, tong s6 phiéu tan thanh, khong tan thanh va bo
phiéu tring d6i véi ting van dé;

Number of the BOM Members; number of written opinion forms; number of votes with
agreed, disagreed and abstained on each issue;

- Céhc Nghj quyét da dugc théng qua;
Resolutions adopted;
- Ho, tén, chir ky ciia Chu tich HDQT, ban kiém phiéu va cia Trudng Ban kiém soat.

Full name and signature of the BOM’s Chairman, vote counting committee and Head of
Supervisory Board.

Chu tich HDQT, thanh vién ban kiém phiéu va Trudng Ban kiém soat phai lién d6i chiu trach
nhiém v& tinh trung thuc, chinh xac cta bién ban kiém phiéu; lién ddi chiu trach nhiém vé
cac thiét hai phat sinh tir cac quyét dinh dugc thong qua do kiém phiéu khong trung thuc,
khong chinh xac.

The BOM'’s Chairman, members of the votes counting committee and Head of Supervisory
Board shall be jointly responsible for the truthfulness and accuracy of the votes counting
minutes; shall be jointly liable for damages arising from the resolutions adopted by the
dishonest and inaccurate vote counting.

. Phiéu lay y kién da duoc tra 10i, bién ban kiém phiéu, toan vin nghi quyét di duoc théng qua
va tai li€u co li€n quan gti kém theo phiéu lay y kién déu phai dugc luu gitr tai tru sé chinh
cua Cong ty.

The answered written opinion forms, votes counting minutes, adopted resolutions and
relevant documents attached written opinion forms must be kept at the headquarters of the
Company.

Nghi quyét HDQT bang van ban: Nghi quyet theo hinh thirc lay y klen bang van ban duogc
thong qua trén co s’y kién tan thanh cta da sé thanh vién HDQT co quyen biéu quyét. Truong
hop so phleu tan thanh va phan doi ngang bang nhau, thi quyét dinh cudi cling thudc vé phia
¢6 phiéu cua Chu tich HDQT. Nghi quyét ndy c6 hiéu luc va gia tri nhu nghi quyét duoc cac
thanh vién HDQT thong qua tai cudc hop dugc triéu tap va td chirc theo thong I¢.

Resolution of the BOM in writing: Resolution in the form of collecting written opinion
adopted is based on approval of the majority of the BOM Members with voting rights. Where
the number of votes for approval and against is equal, the vote of the BOM’s Chairman is the
decisive vote. This resolution has valid and effective as the resolution adopted at the BOM
meeting which is generally convened and held.
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Phu luc 4
Appendix 4
Trinh tw, thii tuc lra chon, bd nhi¢ém, mién nhiém Ngudi diéu hanh cép cao

Order and procedures for selection, appointment and dismissal of the Senior
Executives

1. Nguoi diéu hanh cip cao bao gom Tong giam dbc va céac Nguoi diéu hanh khac nhu: Pho
Tdong giam dbc, thanh vién Ban Giam dbc, Kiém soat tai chinh, Ké toan trudng va cac Nguoi diéu
hanh khac dugc bd nhiém béi HDQT.

Senior Executives include Director General and other Senior Executives including: Deputy
General Director, member of Board of Directors, Financial Controller, Chief Accountant and other
Executives appointed by the BOM.

2. Cac tiéu chuan dé lya chon Nguoi diéu hanh cap cao: Ngoai nhirng tiéu chuan dugc phap luat
va Piéu 29 Piéu 1¢ Cong ty quy dinh, Ngudi diéu hanh cap cao phai c6 thém cac tiéu chuén sau:

The selection criteria for senior Management Officers: In addition to the standards stipulated
by law and Article 29 of the Company Charter, senior Executives must have the following criteria:

a. Co pham chét dao dirc tt, grong miu chap hanh phap luat, Pidu 1é va ndi quy Cong ty;
Good moral character, exemplary observance of law, Charter and rules of the Company;
b. Co strc khoe, trinh d va nang luc thuc hién nhiém vu;
Health, qualifications and capacity to perform the tasks;
c. Trung thanh véi loi ich ciia Cong ty va cb dong.

Loyalty to interests of the Company and its shareholders.

3. Viéc bd nhiém Nguoi diéu hanh cép cao:

Appointment of the senior Management Officers:

a. Tong giam déc do HDQT b nhiém.

General Director shall be appointed by the BOM.

b. Chii tich HPQT kiém nhiém chirc Tong giam dbc phai duge phé chuan hang nam tai cudc
hopPHDCD thuong nién hoac BPHPCD bat thuong va tuan thu cac quy dinh phap luat,
Chairman cum General Director shall be approved yearly by the annual or extra-
ordinary meetings of GMS;

¢. Céc chirc danh Pho Tong giam doc thanh vién Ban Giam déc, Kiém soat tai chinh, Ké
todn trudng, nguoi dai dién phan vbn clia cong ty tai doanh nghi€p khac, nguoi phu trach
quan tri cong ty s& do HPQT bd nhiém theo dé xuét ciia Tong giam ddc.

Deputy General Director, members of the Board of Directors, Financial Controller, Chief
Accountant, representatives of the Company’s capital in other enterprises and the
Company Secretary shall be appointed by the BOM as proposed by the General Director.

4. Thong tin vé mirc lwong, phu cip va quyén loi cta thanh vién Ban giam ddc phai duoc bao
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cao trong cudc hop PHDCD thuong nién.

Information about salaries, allowances and benefits of members of the Board of Directors
shall be reported in the annual meeting of GMS.

. Ky hop dong lao dong voi Ngudi didu hanh cap cao:

Signing the labor contracts with the senior Executives:

a. Chu tich HDQT ky hop dong lao dong d6i v6i chirc danh Tong gidm déc.
Chairman to sign the labor contract with the General Director’s position.

b. Céc Ngudi diéu hanh khac, nguoi dai dién phan vén cia Cong ty tai doanh nghiép khéc,
nguoi phu trach quan tri cong ty do Tong giam doc ky hop dong lao dong.

Other Executives, representatives of the Company’s capital in other enterprises and
Company Secretary shall be signed labor contracts with the Director General.

Céc trudng hop mién nhiém Nguoi diéu hanh cip cao:
Cases of dismissal of the senior Executives:
a. Khong dap ung duoc céc tiéu chuin quy dinh tai Khoan 2 cta phu luc nay;
Do not meet the criteria specified in paragraph 2 of this Appendix;
b. Khong du tu cach dam nhan cac chirc danh Nguoi diéu hanh cip cao;
Do not eligible to assume the title of senior executive;
c. C6 van ban xin tir chirc goi dén try sé chinh ciia Cong ty trude 60 ngay;
Have the written resignation submitted to the head office of the Company before 60 days;
d. Bi cach chic theo quyét dinh cia HDQT.
Be dismissed by decision of the BOM.

. Khi mién nhiém hodc bi cach chirc, Nguoi diéu hanh cip cao c¢é trach nhiém ban giao cong
viéc cia minh cho nguoi dugc thay thé theo quyét dinh cia HPQT.

Once removed or dismissed, the senior Executives are responsible for handing over their
works to replaced persons by decision of the BOM.

Thong bdo bd nhiém, mién nhiém Nguoi diéu hanh cip cao: Thong tin vé viéc bo nhiém,
micn nhiém hodc cach chire Ngudi diéu hanh cap cao dugc thong bao dén cac ca nhan/té chie
lién quan theo quy dinh phap luat, Diéu 1€ Cong ty va theo quy dinh khac cta Cong ty.

Announcement of appointment and dismissal of the senior Executives: Information about
appointment or dismissal of the senior Executives are notified to relevant individuals/

organizations in according to the legal provisions, Company Charter and other rules of the
Company.
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Phu luc 5
Appendix 5
Quy trinh, thii tuc phdi hop hoat dong giira HPQT, Ban kiém soat va Tong
giam doc
Processes and procedures to coordinate activities between the BOM, Supervisory
Board and General Directors

1. Cudc hop gitra HDQT, Ban kiém soat va Téng giam ddc:

Meeting between the BOM, Supervisory Board and General Director:

a. Cudc hop dinh ky giita HPQT, Ban kiém soat va Tong giam dbc dong thoi 1 cude hop dinh
ky sau (06) thang cia HDQT. Noi dung cudc hop dinh ky sau (06) thang bao gdm: bao cdo
danh gia tinh hinh, hiéu qua hoat dong kinh doanh ctia Cong ty, két qua dat dugc, nhimg van
dé ton tai can khac phuc va cac van dé phat sinh can giai quyét khac (néu c6) ciia Cong ty.
The regular meeting between the BOM, Supervisory Board and General Director is also the
meeting of every six (06) months of the BOM. Content of meeting for every six (06) months
including: assessment reports to the business situation, performance, results achieved of the
Company, problems to be overcome and issues arising to be solved (if any) of the Company.

b. HPQT ciing c6 thé to chirc hop bat thuong gitta HDQT, Ban kiém soat va Tong giam doc
vao nhimng thoi diém khac khi xét thiy can thiét vi loi ich Cong ty.

The BOM may also hold the extraordinary meetings between the BOM, Supervisory Board
and General Director at other times as deemed necessary for benefit of the Company.

c. Thoi gian, dia diém, thong bao mo1i hop, ndi dung, chuong trinh hop, cac tai li¢u co lién quan
va cac van dé khac duoc thuc hién theo cac quy dinh tai Piéu 30 Piéu 18 Cong ty.

Time, location, invitations, content, agenda, related documents and other matters shall be
complied with the provisions of Article 27 of the Company Charter.

2. Trong vong 03 (ba) ngay ké tir ngay duoc ban hanh, cac quyét dinh cua HDQT s€ dugc thong
bao cho Tong giam ddc dé t6 chirc thuc hién va tuy tung truong hop, yéu cau to chirc thyc hién nhiém
vu, trach nhiém lién quan ma cac cac nghi quyét, quyét dinh cia HPQT ciing s& dugc thong béo cho
Ban kiém soat.

Within 03 (three) days from issuance date, resolutions and decisions of the BOM shall be
notified to General Director for organization and implementation, depending on case by case,
requirement to organize and perform the tasks, related responsibilities that resolutions and decisions
of the BOM shall be notified to the Supervisory Board.

3. HDQT phii triéu tap cudc hop khi co dé nghi bang van ban ciia Tong giam ddc hodc da s6
kiém so4t vién trong cac trudng hop sau:
The BOM meeting must be convened at the request in writing of the General Director or
majority of the Supervisory Board’ members in the following cases:
a. HDQT, thanh vien HDQT vi pham nghiém trong trach nhiém va nghia vu cua ngudi quan tri
diéu hanh.
The BOM, the BOM Members violated serious responsibilities and obligations of executive
management.
b. C6 van dé quan trong lién quan dén loi ich ctia Cong ty va c6 dong ma can thiét phai to chirc
ngay cudc hop HDQT dé giai quyét.
There are important issues related to interests of the Company and its shareholders that need
to promptly organize the BOM meeting to solve.

4. Tong giam ddc c6 trach nhiém bao cdo tinh hinh, tién d6 thuc hién va két qua hoat dong ddi
v6i nhiém vu va quyén han dugc giao bdi HPQT. Viéc bdo cao phai dugce duy tri dinh ky sau (06)
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thang va hang nam hoic theo yéu cau dot xuat ciia HDQT.

General Director is responsible to report the situation, progress of implementation and
results of operations on powers and duties assigned by the BOM. Report must be maintained every
six (06) months and annually or upon request of the BOM irregularly.

5. Thu tuc, trinh tu tri_e}u tap, thong bao moi hop, ghi bién ban, thong bao két qua hop gitra
HDQT, Ban kiém soat va Tong giam doc: twong tu thu tuc, trinh tu hop HPQT.

Order and procedures for convening, invitation, recording the minutes, notification of results
of meetings between the BOM, Supervisory Board and General Director: similar to order and
procedures of the BOM meeting.
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Phu luc 6
Appendix 6
Quy dinh vé danh gia hoat dong, khen thuwéng va ky luat doi véi thanh vién
HDQT, kiém soat vién, Tong giam doc va cac Ngwoi dieu hanh khac
Rules on assessing activities, rewarding and disciplining the BOM Members,
Supervisory Board, General Directors and other Executives

Viéc danh gia hoat dong, khen thudng va ky luat dbi v6i thanh vién HPQT, kiém soét vién va

cac Ngudi diéu hanh khac dugc thuc hién theo quy dinh phép luat, Piéu 1& Cong ty, Quy ché

quan tri dinh kém phu luc nay va cac quy dinh khac ctia Cong ty.

The performance assessment, reward and discipline of the BOM Members, Supervisory Board
and other Executives shall comply with laws, Company Charter, Governance Rule attached this

appendix and other provisions of the Company.

Danh gia hoat dong:

Performance assessment:

HDQT co trach nhiém xay dung cac ti€u chuan dénh gia hoat dong cho cac dbi tuong 13 thanh
vién HPQT, Tong giam doc va cac Nguoi diéu hanh Khéc.

The BOM is responsible for formulating the performance assessment criteria for the subjects
are as the BOM Members, General Director and other Executives.

Céc tiéu chuan danh gia phai dam bao can ddi loi ich cia cac ddi tuong duge danh gia véi loi
ich lau dai cua cong ty va co dong.

The assessment criteria must be ensured the balance of interests of the subjects be assessed
with the long-term interests of the Company and shareholders.

Hang nam, cin ¢ vao chirc nang, nhiém vu duge phan cong va cac tiéu chuan danh gia da
dugc chap thuan, HDQT t6 chuc thyc hién danh gid thanh vién HPQT va Tong giam doc.
Every year, based on the functions, tasks are assigned, and assessment criteria have been

approved, the BOM shall hold performance assessment to the BOM Members and General
Director.

Viéc danh gia hoat dong cuia kiém soat vién dugc to chirc thuc hién theo cac quy dinh phap
lut, Diéu 1é Cong ty, Quy ché dinh kém phu luc nay va cac quy dinh khac ctia Cong ty vé to
chtrc va hoat dong ctia Ban Kiém Soét.

The performance assessment of Supervisory Board shall be held to comply with the provisions
of law, Company Charter, Governance Rule attached this appendix and other provisions of
the Company on organization and operation of the Supervisory Board.

Vi¢c danh gia hoat dong cua cac Nguoi diéu hanh khac thuc hién theo quy dinh ndi bd cua
cong ty.

Performance assessment of other Executives shall comply with the internal rule of the
Company.

. Khen thuéng:
Reward:
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HDQT hodc uy ban luong thuong c6 trach nhiém xay dung hé thdng luong thudng, viéc khen
thuong duoc thuc hién dua trén két qua danh gid hoat dong quy dinh tai khoan 1 ctia phu luc nay.

The BOM or the salary and bonus committee is responsible for building salary and bonus
systems; reward is based on results of performance assessments defined in Item 1 of this
Appendix.

Déi tuong: cac ca nhan/ to chirc theo ché do khen thudng do HPQT quy dinh:

Objects: individuals / organizations under the salary and bonus regime prescribed by the
BOM:

+ Cac ddi tugng 1a HPQT, Ban kiém soat, thanh vién HDQT va kiém soat vién dugc khen
thuong trong pham vi thu lao dugc PHDPCD chap thuan,

The objects are the BOM, Supervisory Board, BOM Members and Supervisory Board
members shall be rewarded within the scope of remuneration approved by the GMS;

+ Cac dbi tuong 1a Ngudi diéu hanh: nguon kinh phi khen thudng dugc trich tir qui khen
thuong phic loi cua Cong ty hodc cac ngudn khac theo quy dinh phap luat. Muac khen thuong
duoc can cur vao két qua kinh doanh thyc té hang nam;

The objects are Executives: reward fund shall appropriate from the Welfare Fund of the
Company or other source in accordance with law. Reward rate shall be based on the actual
business result annually;
e D6bi v6i Tong gidm dbc: muc khen thuéng sé do HPQT quyét dinh.
General Director: reward shall be decided by the BOM.
e Céc Ngudi diéu hanh khéac (trur Téng giam déc): mirc khen thuong s& do HPQT quyét
dinh sau khi tham khéo y kién ctia Tong giam doc.
Executives (except General Director): reward shall be decided by the BOM after
consultation with General Director.
Céc hinh thirc khen thudng: bang tién, bang ¢ phiéu hogc céc hinh thirc khic do HPQT hodc
DHDCD chap thuan.

Forms of reward: cash, stocks or other forms shall be approved by the BOM or GMS.

3. Ky luat:
Discipline:

- HPQT ¢6 tréch nhiém xdy dung hé théng ky luat dya trén tinh chat va mtc d¢ cia viéc vi pham,
trong d6 hinh phat ky luat cao nhat 1a bai nhiém, cach churc doi véi cac thanh vién HPQT, kiém
soat vién va cac Nguoi diéu hanh Khac.

The BOM is responsible for building the system of disciplinary based on nature and extent of

violation, including highest disciplinary as dismiss or demotion for the BOM Members,
Supervisory Board members and other Executives.

- Thanh vién HDQT, kiém soat vién va cdc Nguoi diéu hanh khéc ¢6 hanh vi vi pham hogc khong
thuc hién theo quy ché quan tri dinh kém’phu luc nay phai chiu trach nhi€ém xir phat hanh chinh
hodc chiu truy t6 hinh sy tuy theo tinh chat va mirc dg vi pham theo quy dinh cua phép luat.

The BOM Members, Supervisory Board members and other Executives have the action of
violation or failure to comply with the Governance Rule attached this appendix must be

responsible to administrative sanctions or criminal prosecution depending on the nature and
seriousness of violation in accordance with law.
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- Thanh vién HPQT, kiém soat vién, Tong giam dbc va Ngudi diéu hanh khac vi pham nghia vy,
trach nhiém can trong, trung thyc va tranh cac xung dot vé quyén loi hodc khong hoan thanh
nghia vu ctia minh v&i su man can va nang luc chuyén mén phai chiu trach nhiém vé nhitng thiét
hai do hanh vi vi pham cua minh gay ra.

The BOM Members, Supervisory Board members, the General Director and other Executives
who breach their fiduciary duties of care, of good faith and avoidance of conflicts of interest or

fail to fulfill their obligations with due diligence and professional capability shall be responsible
for any loss and damage caused by their violations.
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