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PHAN MO PAU
PREAMBLE

Diéu 18 nay duge thong qua theo quyét dinh hop 18 ctia Dai hai déng cé déng (PHPCD)
t6 chirc chinh thire vao ngay 12/04/2016, dong thoi thay theé Diéu 1€ ngay 26/01/2015.

This Charter is adopted by the valid Resolutions of General Meeting of Shareholders
(GMS) officially held on 12/4/2016 and replaced the Charter issued on 26/01/2015.

PINH NGHIA CAC THUAT NGU TRONG PIEU LE
DEFINITION OF TERMS IN THE CHARTER
Piéu 1. Pinh nghia
Article 1. Definition
1. Trong Diéu Ié nay, nhiing thuit ngir duéi day s& duge hiéu nhu sau:
In this Charter, the following terms shall mean as below:
a. "Vf;n didu 18" 14 vén do tit ca cac cb déng dong gop va quy dinh tai Diéu 5 cia
Diéu 1€ nay.
“Charter capital” means the capital contributed by all shareholders and
prescribed in Article 5 of this Charter.

b. "Lut Doanh nghiép" c6 nghia 12 Luat Doanh nghiép sé 68/2014/QH13 duoc
Quoc hoi thong qua ngay 26/11/2014.

“The Enterprise Law” means the Enterprise Law No.68/2014/QH13 approved
on 26/11/2014 by the National Assembly.

c. "Ngay thanh 1ap" 1a ngéy Cong ty dugc cép Gi‘éy ching nhén déng ky doanh
nghiép (Gidy ching nhan ding ky kinh doanh) lan dau.

"Establishment day" is the day on which the Company is granted the certificate
of enterprise registration (certificate of business registration) for the first time.

d. "Nguoiquan Iy" 1a Chu tich Hoi ddng quén tri (HPQT), thanh vién HPQT, Téng
Giam dbéc, Pho Téng Giam ddc, thanh vién Ban Gidm déc, K& toan trudng va

cac vi tri quan 1y khac trong Cong ty duge HDQT phé chuén.

“Management Officers” mean the Chairman of Board of Management (BOM),
members of BOM, General Director, Deputy General Director, members of
Board of Directors, Chief Accountant and other managing officers ratified by
the BOM.

e. "Ngudi co lién quan” 14 ca nhén hodc t6 chuc duge quy dinh tai Khoan 17 Piéu
4 ctia Luat Doanh nghiép va Muc 34 Khoan 6 Luit Chimg khoan.
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“Related person” means any individuals or organizations prescribed in Item 17
Article 4 of the Law on Enterprises and Item 34 of Article 6 of Law on Securities..

f. "Thoi han hoat dong" 1a théi han hoat dong cua Cong ty duge quy dinh tai Didu
2 ctia Diéu ¢ nay va tho1i gian gia han (néu cé) duoc DPHPCP ciia Céng ty thong
qua bing Nghi quyét.

“Operation term” means the duration of the Company as provided for in Article
2 of this Charter and every extended time, passed by a resolution of GMS of
Comparny.

g "Viét Nam" la nuéc Céng hoa X4 hdi Chil nghia Viét Nam.
“Vietnam” means the Socialist Republic of Vietnam.

h. “Nghi quyét 71/2006/QH11" 1a Nghi Quyét ctia Qubc Hoi sb 71/2006/QH11
ngay 29 thang 11 ndm 2006 phe chuén Nghi dinh thu gia nhép Hiép dinh thanh
1ap T chirc Thuong mai Thé giéi (WTO) ctia Nude Cong hoa X4 hoi Chu nghia
Viét Nam.

"Resolution 71/2006/QH 11" means the Resolution of the National Assembly No.
7172006/QH11 dated 29th November, 2006 Ratification Protocol Joined
Agreement Establishing the World Trade Organization (WTO) of the Socialist
Republic of Vietnam.

2. Trong Bleu 18 ndy, cac tham chiéu t&i mét hoic mét s quy dinh hosic vin ban khac

s& bao gbm ca nhitng sira d8i hodc van ban thay thé chiing.

In this Charter, all of reference to one or some clauses or other documents shall
cover their amendments or substituted documents.

. Céc tiéu dé (chuong, didu cta Piéu 18 nay) duoc sir dung nham thuan tién cho viée

hiéu noi dung va khéng anh hudng t&i néi dung cia Diéu 1& nay.

The headings (chapter, article) included herein aim only to facilitate the reference
of the content and do not affect the content of this Charter.

. Cac tir hodc thuat ngir §4 dugce dinh nghia trong Luit Doanh nghiép (néu khéng mau

thuin véi chi thé hodc ngit canh) s& ¢6 nghia tuong tu trong Diéu 18 nay.

Words and terms which were defined in the Enterprise Law (if they are not
coniradictory with this subject or contents) shall have the same meanings in this
Charter.



II.

TEN, HINH THUC, TRU SO, CHI NHANH, VAN PHONG PAI DIEN VA THOI
HAN HOAT PONG CUA CONG TY

NAME, FORM, HEAD-OFFICE, BRANCH(S), REPRESENTATIVE OFFICE(S)
AND OPERATION TERM OF THE COMPANY

Piéu 2. Tén, hinh thire, tru s&, chi nhanh, viin phong dai dién va thoi han hoat
dong cia Cong ty

Article 2. Name, form, head-office, branch(s), representative office(s) and operation
term of the Company

1. Tén Cong ty:

Name of the Company:

» Tén tiéng Vidt/ In Vietnamese: CONG TY CO PHAN THUC PHAM QUOC TE
» Tén tiéng Anh/ In English: INTERFOOD SHAREHOLDING COMPANY

» Tén giao dich/ Transaction name: Interfood

«  Tén viét tit/ Abbreviation name: IFS

2. Cong ty 13 céng ty ¢d phan 6 tu cach phap nhéan phi hop v6i phéap Iuat hién hanh
cua Viét Nam.

Company is a shareholding company with the legal status is compatible with the
current Vietnamese laws.

3. Trusé ding ky cia Cong ty:
Registered headquarter of the Company:
» Dia chi/ ddress: L6 13, Khu céng nghiép Tam Phude, xd8 Tam Phucéce, Thanh
pho Bién Hoa, Tinh Pong Nai.
o Dién thoat/ Tel: (84) 61 —3511138
o Fax:(84) 61 —3512498
¢ E-mail:
o Website: www.wonderfarmonline.com
4, Chua tich HDQT la dai dién theo phap luit cia Céng ty.
Chairman of BOM is the Company’s legal representative.

5. Cong ty c6 thé thanh Iap chi nhanh va vén phong dai dién tai dja ban kinh doanh dé
thue hién cac muc ti€u hoat déng cua Cdng ty phu hop véi nghi quyét cia HDQT
va trong pham vi ludt phap cho phép.

To achieve its objectives in accordance with Resolution of BOM within the scope
permitted by law, Company may set up branch(s) and representative office(s) in
business areas.
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6. Trir khi chdm dut hoat déng trirde thoi han theo Khoan 2 Piéu 47 hodc gia han hoat

déng theo Diéu 48 clia Diéu 1¢ nay, thoi han hoat dong ciia Cong ty s& bit du tir
ngay thanh 14p va la vo thoi han.
Unless Company terminates its operation before the expiry of the operation term
under Item 2 Articles 47 or extends its operation term under Article 48 of this
Charter, the Company’s operation term shall be unlimited from its Establishment
day.

MUC TIEU, PHAM VI KINH DOANH VA HOAT PONG CUA CONG TY
OBJECTIVES, BUSINESS AND OPERATION SCOPE OF THE COMPANY
Pidu 3. Nganh nghé kinh deanh va Muc tiéu hoat dong ciia Cong ty

Article 3. The business line and the objectives of the Company

1. Nganh nghé kinh doanh:

- Ché biéu, béo quan thiy san va cdc sn pham tir thiiy san: Ché bién thuy san
thanh san pham dong hdp, sdy kho, udp déng, mudi, ngdm dam.

. qhé bién va bao quan rau qué: Ché bién néng sén thanh sin phdm déng hop,
say khé, wdp déng, mudi, ngdm dam.

San xuit cac loai banh tir bét: San xudt c4c loai banh.

+  San xuit mén in, thie in ché bién sin: San xuit cac loai thirc dn nhe.

- San xuit dc‘“:t uépg khong cdn, nwée khoang: Ché bién nude trai cﬁ}f khéng ga
va cc:n ga, E:hé bién nuée giai khat khréng ga va giai khat cé ga khéng c6n hodc co
d6 con thap (nho hon 10%); san xuit nudce tinh loc.

San xuit bao bi bang gd: San xuét bao bi ding cho thuc phdm va cho nuée giat
khat.

Sén xus?it gidy nhin, bia nhiin, bao bi tir gidy va bia: San xuit bao bi dung cho
thuc pham va cho nuéce giai khat.

San xudt bao bi tir plastic: San xuét bao bi ding cho thye phim va chb nudgce
gidi khat.

. San xuét san phim khz?c bing kim loai chuwa dwge phin vao diu: San xuét
bao bi ding cho thuc pham va cho nuége giai khat. '

«  Ché bién sita va cic san phim tir siia ,

. Tllu"c hién qu.lyén xuét khéu, quyén nhap khdu céc san phdm phi hop véi nganh
nghé san xuat kinh doanh ctia Doanh nghiép theo quy dinh cua phép luat.

Business lines of the Company:

« Processing and preserving aquatic and processed products from aquatic:
Processing aquatic products into canned, dried, frozen, salted, vinegary
products. '
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2.

» Processing and preserving of fruit and vegetables: Processing agricultural
products into canned, dried, frozen, salted, vinegary products.

o Manufacture of cakes from ﬂour: Production of cakes.

o Manufacture of dishes, fast food: Production of snacks.

» Manufacture of non-alcoholic beverages, mineral waters: Processing
carbonated and non-carbonated fruit-juice, processing carbonated and
noncarbonated soft drinks without alcohol or with low alcohol (less than 10%);
production of filtered water.

« Manufacture of wooden packaging: Manufacturing packaging for food and
beverage.

» Manufacture of corrugated paper and paperboard and of packaging of paper
and paperboard: Manufacturing packaging for food and beverage.

o Manufacture of plastics products: Manufacturing packaging for food and
beverage.

o Manufacture of other fabricated metal products which haven’t been
categorized: Manufacturing packaging for food and beverage.

» Processing milk and milk products

» Exercising the right to export and import of products suitable for business and
production sectors of the Company in accordance with laws

Muc tiéu hogt déng ciia Cong ty 1a thuc hién cac hoat ddng kinh doanh nham téi
da lgi nhuan cho Céng ty va cb dong; cai thién doi song, diéu kién lam viée va thu
nhip cho ngudi lao ddng; hoan thanh cac nghia vy ndp ngin sich Nha nudc.

The objectives of the Company is carrying out the business activities to optimize
the benefit for company the shareholders, improve the living and working condition
and income of the employees; fulfill the tax duties with the Government.

Piéu 4. Pham vi kinh doanh va hoat déng

Article 4. Business line and operation

1.

Cong ty duge phép lap ké hoach va tién hanh tit ca cdc hoat dong kinh doanh theo
quy dinh ctia Gidy ching nban ding ky kinh doanh va Piéu 18 nay phu hop voi quy
dinh ctia phdp luét hién hanh va thuc hién cac bién phap thich hop dé dat duoc céc
muc tiéu cua Cong ty.

Company is permitted to plan and carry out all business activities according to the
provisions of the business registration certificate and this Charter in accordance
with the legal provisions, and adopt appropriate measures to attain its objective(s).

Cong ty c6 thé tién hanh hoat ddng kinh doanh trong cac linh vuc khac duoe phép
luét cho phép va dugec PHDCD thong qua.

Company may carry out other business permitted by law and approved by GMS.

11
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IV.

VON PIEU LE, CO PHAN, CO PONG SANG LAP
CHARTER CAPITAL, SHARES AND FOUNDING SHAREHOLDERS

Diéu 5. Von diéu 1€, ¢6 phan, c¢6 dong sang lip

Article 5. Charter capital, shares, founding shareholders

1.

Von diéu 1& cia Céng ty 13 871.409.920.000 VND (Bang chif: tAm tram bay muoi
mét ty, bbn trdm 18 chin triéu, chin trdm hai muoi ngan déng).

The Company’s Charter capital is 871,409,920,000 VND (Eight hundred and
seventy one billion, four hundred and nine million, nine hundred and twenty
thousand VND).

Tong 56 von didu 18 clia Coéng ty dugc chia thanh 87.140.992 ¢4 phéin véi menh gia
cia ¢b phan 1a 10.000 (mudi nghin) ddng/cd phin.

The total Charter capital of the Company is divided into 87,140,992 shares with the
par value share is VND 10,000 (Ten thousand).

Céng ty c6 thé ting vén diéu 18 khi dugc DPHDCP théng qua va phd hop véi céc
quy dinh cua phap luat.

Company can increase its charter capital only when it is approved by GMS in
accordance with the legal provisions.

Céc ¢b phan cia Cong ty vao ngay thong qua Diéu 1& nay bao gdm cb phin pho
thong. Cac quyen va nghia vu kém theo ¢b phin phd théng duoc quy dinh ta1 Piéu
11 ctia Didu 1& nay.

The shares of Company on the day passed this Charter are common shares. The
rights and obligations which included the common shares are provided in Article
11 of this Charter. '

Cong ty c6 thé phét hanh céc loai ¢d phan wu dai khéc sau khi ¢ su chép thuén cia
DHDCD va phu hop véi cac quy dinh cua phap luat.

Company may issue other kinds of preferred shares after it is approved by GMS in
accordance with the legal provisions.

Tén, dia chi, sb Irgng cb phin va cac chi tiét khac vé ¢b dong sing lap theo quy
dinh ctia Ludt Doanh nghiép s& dugce néu tai Phy luc I dinh kém. Phu luc nay 1a mot
phan cua Diéu 1€ nay.

The name, address, the number of the share and details of the founding

Shareholders are provided in the enclosed Appendix as prescribed by the Enterprise
Law. This appendix is regarded as an integral part of this Charter.

Cb phan phé théng phai dugc wu tién chao ban cho cdc ¢b déng hién hitu theo ty 18
twong ting v&i ty 18 s& hitu ¢d phan phd théng cua ho trong Cong ty, trir trudmg hop
PHBCP quy dinh khac. S8 c6 phin cb déng khéng ding ky mua hét s& do HDQT
ctia Céng ty quyét dinh. HDQT c6 thé phan phdi sé cb phan d6 cho céc ddi tuong
theo cac diéu kién va cach thirc ma HDQT thay 13 phi hop, nhung khéng duoc ban
s6 ¢b phén d6 theo cdc didu kién thuan loi hon so véi nhitng diéu kién da chio ban
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cho céc ¢b dong hién hitu, trir trudng hop ¢d phin duge ban qua S¢& Giao dich Ching
khoén theo phirong phap du gid.

The new common shares shall be offered with priority to the existing shareholders
in proportion to the rate of its own common shares in Company, unless GMS decides
otherwise Company. The number of shares which are not subscribed by the
shareholders shall be decided by BOM. BOM may distribute those shares to various
entities under the conditions and by the modes, which BOM deem appropriate,
provided that those shares must not be sold under conditions which are more
Javourable than the conditions offered for sale to shareholders, unless the shares
are sold via Stock Exchange by the auction method.

7. Céng ty c6 thé mua cb phén do chinh Céng ty da phat hanh theo nhiing cach thire

dugc quy dinh trong Pidu 18 nay va phap luat hidn hanh. C§ phin phé thong do
Cong ty mua lai 13 ¢d phiéu quy va HDQT ¢6 thé chao ban theo nhing cach thic
phi1 hop véi quy dinh cia Pidu 1€ ndy va Luat Ching khoan va van ban huéng dan
lién quan.
Company may buy shares of its own by the modes prescribed in this Charter and
relevant laws. The common shares repurchased by Company shall be kept as
treasury stocks and may be offered by BOM for sale in the form complied with the
provisions of this Charter, the Securities Law and the relevant guidelines.

8. Cong ty ¢o thé phat hanh céc loai ching khoan khac khi dwoc DPHDCD théng qua
va phu hgp véi quy dinh cia phap luat.

Company may issue the other kinds of the securities as approved by GMS and in
accordance with the provisions of the law.

Piéu 6. Chirng nhén ¢ phiéu
Article 6. Share Certificate

1. Co d6ng cia Cong ty duoce cép chimg chi hojc ching nhén ¢ phiéu tuong tmg véi
s6 ¢b phén va loai ¢ phin s hitu.

The shareholders of Company are supplied the share certificate respectively with
the numbers of the shares and type of shares owned.

2. Chitng nhin cb phiéu phai c¢6 ddu ciia Cong ty va chit ky cia dai dién theo phap luft
cia Cong ty theo cac quy dinh tai Ludt Doanh nghiép. Chirng nhén ch phleu phai
ghi 15 s6 Ivgng va loai ¢d phidu ma cd déng nim giit, ho va tén ngudi ndm gitt va
céc thong tin khac theo quy dinh cua Luét Doanh nghiép.

The share certificate must have the seal of Company and the signature of the lawful
representative of Company according to the provision of Enterprise Law. The share
certificate must specify the number and type of shares held by shareholders, the full
name of the holder and the other information according to the provisions of

N

Enterprise Law. F

3. Trong thoi han muoi lam (15) ngay ké tir ngdy ndp day du ho so d& nghi chuyén A
quy€n s hftu ¢6 phan theo quy dinh cia Cong ty hodc trong thoi han hai thang (hodc .
thoi han khac theo diéu khoan phat hanh quy dinh} ké tir ngay thanh toan day da Sj'
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tién mua cb phan theo nhu quy dinh tai phwong 4n phét hanh 6 phiéu cia Cong ty,
ngudi sé hitu s6 cb phan s& dwoc cp chimg nhin c phleu Ngudi s hitu ¢d phan
khéng phai tra cho Céng ty chi phi in chimg nhan cb phiéu.

Within fifteen (15) days firom the date of submission of all required documents for
the transfer of the share according to the provision of Company or during two (02)
months (or other period specified by issuance provisions) from the date of full
payment of money to purchase shares as specified in the plan fo issue shares of
Company, the holders of shares are issued share certificate. The shareholders do
not have to pay to Company the cost of printing share certificates.

Trudng hop ching nhan ¢b phleu bi hong hodc bi tay x04 hofc bi danh mAt, mét cap
hodc bi tiéu huy, ngudl s¢ hitu co ph1eu d6 co thé yéu ciu duoc cap chirng nhén c6
phiéu méi véi didu kién phai dira ra bing chimg vé viéc s& hiru ¢ phan va thanh
toan moi chi phi lién quan cho Cong ty.

Where the share certificate has been damaged, erased or lost, stolen or destroyed,
the shareholder of those shares may require new issuance of share certificate under
conditions of evidence presentation of the ownership of shares and payment of all
expenses related to Company.

Piéu 7. Chiimg chi chirng khodn khac
Article 7. Other security certificate

Chiing chi trai phiéu hodc céc ching chi chimg khoén khac ctia Cong ty (trir cac thu
chao bdn, cic chimg chi tam thoi va cac tai ligu tuong tur), s&€ duge phét hanh ¢d dau
va chif ky mau cia dai dién theo phap luit cua Coéng ty.

Bond certificates or other certificates of securities of Company (except for the

offering letter, temporary certificates and similar documents) are issued with the
seal and signature of the legal representative of Company.

Diéu 8. Chuyén nhuong ¢6 phin

Article 8. Share transfer

1.

Tt ca cac cb phin déu c6 thé duoge tu do chuyén nhugng trir khi Didu 18 nay va
phap Iuat ¢é quy dinh khac. C6 phiéu niém yét trén S& Giao dich Ching khoéan duge
chuyén nhuong theo cdc quy dinh cta phéap ludt vé chitng khoan va thi tru’ong ching
khoén.

All shares are freely transferable unless otherwise specified by this Charter and
other legal provisions. The stocks listed on the Stock Exchange are transferred
under the regulations of the law on securities and securities market.

Co phﬁn chwa dwoc thanh toan day du khong dugce chuyén nhuong va hudng céc
quyén loi li€n quan nhu quyen nhén cb tic, quyen nhén ¢6 phiéu phat hanh dé tang
vén ¢b phéan tir ngudn vén chi s& hifu, quydn mua cb phidu mdi chao ban.

The shares that have not been fully paid are not transferable and enjoyed relevant
benefits such as the right to receive dividends, the right to receive shares issued to
increase the share capital from the owner’s equity, the right to buy new shares
offered for sale.
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Diéu 9. Thu hdi cb phin

Article 9. Share recovery
1.

Truong hop ¢ dong khong thanh toan day du va ding han s6 tién phai tra mua b
phiéu, HDQT thong béo va ¢ quyén yéu ciu cb dbng d6 thanh toén s6 tién con lai
cling v6i 1ai suét trén khoan tién d6 va nhiing chi phi phat sinh do viéc khéng thanh
toan day di gdy ra cho Cong ty theo quy dinh.

Where shareholders do not make in full and in due time payment to purchase shares,
BOM shall notify and have the right to request those shareholders to pay the
remaining amount with interest on that amount and the costs arising to Company
due to not making sufficient payment.

Théng bao thanh todn néu trén phai ghi rd thdi han thanh todn méi (t61 thicu la bay
(07) ngay ké tir ngay guri thdng bao), dia diém thanh toan va théng bao phai ghi 6
truong hop khong thanh todn theo ding yéu céu, s6 ¢b phan chua thanh toén heét s&
bi thu hoi.

The above payment notice must specify the new pavment period (at least seven (07)
days as from the date of notice), place of payment and the notice must specify the
case of non-payment as required, the number of shares not yet paid will be
recovered.

HDQT ¢6 quyén thu hdi céc ¢b phin chua thanh toan diy du va ding han trong
trirong hop cac yéu cau trong théng bao néu trén khdng duge thuc hién.

BOM has the right to recover the shares not paid in full and in due time in case the
requirements in the notice are not implemented.

Co phan bi thu h01 duoc coi 1a cac cb phan dugc quyen chao ban. HPQT co the truc
tiép hodc 1y quyén ban, tai phan phdi hoic giai quyet cho ngudi da s& hitu cd phin
bi thu hdi hodic cac dbi tuong khac theo nhiing diéu kién va cach thoc ma HDQT
thay 1a phut hop.

Shares recovered are considered the shares with the offering right. BOM may
directly or authorize the sale, redistribution or settlement for people who own
shares recovered or other subjects under the conditions and ways which BOM
deems appropriate.

C6 déng ndm g ¢ cb phan bi thu hdi s€ phai tur bo tw cach cb dong dbi véi nhitng co
phén d6, nhung vén phai thanh toan tit ca cic khoan tién c6 1ién quan cdng véi tién
11 theo 14i sudt cho vay sau (06) thang cong bb bdi Ngén hang Ngoai thuong Dong
Nai vao ngay thanh toén. Vao thoi diém thu hoi theo quyét dinh cia HDQT ké tir
ngdy thu hdi cho dén ngay thyre hién thanh toan. HDQT c6 toan quyen quyét dinh
viée cudng ché thanh toan toan b gia tri ¢d phiéu vao thoi diém thu hdi.

Shareholders holding the shares recovered must give up capacity as of those
shareholders but still pay to Company all relevant amounts plus interest under the
six (06) month lending rate published by Vietcombank Dong Nai at the payment
date from recovery date decided by BOM. BOM reserves the right to enforce to pay
the entire share value at the time of recovery.
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6. Théng bao thu hdi s& duogc gui dén nguoi ndm gitt ¢d phén bi thu hdi trude thoi
d1em thu héi. Viée thu hdi van ¢o higu luc ké ca trong trudng hop ¢é sai sot hodc
bit can trong viéc giri thong béo.

The recovery notice is sent to the shareholders who possess the recovered shares
which are withdrawn prior to the recovery day. The recovery is still valid in spite
of shortcomings or negligence in sending notice.

CO CAU TO CHUC, QUAN TRI VA KIEM SOAT
ORGANIZATIONAL STRUCTURE, MANAGEMENT AND CONTROL
Diéu 10. Co ciu tb chirc, quan tri va kidm soat
Article 10. Organizational structure, management and control
Co cdu t6 chire, quén tri va kiém sodt ciia Cong ty bao gbm:
Organizational structure, management and control of Company includes:
a. Dai hdi déng cb dong;
General Meeting of Shareholder,
5. Hoi dong quan tri;
Board of Management;
c. Ban Kiém soét;
Supervisory Board;
d. Téng Giam dbc;

General Director,

CO PONG VA DAI HOI PONG CO PONG

SHAREHOLDERS AND GENERAL MEETING OF SHAREHOLDERS
Pidu 11. Quyén ciia ¢d dong

Article 11. Rights of the Shareholders

1. Co dbng 1a ngudi chi s6 hitu Cong ty, c6 cac quyén va nghia vu twong ung theo 56
cb phan va loai ¢b phin ma ho s& hiru. Cé ddng chi chiu trich nhi¢m ve ng va cic
nghia vu tai san khéc ctia Cong ty trong pham vi s6 vén d3 gép vao Céng ty.

Shareholders as owners of Company have rights and obligations corresponding to
the number of shares and types of shares they own. Shareholders are only
responsible for the debt and other asset obligations of Company to the extent of
capital contributed to Company.

2. Ngudi sé hitu ¢d phén phd théng c¢6 cic quysn sau:

Person holding common shares shall have the following rights:
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Tham du va phat bidu trong cic cudc hop DHPCP va thue hién quyen biéu
quyét truc t1ep tai PIIDCD hoic théng qua dai dién duoc uy quyeén hoic thuc
hién bé phiéu tir xa;

 Attend and express their opinions in GMS and exercise the right of voting
directly or through the authorized representatives or through performance of
remote voting,

. Nhin ¢ tirc voi mire theo quyét dinh ciia PHPCD;
Receive dividends by the decision of GMS;

Tu do chuyén nhuong cb phin da dwgc thanh toan ddy da theo quy dinh cna
Diéu I8 nay va phéap luat hién hanh;

Transfer freely the fully paid shares according to the provisions of this Charter
and the prevailing laws;

. Duoc uu tién mua ¢ phiéu méi chao ban twong dng véi ty 1€ ¢6 phan phd thong
ma ho s¢ hitu;

Have priority to buy new offered shares corresponding to the ratio of common
shares they own;

Xem xét, tra cu va trich luc céc thong tin lién quan dén cb dong trong danh séach
cb dong du tu cach tham gia PHDCD va yéu ciu sira déi cac thong tin khong
chinh xac:

Review, look up and extract information related to the shareholders in the list of
shareholders eligible to participate in GMS and request the modification of
incorrect information,

Xem xét, tra ciu, trich 11;10 hodc sao chup Diéu 18 Cong ty, s6 bién ban hop
PHDCD va cac nghi quyét cia DPHDPCD;

Review, look up and extract or photocopy the Company Charter, the book of
minutes and resolutions of GMS;

. Trudng hop Cong ty giai thé hogc pha san, dugc nhan mot phén tai san con lai
tuong ing véi s6 ¢ phan gop vbn vio Cdng ty sau khi Cong ty da thanh toan
cho chil ng va cic ¢b déng nim gitt loai ¢ phin khac (néu c6), theo quy dinh
cta phap lut;

In case Company is dissolved or goes bankrupt, the shareholders shall receive
a portion of the remaining assets in proportion to the number of shares
contributed to Company after Company has paid to the creditors and
shareholders of other types of shares of Comparny in accordance with
regulations of the law;

. Yéu cau Céng ty mua lai cé phan ctia ho trong céc trudng hop quy dinh tai Khoan
1 Biéu 129 cua Luit Doanh nghiép;

Request the Company to repurchase their shares in the cases prescribed by Item
I Article 129 of Enterprise Law,
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i.

Céc quyén khéc theo quy dinh ciia Diéu [& nay va phép luit
Other rights as prescribed by this Charter and the laws.

3. Cé d6ng hosic nhém c6 déng ndm gitr trén 5% tong s6 ¢d phan phd thong trong thoi
han lién tuc tr siu thang tré 1én c6 cdc quyén sau:

Shareholder or group of shareholders holding over 5% of the common shares for
six (06) consecutive months or more shall have the following rights:

a.

Dé cir cac thanh vién HPQT hodc Ban Kiém soat theo quy dinh tuong Urng tai
cac Khoan 2 Piéu 24 va Khoan 2 Piéu 32 cia Didu 18 nay;

Nominate members of BOM or Supervisory Board as prescribed in Item 2
Articles 24 and Item 2 Article 32 of this Charter,

Xem xét va trich lyc s bién ban va cac Nghi quyet cua HPQT, bdo cdo tai chinh
giffa ndm va hang ndm theo miu cia hé théng ké toan Viét Nam va céc bao c4o
clia Ban Kiém soat;

Check and extract the meeting minutes book and BOM’s resolutions, biannual
and annual financial statements under the template of VAS and reports of
Supervisory Board;

Yéu ciu HPQT thire hién viée triéu tap PHDCD theo céc quy dinh tai Didu 114
va Piéu 136 Luat Doanh nghiép;

Request BOM to convene GMS as prescribed in Articles 114 and 136 of
Enterprise Law;

Kiém tra va nhin ban sao hodc ban trich din danh sich cic cé dong c6 quyén
tham dy va bo phiéu tai PHPCD;

Check and receive the copy or the extract of the list of shareholders entitled to
attend and vote at GMS;

Yéu ciu Ban Kiém so4t kiém tra ting van d& cu thé lién quan dén quén ly, didu
hanh hoat déng ciia Céng ty khi xét thay can thiét. Yéu ciu phai thé hién bing
vin ban: phai ¢6 ho, tén, dia chi thuomg tri, qudc tich, sb Gia“iy chuing minh nhén
dan, H$ chiéu hofic ching thuc ca nhin hop phap khac d6i véi cb dong la ca
nhén; tén, dia chi thurdng tra, quoc tich, s6 quyet dinh thanh 14p hodc s6 déng ky
kinh doanh déi vGi c6 dong Ja t6 chire; s6 lrong b phan va thoi diém ding ky
) phan cta tung cb dong, tong s ¢b phan cha ¢d nhom cb dong va ty 1& s¢ hitu
trong téng sé cb phan cua Cong ty; van dé cin kiém tra, muc dich kiém tra;

Request Supervisory Board to check specific issues relating to the management
and administration of the operation of Company as it deems necessary. The
request must be made in writing with full name, permanent address, nationality,
identity card, passport or other lawful personal identification for shareholders
as individual;, names, permanent address, nationality, number of the
establishment decision or business registration number for shareholders as
organizations; the number of shares and time of registration of the shares of
each shareholder, total number of shares of the group of shareholders and the
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percentage of ownership of shares of Company; issues to be inspected and
purposes of the inspection;

f. Céc quyén khac dwoc quy dinh tai Luit Doanh nghiép va Didu 18 nay.
Other rights as prescribed in Enterprise Law and this Charter.

Piéu 12. Nghia vu ciia c¢6 dong

Article 12. Obligations of shareholders

Co6 ddng co nghia vu sau:

Shareholders have the following obligations:

1.

Tuin thi Didu 1& Céng ty va cac quy ché coa Cong ty; chip hanh quyét dinh cia
PHDCD, HPQT.

Comply with Charter and the rules of Company and abide the BOM's decisions and
the GMS'’s resolutions.

Tham gia cac cuge hop PHPCD va thuc hién quyen biéu quyet truc tlep hoéc thong
qua dai dién dugc uy quyen hodc thuc hién bo phleu tir xa. C6 dong c6 thé Gy quyén
cho thanh vién HDQT lam dai dién cho minh tai PHDCD.

Participate in GMS and exercise their direct voting right or through an authorized
representative or perform remote voting. Shareholders may authorize BOM
members to represent them at GMS.

Thanh toan tién mua cé phin d3 ding ky mua theo quy dinh.
Make payment for the shares subscribed as prescribed.

Khéng duoc rit vén di gép bing cb phin phé théng ra khoi cbng ty dudi moi hinh
thire, trir trudmg hop dugce cong ty hodc nguoi khic mua lai ¢ phan

Shall not withdraw capital under any form but the case of share repurchased by
Company or other person.

Cung cip dia chi chinh x4c khi ding ky mua c6 phén.

Provide the correct address upon registration to buy shares.

Hoan thanh cac nghia vu khac theo quy dinh ctia phap ludt hién hanh.
Fulfill other obligations as prescribed by the prevailing laws.

Chiu trach nhiém cé nhan khi nhin danh Céng ty dudi moi hinh thirc dé thwc hién
mét trong cac hanh vi sau day:

Bear personal responsibilities in the name of Company in any form of perform one
of the following acts:

a. Vi pham phap luat;
Violate law;

b. Tién hanh kinh doanh va cac giao dich khéc dé tr loi hozc phuc vu lgi ich ciia
t6 chire, ca nhén khéc;
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Conduct the business and other transactions for personal benefit or serving
benefits of other organizations or individuals;

c. Thanh todn céc khodn ng chwa dén han truée nguy co tai chinh cé thé x4y ra dbi
véi Cong ty.
Make undue payment of debts before the financial visk can occur for Company.
Diu 13. Pai hdi dong cb dong
Article 13. General Meeting of Shareholders

1. PHDCD la co quan c6 thdm quyén cao nhét cia Coéng ty. DHDCD hop thudng nién
mdi nim mét (01) 1an. DPHDCD phai hop thwdng nién trong thoi han bbn (04) thang,
ké tir ngay két thic ndm tai chinh. Theo d& nghi cua HDQT, co quan dang ky kinh
doanh c6 thé gia han, nhung khéng qua sau (06) thang, ké tir ngay két thiic nam tai
chinh.

GMS is the highest agent of Company. GMS shall hold an annual general meeting
(AGM) once (01) a year. The AGM must be organized within four (04) months since
the last day of fiscal year. Upon the BOM's request, the business registration office
may extend that time-limit but not in excess of six (06) months from the end of fiscal
year.

2. HPQT t6 chirc triéu tip hop PHDCD thudng nién va hra chon dia diém phu hop.
DHDCP thirdng nién quyét dinh nhitng van dé theo quy dinh cua phéap luat va Diéu
1¢ Céng ty, ddc biét thdng qua cic béo céo tai chinh hang ndm va ngan sach tai chinh
cho ndm tai chinh tiép theo. Cac kiém toan vién doc lap duge mdi tham dy dai hoi
dé tu vén cho viée théng qua céc béo cdo tai chinh hang nam.

The AGM shall be convened by BOM at a suitable venue. The AGM decides the
issues according to the provisions of the laws and the Company’s Charter;
especially approve the annual financial statements and the financial budget for the
Jollowing fiscal year. The independent auditors are invited to attend the meeting to
advise the approval of the annual financial statements.

3. HDQT phai triéu tap hop PHDCD bt thudng trong céc trudng hop sau:

BOM must convene the extra-ordinary general meeting (EGM) in the following
cases:

a. HDPQT xét thiy cén thiét vi loi ich cta Cong ty;
BOM deems it necessary for the benefits of Company;

b. Bang can ddi ké toan hang nim, céc bdo cao sau (06) thang hodc quy hodc bao
céo klern toan clia nim tai chinh phéan anh vén didu 1 d4 bi mit mot nira (1/2)
so v6i s6 dau k¥

The annual, biannual or quarterly balance sheet or audited annual financial
statements reflect the equity that has been lost one-half (1/2) compared wzth the
figure of the beginning of period,

c. Khi sé thanh vién cia HDQT, Ban Kiém so4t it hon s6 thanh vién ma luat phap
quy dinh hoic it hon mét nira s6 thanh vién quy dinh trong Piéu 18
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The number of BOM members, Supervisory Board is less than the number
prescribed by laws or less than half of the number of members prescribed in this
Charter;

. Co déng hodc nhém cb dong quy dinh tai Khoan 3 Pidu 11 cia Piéu 1& nay yéu
cdu triéu tap hop PHPCD béng vin ban. Yéu cau triéu tép hop PHDCD phai
néu 16 ly do va muc dich cude hop, c6 du chit ky cta cac c6 dong lién quan hodc
van ban yéu cau dugc 1ap thinh nhiéu ban, trong d6 m3i ban phai c6 chit ky cta
t61 thiéu mdt c¢b déng 6 lién quan;

The shareholder or group of shareholders prescribed in Item 3 Article 11 of this
Charter require the convening of GMS in writing. The requirement to convene
GMS must state the reasons and purposes of the meeting with adequate
signatures of shareholders concerned or a written request shall be made in
multiple copies, each of which must be signed by minimum of one shareholder
concerned.

. Ban Kiém soat yeu céu triéu tip cudc hop néu Ban Kiém soat c6 1y do tin tudng
ring cdc thanh vién HPQT hoic cn b quén Iy cdp cao vi pham nghiém trong
cac nghia vu cua ho theo Piéu 160 Luit Doanh nghiép hodc HPQT hanh déng
hodc ¢6 y dinh hanh déng ngoai pham vi quyén han ctia minh;

Supervisory Board requests the convening of a meeting if it has grounds to
believe that the BOM members or the high-ranking managers seriously violated
their obligations under Article 160 of the Enterprise Law or BOM has acted or
intends to act beyond the scope of its powers.

Céc truong hop khac theo quy dinh ciia phép luat va Piéu 18 Céng ty.

Other cases according to the Law and the Company’s Charter.

4. Triéu tip hop PHDPCD bit thudng:
Convening the extra-ordinary general meeting:

a. HDQT phai tri€u tp hop PHDPCD trong thoi han ba muoi (30) ngay | ké tir ngay

s0 thanh vién HPQT con lai nhu quy dinh tai Diém (c) Khoan 3 Diéu 13 hoic
nhén duge yéu cau quy dinh tai Piém (d) Khoan 3 va Diém (e) Khoan 3 Piéu 13
cua Diéu I€ nay.

BOM must convene GMS within thirty (30) days from the date of the number of

the remaining BOM members under Point (c) Item 3 of Article 13 or get the
requirements under Point (d} Item 3 or Point (e) Item 3 Article 13 of this Charter.

. Trudng hop HDQT khong triéu tip hop PHDCD theo quy dinh tai Diém (a)
Khoan 4 Piéu 13 thi trong thdi han ba muoi (30) ngay tiép theo, Ban Kiém soat
phai thay thé HPQT tridu tdp hop PHDPCD theo quy dinh Khoan 5 Didu 136
Luét Doanh nghiép.

Where BOM fails to convene GMS as prescribed in Point (a) Item 4 Article 13,
the Supervisory Board must replace BOM to convene GMS within the following
thirty (30) days, according to the Item 5 Article 136 of Enterprise Law,
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c. Trudng hop Ban Kidm so4t khong triéu tap hop PHDCP theo quy dinh tai Piém
(b) Khoéan 4 Piéu 13 thi trong thoi han ba muoi (30) ngay tiép theo, co dong,
nhém ¢ déng ¢ yéu cdu quy dinh tai Piém (d) Khoan 3 Pidu 13 ¢6 quyén thay
thé HPQT, Ban Kiém so4t triéu tdp hop PHDCP theo quy dinh Khoan 6 Piéu
136 Luét Doanh nghiép.

Where Supervisory Board fails to convene GMS under Point b. Item 4 Article 13
within the following thirty (30) days, shareholders or a group of shareholders
with requirements under Point d. ltem 3 of this Article have the right to replace
the BOM, Supervisory Board to convene GMS according to Item 6 of Article 136
of Enterprise Law.

Trong trudng hop nay, cd déng hosic nhém cb déng triéu tap hop PHDCP c¢6
quyen d& nghi co quan dang ky kinh doanh giam sat trinh tu, thi tuc trigu tép,
tlen hanh hop v ra quyét dinh cia PHDCD. T4t ca chi phi cho viée tricu tép va
tién hanh hop DHDCD dwge Cong ty hoan lai. Chi phi nay khéng bao gom
nhiing chi phi do ¢6 déng chi tiéu khi tham du PHDCD, ké ca chi phi &n.& va di
lai.

In this case, the shareholder or group of shareholders who convene GMS shall
have the right to request the business registration agency to supervise order and
procedures for convening and conducting the meeting and making decisions of
GMS. All expenses for convening and conducting the meeting of GMS shall be
reimbursed by the Company. These expenses do not include shareholders’
expenditure incurred upon attending GMS, including travel and accommodation
expenses.

Piéu 14. Quyén va nhiém vu ciia Pai hdi dong cb dong
Article 14. The rights and the obligations of General Meeting of Shareholders
1. PHPCD thudng nién ¢é quyen thao ludn va thng qua:
AGM has the right io discuss and adopt the followings:
a. Bao céo tai chinh nim duge kiém toan;
Audited annual financial statements;
b. Béo cao cua HPQT;
BOM’s report;
¢. Béo cdo cia Ban Kiém soat;
Supervisory Board’s report;
d. Ké hoach phét trién ngén han va dai han cta Céng ty.
Company’s short-term and long-term development plans.
2. DPHDCD thudng nién va bat thudng thong qua quyét dinh vé cac vén dé sau:
AGM and EGM adopt the following issues:

a. Thdng qua cac bao cdo tai chinh nim;
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h.

Adoption of the annual financial statements,

Mirc ¢b tirc thanh toan hang nam cho rn01 loai cb phan phi hop v6i Ludt Doanh
nghiép va céc quyén gén lién v6i loai cb phan dé. Mirc ¢d tirc nay khéng cao
hon mac ma HPQT dé nghi sau khi d3 tham khao y kién céc cb dong tai
bHBCD;

Dividend rate to be paid annually for each type of shares in accordance with the
Enterprise Law and the rights closely associated with such shares. This rate is
not higher than the level proposed by BOM affer consulting with shareholders
at GMS;

S6 lwong thanh vién ciia HPQT;

Number of BOM’s member;

Lua chon c6ng ty kiém todn;

Selection of the auditing firm;

Béu, mién nhiém, bii nhiém va thay thé thanh vién HPQT va Ban Kiém soat;

Election, dismissal, removal and replacement of members of BOM and the
Supervisory Board,

Tdng sé tién thu lao cua cac thanh vién HPQT va Bdo cdo tién thi lao cia
HDPQT;

Total remuneration of the BOM members and the remuneration report of the
BOM;

Bd sung va sta d6i Pidu 1& Céng ty;
Supplementation and amendment of Company Charter;

Loai cb phan va sb luong ¢ phan méi duge phat hanh cho mai loai ¢b phan va
viéc chuyén nhuong ¢b pha.n cuia thanh vién sang lap trong vong ba ndm déu tién
ké tir ngay thanh lap;

Type of share and number of new shares issued for each type of share and the
transfer of shares of the founding members within the first three yvears as from
the establishment day,

Chia, tach, hgp nhét, sap nhép hodc chuyén dbi Cong ty;

Division, separation, merger, consolidation or conversion of Comjaany;

T4 chc lai va giai thé (thanh 1) Cong ty va chi dinh ngudi thanh ly;
Re-organization and dissolution (liquidation) of Company and the designation
of the liguidator,

Kiém tra va xur ly cac vi pham cua HDQT hodc Ban Kiém soat gy thiét hai cho
Cong ty va cac cb dong cua Cong ty;

Inspection and handling of violations of BOM or Supervisory Board causing
damages to Company and the shareholders of Company;
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Quyét dinh giao dich bén tai san Céng ty hodic chi nhanh hodc giao dich mua cé
gid tri tir 35% trd 1én tong gia tri tai sén cia Céng ty va cac chi nhanh cia Cong
ty duwoc ghi trong bao céo tai chinh gin nhét d4 duoc kiém toén;

Decision on transaction of selling assets of Company or its branches or the
purchase transactions worth 35% or higher of total value of the assets of
Company and its branches stated in the most recent audited financial
Statements,

Céng ty mua lai hon 10% mot loai ¢6 phan phat hanh;

Company re-purchases more than 10% of a type of shares issued;
Viéc Tong Giam ddc dong thoi 1am Cha tich HPQT;

General Director is concurrently Chairman of BOM;

Cong ty hodic cdc chi nhanh ctia Céng ty ky két hop ddng véi nhing ngudi duge
quy dinh tai Khodn 1 Piéu 162 ciia Luat Doanh nghiép véi gia tri bing hodc Ién
hon 35% tong gié tri tai san cua Cong ty va cac chi nhanh cia Céng ty duoc ghi
trong bao cdo tai chinh gan nhét da dugc kiém toan;

Signing of contracts by Company or branches with the persons prescribed in
Item 1 Article 162 of Enterprise Law with value being equal to or higher than
35% of the total value of assets of Company and its branches stated in the most
recent financial statements audited;

Cac vén dé khac theo quy dinh ciia Didu 18 nay va cic quy ché khéc cia Cong
ty.

Other issues under the provisions of this Charter and other regulations of
Company.

Cb dong khéng duge tham gia bo phidu trong cac truong hop sau day:

The shareholders are not entitled to vote in the following cases:

a.

Théng qua cac hop dong quy dinh tai Khoan 1 Biéu 14 Diéu 1¢ nay khi cé déng
d6 hodc ngudi cb lién quan téi cd dong dé 1a mot bén cua hgp dong;

Through the contracts prescribed in Item 1 Article 14 of this Charter if such
shareholders or the persons relating to such shareholders are one party to the
contract;

Viéc mua lai cb phin cia cé dong dé hodc cna nguoi ¢6 lién quan tén ch ddng
do trir truomg hop viée mua lai ¢6 phén duoc thyc hién theo ty 18 s& hitu cia tat
ca cac c0 déng hodc viéc mua lai dugce thyc hién théng qua khép 1€nh hodc chao
mua cong khai trén S& giao dich chimg khoan.

The re-purchase of shares of such shareholders or any person relating to such
shareholders except that the re-purchase of shares is made in proportion to the
ownership of all shareholders or the re-purchase is made through order
matching or tender offer on the Stock Exchange.
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4. Tét ca cac nghi quyet va cac vén d& da duoc dwa vao chuong trinh hop phai dugce

dwa ra thao luan va bidu quyét tai PHPCD.

All resolutions and other issues have been put on the agenda shall be discussed and
voted on at GMS.

Piéu 15. Cac dai dién duoc dy quyén

Article 15. Authorized representatives

1.

Céc cb dbng co quyén tham dy PHDCD theo luat phap c6 thé tryc tiép tham du
hodc uy quyén cho dai dién cia minh tham dy. Trudng hop ¢6 nhiéu hon mt ngudi
dai dién theo iy quyén dugc ctr thi phai xdc dinh cu thé s6 ¢b phan va sb phiéu bau
ciia mdi ngudi dai dién.

Those shareholders entitled to attend GMS as prescribed by laws may personally
attend or authorize their representatives to attend, In case there are more than one
representative, the number of the shares and the number of the votes authorized for
each representative must be identified.

Viéc uy quyén cho ngudi dai dién dy hop PHPCD phai l4p thanh vin ban theo miu
cua Cong ty va phai co chir ky theo quy dinh sau day:

The appointment of the authorized representatives must be made in writing
according to a standard form of Company and must have the signature according
to following provisions:

a. Truong hop ¢ déng ca nhén 1a ngudi uy quyén thi gidy ty quyén phai ¢6 chir
ky cua ¢6 déng do va ngudi duge uy quyén du hop;

In cases of individual shareholder as authorizer, the power of attorney must be
signed by that shareholder and the authorized person to attend the meeting;

b. Trudng hop nguoi dai dién theo uy quyén cia ¢ dong 13 tb chic [3 ngudi uy
quyén thi gidy uy quyen phai co6 chif ky cita ngudi dai dién theo uy quyén, ngudi
dai dién theo phap luat ctia cb déng va ngudi duge vy quyén du hop;

In cases the authorized representatives of shareholders as organization as an

authorizer, the power of attorney must be signed by the authorized
representative, the legal representative of the shareholder and the person
authorized to attend the meeting;

c. Trong trudng hop khac thi phai c6 chir ky cia ngudi dai dién theo phap luét coa
¢b dong va nguoi duoc uy quyén du hop. Ngudi duge uy quyén dy hop PHBCD
phai ndp van ban uy quyén trude khi vao phong hop.

In other cases, the power of attorney must be signed by the legal representative
of the shareholders and the person authorized to attend the meeting. The person
authorized to attend GMS must submit the written authorization before entering
the meeting hall.

Trudng hop luat s thay mat cho ngudi uy quyén ky gifly chi dinh dai dién, viéc chi
dinh dai dién trong trudng hop nay chi dugc coi la ¢6 hidu luc néu gidy chi dinh dai
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dién dé duge xuit trinh cing véi thu uy quyén cho Iudt su hodc ban sao hop 1€ cua
thu uy quyén dé (néu trude dé chua dang ky véi Cong ty).

Where the lawyer on behalf of the authorizer to sign a certificate of representative
appointment, the representative appointment in this case is only considered valid
if the certificate of representative appointment is presented with the written
authorization for lawyer or a valid copy of that power of attorney (if they were
not previously registered with Company).

. Trtr trudng hop quy dinh tai Khodn 3 Dleu 15, phleu biéu quyét cia ngudi duoc uy

quyen dy hop trong pham vi dugce uy quyén van cé hiéu luc khi ¢é mét trong cic
trudng hop sau day:

Unless otherwise specified in Item 3 Article 15, the vote of the authorized person to
attend a meeting in the scope of authorization remains in effect when there is one of
the following cases:

a. Ngudi uy quyén di chét, bi han ché ning luc hanh vi dan su hodc bi mét nang
Iuc hanh vi dén su;

The authorizer dies, is restricted from civil act capacity or loses civil act
capacity;
b. Ngudiuy quyén da huy bé viée chi dinh uy quyén;
The authorizer has cancelled the authorization appointment;
c¢. Nguoi uy quyén da huy bo thdm quyén clia ngudi thue hién viée uy quyén;
The authorizer has cancelled the competence of the authorized person.

Bleu khoan nay s& khéng é&p dung trong trudng hop Cong ty nhin dugc théng bao
vé mdt trong céc su kién trén chim nhat hai muoi tr (24) gi0 trudc giv khai mac
cugc hop DPHPCD hoéc trude khi cude hop duge tridu tép lai.

This provision does not apply in case of Company receives notice of one of the above
events at least twenty four (24) hours before the opening of GMS or before the
meeting is re-convened.

Diéu 16. Thay dbi cac quyén
Article 16. Change of rights

1. Vé viéc thay dbi hodc huy bé cac quyen dic biét gin hen vdi tung loai c¢b phin wu

dai c6 hiéu Iuce khi duge ¢d dong nam git it nhét 65% c6 phan pho thong tham duw
hop théng qua dbng thoi duge cb ddng nam gitr it nhét 75% quyén biéu quyét cia
loai ¢b phin uu dai ndi trén bleu quyet thong qua.Viéc té chirc mdt cude hop ciia
cac cb dong nim gitt mot loai cb phan ru dai dé théng qua viée thay déi nhur trén
chi c¢6 gia tri khi ¢6 t61 thidu hai c6 déng (hodc dai dién dugce iy quyén ciia ho) va
nam giir t6i thidu mot phin ba gia tri ménh gia cia cac ch phan loai @6 da phat
hanh. Trudng hop khéng cé di s6 dai biéu nhu néu trén thi s& to chire hop lai trong
vong ba muoi (30) ngdy sau dé va nhimg ngudi ném giit ¢b phan thudc loai do
(khéng phu thudc vao s0 lugng ngudi va s6 co phan) c6 miit truc tiép hoic théng
qua dai dién dugc uy quyén déu dugce coi Ia du sb luong dai biéu yéu cau. Tai céc
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cube hop cua cd déng nim giir co phén wu dai néu trén, nhimg ngudi ném giir cb
phan thugc loai d6 c6 mét truc tiép hodc qua ngudi dai dién déu c6 thé yéu cau b
phiéu kin. M3i ¢b phin ciing loai ¢é quyén bidu quyét ngang bing nhau tai cdc cudc
hop néu trén.

The change or cancellation of the special rights attached to a type of preferred
shares becones effective when the shareholders holding at least 65% of the common
shares attending the meeting have adopted simultaneously voted by the
shareholders holding at least 75% of the voting rights of the said preferred shares.
The organization of meeting of the shareholders holding one type of preferred
shares to approve the change of the above rights is valid only when there are at
least two (02) Shareholders (or their authorized representative) and holding at least
one-third (1/3) the par value of the issued shares of that type. Where there is no
sufficient number of deputies as mentioned above, the meeting shall be held within
thirty (30) days later and the shareholders of that type (regardless of the number of
people and number of shares) present personally or through authorized
representatives are regarded as a sufficient number of delegates required. At the
meeting of the shareholders holding the preferred shares mentioned above, the
shareholders of that type present personally or through a representative may
request a secret ballot. Each share of the same type has equal voting rights at the
meetings mentioned above.

Thit tuc tién hanh cac cude hop riéng biét nhu vy dugc thue hién twong ty voi cac
quy dinh tai Didu 18 va Diu 20 cia Didu 18 nay.

Procedures for conducting such separate meeting shall be made similar to the
provisions in Article 18 and Article 20 of this Charter.

Trir khi cac didu khoan phat hanh c¢d phin quy dinh khac cac quyen dac biét gin
lién véi cac loai cd phan ¢ quyén wu dai dbi vi mét sé hodc tit ¢a cac van d lién
quan dén phan phdi loi nhuin hodc tai sén ciia Céng ty s& khong bi thay dbi khi
Cong ty phat hanh thém cac c¢b phan ciing loai.

Unless the terms of issue of shares otherwise provided, the special rights attached
fo the preferred shares to some or all of the issues related to the distribution of
profits or assets of Company shall not be changed when Company issued additional
shares of the same type.

Diéu 17. Tri¢u tap hop Pai hdi dong ¢b dong, chuong trinh hop, va théng bio hop
Pai hoi dong co dong

Article 17. Convening GMS, agenda and announcing about GMS

1.

HPQT triéu tap hc_)}? DHDCD, hodc ‘DHBCB du'c_)'p trigu tép hop tl}eo cac trudng
hop quy dinh tai Pi€m b Khoan 4 Pi€u 13 hodc Piém ¢ Khoan 4 Biéu 13 cia Piéu
1€ nay.

BOM convernes GMS or GMS is convened in the cases specified in Point (b) or (c)
Item 4 Article 13 of this Charter.

Ngudi triéu tip hop PHPCD phai thyce hién nhilng nhiém vu sau day:
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Person convenes GMS must perform the following tasks.

a. Chuan bj danh sich cic c6 dong du diéu kién tham gia va biéu quyét tai dai hdi
chdm nhét ba muoi (30) ngay trude ngay bat dau tién hanh hop PHPCB; chuong
trinh hop, va cédc tai liéu theo quy dinh phu hgp véi ludt phap va cac quy dinh
cua Cong ty;

Preparing a list of shareholders eligible to attend and vote at GMS within thirty

(30) days prior to the start date of GMS; the agenda and documents prescribed
in accordance with the laws and regulations of Company,

b. XAc dinh thoi gian va dia diém té chirc PHPCD;
Determining time and venue for organization of GMS;

c. Théng bdo va giri théng bao hop PHPCP cho tit cd cic cb dong cé quyén dur
hop.

Notifving and sending notice of GMS to all shareholders entitled to attend the
meeting.

. Théng béo hop PHDCP dugc giri cho tit ca cac ¢b ddng dong thoi cong bd trén

phuong tién théng tin cia S& Giao dich Chitng khoén (d6i véi cic cong ty niém yét
hodc ding ky giao dich), trén trang théng tin dién tir (website) cia Cdng ty. Théng
bao hop DPHDCP phai duge giri it nhit mudi (10) ngay truée ngay hop PHDCD,
(tinh tir ngay ma théng bdo dwge giri hodc chuyén di mot cach hop 18, dugce tra cude
phi hodc duge bo vao hom thu). Chuong trinh hop PHDCD, cac i lidu lién quan
dén cac van dé s& dugc bidu quyét tai dai hoi dugc giri cho céc cd ddng hodc/va
ding trén trang thong tin dién tir cia Céng ty. Trong trudng hop tai lidu khéng duoc
giri kem thong bao hop PHDCD, théng bao mdi hop phai néu 13 dia chi trang thong
tin dién tir dé cc cb dong c6 thé tiép can.

The notice of GMS meeting shall be sent to all shareholders at the same time
published in the media of the Stock Exchange (for companies listed or registered
transactions), on the Company's website. The notice of GMS shall be sent at least
ten (10) days before GMS date (from the date on which the notice is sent or
transferred legally with postage or put in the mailbox). The agenda of GMS, the
documents relating to the issues to be voted at the meeting, shall be sent to the
shareholders and/or posted on the Company's website. In cases where the
documents are not sent attached to the notice of GMS, the meeting notice must state
the website address so that the shareholders can access.

e déng hofic nhém co ddng duge d& cap tai Khoan 3 Diéu 11 cta BIeu 1€ nay cé

quyen dé xuit c4c van dé dwa vao chuong trinh hop PHPCD. Dé xuit phai duoc
lam bing vin ban va phai dugc giri cho Cong ty it nhét ba (03) ngay lam vi€c trudce
ngay khai mac cuéc hop BPHDCD. Pé xuit pha1 bao gom ho va tén cb dong, sb
hrgng va loai co phin ngudi d6 ndm gitt, va ndi dung dé nghi dua vao chuong trinh
hop.

Shareholders or groups of shareholders, mentioned in Item 3 Article 11 of this
Charter, are entitled to propose the issues included in the agenda of GMS. The
proposals must be made in writing and sent to the Company at least three (03) days
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prior the opening day of GMS. The proposals must be included the full names of the
shareholders, the number and type of shares they hold, and the contents of the
proposals for inclusion in the agenda.

5. Ngudi triéu tap hop PHDCD ¢6 quyén tir chbi nhitng d& xudt lién quan dén Khoan

4 cua Diéu 17 trong céc truong hgp sau:

Person who convenes GMS has the right io reject a proposal mentioned in Item 4

Article 17 in the following cases:

a. Péxuit dugc givi dén khong dung thoi han hodc khong du, khéng ding néi dung:
The proposals are not sent in due time or with inadequate and improper content;

b. Vao thoi diém dé xuit, cb déng hosc nhém cb déng khéng co6 du it nhét 10% cd
phan phd théng trong thoi gian lién tyc it nhét sdu (06) thang theo quy dinh tai
Khoan 3 Piéu 11 Diéu 1€ nay:
At the time of proposal, the shareholders or groups of shareholders do not have
at least 10% of the common shares in the period of six (06) continuous months
as prescribed in Item 3 Article 11 of this Charter;

c. Van & dé xuét khéng thudc pham vi thAm quyén cia PHDCP ban bac va thong
qua;
The proposed issues are not within the scope of competence of GMS for
discussion and adoption,;

‘d. Céac trudng hop khac.
Other cases.

6. Ngudi tridu tip hop DPHDCD phai chuén bi dir thao nghi quyét cho timg van &
trong chwong trinh hop.

Person who convenes GMS must prepare a draft resolution for each issue in the
agenda.

7. Trudng hop tit ca cd dong dai dién 100% sb co phan c¢é quyén biéu quyét truc thp
tham dur hodc thong qua dai dién duge uy quyén tai cudc hop PHDCP, nhiing quyét
dinh duge DPHDCD nhit tri thong qua déu duge coi la hop 1€ kéca trong trudng hop
viée tridu tdp hop PHDCP khéng theo ding trinh tir va thi tuc hoic ndi dung biéu
quyét khéng c6 trong chuong trinh.

Where all shareholders representing 100% of the shares with voting rights directly
participate in or attend through authorized representative at GMS, the decisions
unanimously adopted by GMS are considered valid ever in case the convening of
GMS is not conformity with process and the procedures or voting content is not in
the program.

Piéu 18. Cac diéu kién tién hanh hop Pai héi ddng cb dong

Article 18. Conditions for conducting GMS

1. PHDCP duogc tién hanh khi ¢6 s6 ¢b dong du hop dai dién cho it nhét 51% cd phin

co quyen biéu quyeét.
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GMS shall be conducted when the number of shareholders represents at least 51%
of the shares with voting rights.

Truong hop khéng c6 du s6 luong dai bidu cén thiét trong vong ba muoi (30) phut
ké tir thoi diém 4n dinh khai mac cude hop cua BPHDCD, nguoi tri¢u tdp hop huy
cude hop. PHDCD phai duge triéu tép hop lai trong vong ba muoi (30) ngay ké tir
ngay du dinh t8 chirc hop PHPCD lan thi nhat DHDCD duge tri¢u tap lai chi duge
tién hanh khi c¢6 thanh vién tham dy 1a cac cbd d6ng va nhiing dai dién duge uy quyén
du hop dai dién cho it nhit 33% cb phan c¢6 quyén biéu quyét.

Where there is no sufficient number of delegates required within thirty (30) minutes

from the time set for the opening of the meeting, the convener shall cancel the
meeting. GMS must be reconvened within thirty (30) days as from the date planned
to organize the first GMS. GMS reconvened shall only be conducted when there are
participants as shareholders and their authorized representatives to attend the
meeting represent at least 33% of shares with voting rights.

Trudng hop cude hop DHDCD dugce tridu tép 14n thir hai khéng duroc tién hanh do
khéng c6 dii s& dai biéu cin thiét trong vong ba muoi (30) phiit ké tir thoi diém 4n
dinh khai mac dai hoi, cudc hop ciia DHDCD lin thir ba c6 thé duoc triéu tip trong
vong hai muoi (20) ngay ké tir ngay du dinh tién hanh dai héi 14n hai, va trong
trirong hop ndy cude hop cua DHDCD duge tién hanh khong phu thuéc vao so lugng
¢ déng hay dai dién uy quyen tham du va dugc coi la hop 1€ va co quyen quyét
dinh tit ca céc van dé dy kién duoc phé chudn tai DHDCD lan thir nhét.

When the second meeting of GMS is not conducted due to insufficient number of
delegates within thirty (30) minutes after the time set for the meeting to open, GMS
Jor the third time can be convened within twenty (20) days from the date planned to
organize the second GMS and in this case GMS shall be conducted regardiess of
the number of shareholders or authorized representative to attend and is considered
to be valid and has the right to decide all issued expected to be approved at the first
GMS.

Diéu 19. Thé thirc tién hanh hop va biéu quyét tai Pai hoi dong cb dong

Article 19. Procedures for conducting the meeting and voting at GMS

1.

Vao ngiy td chirc hop PHDCD, Cong ty phai thwe hién thu tyc dang ky ch dong va
phai thuc hién viée dang ky cho dén khi cac ¢d dong c6 quyén dy hop c6 mit dang

ky hét.

On the day of GMS, Company must perform the procedures for registration of
shareholders and fulfill the registration until the shareholders entitled to attend the

meeting are present and complete the registration.

Khi tlen hanh dang ky ch dong, Cong ty cap cho ting c¢b dong hodc dai dién dugc
uy quyen c6 quyén bidu quyét mét the biéu quyet trén d6 c6 ghi s6 ding ky, ho va
tén ctia cb dong, ho va tén dai dién dugc uy quyén va sb ph1eu biéu quyét coa cb
dong d6. Khi tién hanh bleu quyét tai cude hop cia PHDCD, s6 the tan thanh nghi
quyet duge thu trude, sb thé khéng tan thanh nghi quyet duoc thu sau, cudi cing
dém téng sb phiéu tan thanh hay khéng tan thanh dé quyét dinh. Téng s phiéu tan



thanh, khong tdn thanh, bd phiéu tréng hoédc khong hop 16 vé tlmg vén d8, s& duge
Cht toa thong bao ngay sau khi tién hanh biéu quyet véan dé d6. Dai h6i bau nhimng
ngudi chiv trach nhiém kiém phleu hodic giam sat kiém phleu theo d& nghi cia Chu
toa. S& thanh vién cia ban kiém phleu do PHPCP quyét dinh can cir dé nghi ciaa
Chu toa nhung khéng virgt qua s6 ngudi theo quy dinh ctia phap ludt hién hanh,

When conducting the shareholder registration, Company shall issue to each
shareholder or authorized representative with the voting right a voting card on
which the registration number, full name of the sharcholder, the full name of
authorized representative and the number of votes of those shareholders. When
conducting the voting at the meeting, a number of approving votes shall be firstly
collected, a number of disapproving votes are collected later and finally counting
of approving and disapproving votes for decide making. A total number of
approving, disapproving and abstaining or invalid votes of each issue shall be
announced by Chairman immediately after conducting the voting on that issue. The
meeting shall elect the person responsible for counting the votes or supervising the
counting of votes at the request of Chairman. The members of the vote counting
committee shall be decided by GMS based on the basis of the proposal of Chairman
but not exceed the number of people prescribed by law.

. Cb dong dén dy hop DPHPCD muén ¢ quyén ding k¥ ngay va sau dé c6 quyén
tham gia va bidu quyét ngay tai dai héi. Chu toa khéng c6 trach nhiém ding cude
hop cia PHPCP dé cho ¢d dong dén mudn ding ky va hiéu luc cta cdc dot bidu
quyét d tién hanh trude khi cé dong dén mudn tham dy s& khong bi anh huong.

The shareholders coming late to attend GMS have the right to register at once and
then participate and vote at the meeting. Chairman does not have the responsibility
to stop the meeting for the late shareholders to make registration and the validity of
the voting phase conducted before shareholders coming late shall not be affected.

. Chutich HPQT lam chu toa cac cudc hop do HDQT triéu tap. Trudong hop Chu tich
vfmg mit hodc tam thdi mit kha ning lam viée thi cdc thanh vién con lai bdu mot
ngudi trong sé ho lam cha toa cude hop. Trudng hop khéng c6 ngudi c6 thé 1am
chti toa, thanh vién HPQT c¢6 chitc vu cao nhit didu khién dé PHDCD bau chi toa
cude hop trong s6 nhitng ngudi du hop va ngudi ¢é phiéu bau cao nhit lam chi toa
cudc hop. Trong cac truong hop khac, ngudi ky tén tri€u tép hop PHDCD didu
khién PHPCD biu chu toa cude hop va ngudi cd phiéu biu cao nhét duge cir lam
chu toa cude hop. Cht toa cir mét hodc mdt s6 ngudi lam thu ky cude hop DPHBCD.
Thu ky cude hop PHDPCD chiu trach nhiém ghi bién ban cudc hop DPHDCD.

Chairman of BOM shall preside over the meetings convened by BOM. If Chairman
is absent or temporarily unable to work, the remaining members shall elect one of
them to preside over the meeting. Where there is no one able to act as a chairman,
the member of BOM who has the highest position shall control so that GMS can
elect a chairman of the meeting among the participants and the person with the
highest votes shall be appointed as chairman of the meeting. In other cases, the
person who signs to convene GMS shall control GMS to elect Chairman of the
meeting and the person with the highest votes shall be appointed as Chairman of
the meeting. Chairman appoints one or some people to be Secretary of the GMS
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meeting. The Secretary of the GMS meeting is incharge of taking the GMS meeting
minute.

Chu toa 1a nguoi c6 quyén quyét dinh vé trinh tw, thi tuc va cdc sy kién phat sinh

ngoai chuong trinh cia PHPCD,

Chairman has the right to decide on the order and procedures and events arising
out of the program of GMS.

Chu toa PHDCD c6 thé hodn dai hdi khi c6 sy nhit tri hodc yéu cdu cia PHPCD
da c6 dn sé lwong dai bidu du hop can thiét.

Chairman of the meeting may postpone the meeting upon the consent or request of
GMS with sufficient delegates to attend the meetings as required.

. Chu toa cia PHDCD hodic Thu ky PHPCD c6 thé tién hanh c4c hoat dong cin thiét

dé didu khién DHDCD mét cach hop 1€ va cé trét t; hodc dé DPHPCP phan anh
duge mong mudn cia da s6 dai biéu tham du.

Chairman or secretary of the meeting can carry out the necessary activities to
control GMS legally and orderly or let the meeting reflect the aspiration of majority
of participants.

. Nguou triéu tdp hop PHPCD cé thé yéu cdu cac ¢b dong hodc dai dién duge uy

quyén tham dy DHDCD chiu sy kiém tra hodc céc bién phap an ninh ma HDQT cho
1a thich hop. Trudng hop ¢6 cb déng hoidc dai dién duge uy quyén khdng chiu tudn
thii nhitng quy dinh vé kiém tra hodic céc bién phap an ninh noi trén, HDQT sau khi
xem xét mot cach cin trong c6 thé tir chéi hodc truc xuét cb dong hodc dai dién néi
trén tham gia cugc hop ciia PHDCD.

The person who convenes GMS may request shareholders or the authorized
representatives to attend GMS to be subject to inspection or security measures that
BOM deems it appropriate. Where a shareholder or authorized representative
refuses to comply with these regulations on inspection or the security measures
mentioned above, BOM aqfier considering carefully can reject or drive out the
shareholder or representative above mentioned from participating in the meeting.

. Ngudi triéu tdp hop DPHDCD, sau khi d3 xem xét mdt cich cin trong, c6 thé tién

hanh cac bién phéap duge HDQT cho Ia thich hop dé:

The person who convenes GMS, after careful consideration, shall be able to carry
out the measures BOM deems appropriate for the purpose:

a. BG tri chd ngdi tai dia diém hop DHPCD;
To arrange seat at the meeting place of GMS;
b. Béo ddm an toan cho moi ngudi c6 mit tai céc dia diém hop d6;
To ensure the safety of everyone present at the meeting place;
c. Tao didu kién cho ¢ dong tham duy (hoic tiép tuc tham dy) PHDCD.
To facilitate the shareholders to attend (or keep on attending) the meeting.



Nguoi triéu tip hop DHDCD ¢6 toan quyen thay d6i nhirng bién phép néu trén va
ap dung tAt ca cac bién phap néu thiy can thit. Cac bién phép ap dung c6 thé 1a cip
giay vao ctra hodc sir dung nhiing hinh thire lia chon khac.

The person who convenes GMS reserves the right to change the above measures
and apply all measures if BOM deems it necessary. The measures applicable may
be the issuance of admission or using other forms of option.

10. Trong trudng hop tai cude hop ciia DPHDCD c¢6 ap dung cac bién phdp noi trén,

11.

ngudi tridu tp hop DHDCD khi xac dinh dia diém hop PHPCP c6 thé:

In cases GMS apply the measures above mentioned, the person who convenes GMS,
upon determining the location of the meeting, may:

a. Théng bao PHPCP duoc tién 132‘11111 tai dia diém ghi trong théng bdo va chi toa
DHDCD c6 mit tai d6 (“Pia diém chinh cia PHDCD”);

Notify GMS shall be conducted at the place stated in the notice and Chairman
of the meeting is there ("Major place of meeting”);

b. B tri, td chirc d& nhitng ¢b déng hodc dai dién duge uy quyén khéng du hop
duge theo Piéu khoan nay holc nhiing nguoi mudn tham gia & dia diém khac
vGi Dia dlem chinh cua PHDCD ¢ thé dbng thoi tham du PHDCD; Thong béo
vé viéc t6 chirc PHDPCD khéng cin néu chi tiét nhiing bién phép t chiic theo
Piéu khoan nay;

Arrange, organize for the shareholders or authorized representatives, who could
not attend the meeting under this Article or the persons who wish to participate
in a location other than the major location of the meeting can simultaneously
attend the meeting. The notice of the meeting organization does not need to
specify the measures of organization under this Article.

Trong Diéu 1& nay (trir khi hoan canh yéu ciu khac), moi ¢d déng duge coi 13 tham
gia DPHPCP & Pia diém chinh caa PHDPCP. Hang nam Céng ty phai td chie hop
DHDCD it nhét mét (01) lan. PHDCD thudng nién khéng dirge 6 chire dudi hinh
thirc 14y v kién bang vin ban.

In this Charter (except otherwise required by circumstances), every shareholder is
considered to participate in the meeting at the major location of the meeting.
Annually, Company must organize GMS at least one (01) time. The AGM is not held
in the form of gathering opinions in written.

Diéu 20. Théng qua quyét dinh cha Pai hdi dong cé déng
Article 20. Adopting the decisions of GMS

1.

Trir tredng hop quy dinh tai Khoan 2 cia Diédu 20, cac quyét dinh cia DPHDCD vé
cac van dé sau day s€ duge thong qua khi ¢6 tir 51% tr¢ 1én tdng sé phiéu bau cua
cac co d6ng c6 quyén biéu quyét c6 mat truc tiép hodc théng qua dai dién duge uy
quyen cO mit tai cudc hop cua DPHDCD:

Unless otherwise specified in Item 2 of Article 20, the resolutions of GMS on the
Jollowing issues shall be adopted when 51% or more of the total votes of the
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shareholders entitled to vote are present personally or through an authorized
representative present at GMS:

a. Thong qua bdo cdo tai chinh nim;
Adopting the annual financial statement,
b. Ké hoach phét trién ngén va dai han ciia Céng ty;
Plan for short and long-term development of Company;

c. Bau, mién nhiém, bai nhiém va thay thé thanh vién HPQT va Ban Kiém sodat va
béo cdo viéc HPQT bd nhiém Téng Giam doc.
Election, dismissal, removal and replacement of members of BOM and the

Supervisory Board and report on the appointment of the General Director by
BOM.

. Céc Nghi quyet cua DHDCD lién quan dén viée stra 601 va bd sung Pidu 1&, loai cd

phiéu va s6 lurgng ¢d phiéu duge chao ban, sap nhap, t& chirc lai va giai thé Cong
ty, giao dich ban tai san Céng ty hodc chi nhanh hodc giao dich mua do Céng ty
hodc cac chi nhanh thue hién ¢6 gia tri tir 35% tro lén téng gi tri tai san cua Cong
ty va céc chi nhdnh ciia Céng ty tinh theo s6 sach Kké toan dd duge klem toan gan
nhat s€ chi dwrgc thong qua khi ¢6 tr 51% tré 1én tong sb phiéu bau cac cb dbng c6
quyén biéu quyét c6 mit tryc t1ep ho#c thong qua dai dién dugc uy quyen c6 mét tai
cudc hop PHPCP, hoic tong sé phleu bau clia cdc cb dong cé quyén biéu quyét
chép thuin (d6i v6i trudng hop 1y ¥ kién cd déng bing vin ban).

The Resolutions of GMS relating to the amendment and supplementation of Charter,

type of stocks and number of stocks offered, the re-organization or dissolution of
Company, purchase and sale of assets of Company or its branches done at the value
of 35% or more of the total value of the assets of Company and its branches based
on the most recent financial statements audited adopted when 51% or more of the

total votes of the shareholders entitled to vote present personally or through

authorized representatives present at the direct meeting of GMS or at least 51% of
the total votes of the shareholders having the right to approve (in the case of
gathering shareholders’ opinions in written).

Diéu 21. Thim quyén va thé thirc 14y ¥ kién ¢b dong bing vin ban dé thong qua
Nghi quyét cia Dai hdi dong ¢o dong

Article 21. Competence and procedures for opinion gathering in writing to adopt the
resolutions of GMS

Thim quyén va thé thirc 14y ¥ kién c¢b déng bing van ban dé thong qua Nghi quyét cia
DHDCP duge thuc hién theo quy dinh sau day:

Competence and procedures for opinion gathering in writing to adopt the Resolutions
of GMS shall comply with the following provisions:

1. HPQT co quyen liy ¥ kIen cb dong bang vin ban dé théng qua Nghi quyét ciia

PHDCD bét ci lic nao néu xét thdy can thiét vi loi ich cia Cong ty.
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BOM has the right to gather the shareholders’ opinions in writing to adopt the
Resolutions of GMS at any time if deemed necessary for the benefit of Company.

. HPQT phai chuén bi phiéu Iy vy kién, dw thao Nghi quyét cia PHDCPD va cdc tai
liéu giai trinh dur thio Nghi quyét. Phiéu 14y v kién kém theo du thao Nghj quyét va
tai ligu giai trinh phai duge goi bing phwong thirc bao dam dén duoc dia chi diang
ky cta timg ¢ déng. HDQT phai dam bao giri, cong bé tai lidu cho cac cb dong
trong mét thoi gian hop Ly dé xem xét bidu quyet va phai gui it nhit mudi [3m (15)
ngay trude ngay hét han nhin phiéu lay v kién.

BOM must prepare the questionnaire, the draft of the Resolution of GMS and other
documents explaining the draft of resolution. The questionnaire attached to the draft
of Resolution and explanation document must be sent by a guaranteed method to
reach the registered address of each shareholder. BOM must submit and publish
documents to the shareholders within a reasonable time for consideration and
voting and must send at least fifteen (15) days before the expiration date of receipt
of the questionnaire.

. Phiéu ldy y kién phai ¢6 céc ndi dung chi yéu sau day:

The written opinion form must have the following principal contents:

a. Tén, dia chi tru s& chinh, s6 va ngay cip Gidy chitng nhan ding ky kinh doanh,
noi ding ky kinh doanh ctuia Céng ty;

Name and address of the head office, number and date of issuance of the
business registration certificate, registered place of business of the Company;

b. Muc dich lay y kién;
Purpose for opinion compiling;

c. Ho, tén, dia chi thudng i, qudc tich, sé Giy chiing minh nhén dan, Ho chiéu
hodc ching thue cé nhan hop phap khac cua ¢ dong la cd nhan; t€n, dia chi
thudng tra, quéc tich, s6 quyét dinh thanh 14p hodc s6 dang ky kinh doanh cua
c6 dong hodc dai dién theo uy quyen cua ¢6 dong la t6 chirc; sb lugng cb phén
ciia timg loai va s6 phiéu biéu quyét cua ¢b dong;

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

d. Vién dé cdn 14y ¥ kién dé théng qua Nghi quyét;
Issues to be consulted for resolution adoption;

e¢. Phuong an bIGu quyet bao gom tan thanh, khong tan thanh va khong ¢6 v kién
d61 véi ting van dé lay v kién;

Voting plan includes approval, disapproval and no opinion for each issue to be
consulted;
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f. Thoi han phai giri vé Céng ty phiéu ly v kién da duoc tra 10i;
Time-limit for returning the completed written opinion form to Company;

g. Ho, tén, chit ky cua Chu tich HDQT va ngudi dai dién theo phap luit cia Cong
ty.
Full name and signature of Chairman of BOM and of the legal representative of
Company.

4. Phiéu lay v kién da duge trd 101 phai ¢6 chit ky cia cb déng 1a ca nhan, cua nguoi
dai dién theo uy quyén hodc ngudi dai dién theo phap luat cua cé déng 14 té chirc.

The completed written opinion form must bear the signature of the shareholder as
individual, authorized representative or the legal representative of the shareholder
as orgartization.

Phiéu lay y kién giri vé Céng ty phai duge dung trong phong bi dén kin va khong ai
duge quyén mé trude khi kiém phleu Cac phleu lay ¥ kién gui vé Céng ty sau thoi
han 3 x4c dinh tai n§i dung phiéu liy y kién hoic da bi mé déu khéng hop 1&.

The written opinion form sent to Company must be in a sealed envelope, and no one
shall be permitted to open it prior to the counting of votes. The completed written
opinion form that Company receives after the time-limit specified in the written
opinion form or opened shall become invalid.

5. HPQT t6 chirc kiém phiéu va 1ap bi€n ban kiém phiéu duéi sy ching kién cita Ban
Kiém soat hodc cta cb doéng khéng nam gilt chire vu quan Iy Coéng ty. Bién ban
kiém phiéu phai c6 cic ndi dung chit yéu sau day:

BOM shall organize the counting of votes and prepare minutes of the counting of
votes under the supervision of the Supervisory Board or shareholders who do not
hold the managerial position of Company. The minutes of counting of votes shall
have the following principal contents:

a. Tén, dia chi tru s& chinh, sé va ngay cip Gidy chimg nhin ding k¥ kinh doanh,
noi ding ky kinh doanh;
Name and address of head office, number and date of issuance of the business
registration certificate, place of business registration;

b. Muc dich va cac van d& can liy y kién dé théng qua nghi quyét;
Purpose and issues to be consulted for approval of resolution;

c. S6cb doéng véi tong so phiéu biéu quyet dd tham gia bidu quyét, trong d6 phin

biét s6 phleu bidu quyét hop 18 va sb bleu quyét khong hop 18, kém theo phu luc
danh sach c6 déng tham gia biéu quyét;

Number of shareholders with total numbers of votes has participated to vote, in
which distinguishing the valid and invalid votes, including an appendix of list
of the shareholders to vote;

d. Tong s6 phiéu tan thanh, khéng tan thanh va khong c6 y kién dbi véi timg vén
as;



Total approving votes, disapproving votes and abstaining votes for each issue,
e. Céc Nghi quyét da duoc thong qua;
Resolutions have been adopted;

f. Ho, tén, chir ky cua Chu tich HDQT, nguéi dai dién theo phdp luat cia Cong ty
va cila ngudi giam sat kiém phiéu.

Full name and signature of Chairman of BOM, the legal representative of
Company and of the supervisor of the votes counting.
Céc thanh vién HPQT, ngudi kiém phiéu va ngudi gidm séat kiém phiéu phai lién
d6i chiu trach nhiém vé tinh trung thwe, chinh xac ciia bién ban kiém phiéu; lién déi
chiu trach nhiém vé cac thiét hai phét sinh tir cdc nghi quyét duoc thong qua do
kiém phiéu khong trung thire, khong chinh xéc.

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 counting.

. Bién ban két qua kiém phiéu phai duge cong b trén website cta Cong ty trong thoi
han hai mwoi tw (24) git va giri dén cac cd dong trong vong mudi 1im (15) ngay, ké
tir ngay két thic kiém phiéu.

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

. Phiéu ly y kién d4 dugc tra 10, bién ban kiém phiéu, toan van nghi quyét da duoc
thong qua va tai lidu c6 lién quan giri kém theo phiéu ldy v kién déu phai dwoc luu
gifi tai tru s& chinh cua Cong ty.

The completed written opinion form, the minutes of votes counting, the full text of
the resolutions adopted and relevant documents enclosed with the written opinion
Jorm must be kept at the head office of the Company.

. Nghi quyet duoc théng qua theo hinh thic lay ¥y kién cb dong bang van ban phéi
duge s6 c6 dong dai dién it nhat 51% tong s6 ¢b phan c6 quyén bidu quyét chip
thuén va ¢6 gia tri nhu Nghj quyét duge thong qua tai cude hop PHDCB.

Resolutions adopted in the form of opinion gathering in writing of shareholders
must be approved by shareholders representing at least 51% of the total number of
shares with voting rights and valued as Resolutions adopted at GMS.

. DHDCD c6 thé théng qua nghj quyet Ve tht c4 cdc véan dé thuc thim quyen cliia
PHPCP thdng qua thit tuc 14y ¥ kién cb déng bing vin ban quy dinh tai Pidu nay.

GMS can, via the procedure of opinion gathering in writing of shareholders
stipulated in this Article, adopt resolutions on all issues within the competence of
GMS.
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Piéu 22. Bién ban hop Dai hoi ddng cb dong
Article 22. Minutes of the GMS

Ngudi chu tri DHDCD chiu trach nhiém t6 chic luu trir cac bién ban PHPCD. Bién
ban DPHDCD phai dugc cong bé trén website ciia Cong ty trong thdi han hai muoi bén
(24) gio va gui cho tat ca cac c¢b dong trong vong muoi lam (15) ngay ké tir PHPCD
két thac. Bién ban PHPCD duoc coi [a bang chitng xac thue v€ nhiing céng vige da
duoc tién hanh tai PHPCPD trir khi ¢ v kién phan déi vé néi dung bién ban dwoc dua
ra theo ding thu tuc quy dinh trong vong mudi (10) ngay ké tir khi giri bién ban. Bién
ban phai duge 14p bang tiéng Viét, ¢6 chit ky x4c nhén ciia Chi toa PHPCP va Thu ky
va dugc lap theo quy dinh cua Ludt Doanh nghigp va tai Piéu I& nay. Cac ban ghi chep,
bién ban, s6 chit ky ctia cic ¢ déng du hop va vin ban uy quyén tham dy phai dwge
luu giit tai tru s¢ chinh cia Céng ty. Bién ban Pai hoi ¢6 thé duoc 1ap thém bing tiéng
nudc ngoai.

Chairman of GMS is in charge of storing the minutes of GMS. The minutes of GMS
shall be published on Company's website within twenty four (24) hours and sent all
shareholders within fifteen (15) days from the end date of GMS. The minutes of GMS
shall be regarded as evidence of the work conducted at GMS unless there are objections
about the content of the minutes given in accordance with the procedures specified
within ten (10) days afier sending the minutes. The minutes must be made in Vietnamese
language, signed and certified by Chairman of the meeting and the Secretary, and
prepared in accordance with Enterprise Law and this Charter. The records, minutes,
signature book of the shareholders attending the meeting and written authorization to
attend must be kept at the head office of Company. The minutes of the meeting may also
be made in foreign language.

Picéu 23. Yéu cau hily bé Nghi quyét ciia Dai hdi ddng b dong
Article 23. Request for cancellation of resolutions of GMS

Trong thoi han chin muoi (90) ngay, ké tir ngay nhan duoc bién ban hop DHDCD hodc
bién ban két qua kiém phiéu lay y k1en DIHDCD, cb déng, thanh vién HPQT, Téng
glam dbc, Ban Kiém soét c6 quyén yéu cau Toa 4n hode Trong tai xem xét, huy bo nghi
quyét cia DPHDCD trong cic trirdng hop sau day:

Within ninety (90) days from the date of receipt of the minutes of GMS or minutes of
the results of the questionnaire counting from GMS, shareholders, members of BOM,
Supervisory Board and General Director shall have the right to request the court or
the arbitrator to consider and cancel the resolution of GMS in the following cases:

1. Trinh ty va tha tuc triéu tip hqp DHDCD khéng thuc hién dling theo quy dinh cta
Luét Doanh nghiép nay va biéu 1€ Cong ty, trir trudng hop quy dinh tai Khoan 2
Dicu 148 Luat Doanh nghiép.

The order and procedures for convening GMS were not complied with provisions

of Enterprise Law and this Charter, except the case provided in the Item 2 Article
148 of Enterprise Law.

2. Trinh tu, thi tuc ra Nghi quyét va n6i dung Nghi quyét vi pham phép luat hoge Pidu
1& Cong ty. Trudng hop Nghi quyét cia PHPCD bi huy bé theo Quyét dinh ciia Toa
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4n hodc Trong tai, ngudi triéu tap cudc hop DPHPCD bi huy bé cé thé xem xét tb
chire lai PHDCD trong vong sdu muoi (60) ngdy theo trinh fur, thu tuc quy dinh tai
Luét Doanh nghiép va Dicu 1€ nay.

The order and procedures for issuing resolution and content of the resolution
violated the law or this Charter. Where the decision of GMS is canceled by decision
of the court or arbitrator, the person who convenes GMS can consider reorganizing
GMS within sixty 60 day(s) by the order, the procedures stipulated in Enterprise
Law and this Charter.

HOI PONG QUAN TRI
BOARD OF MANAGEMENT
Piéu 24. Thanh phin va nhiém k¥ ciia thanh vién Hdi ddng quan tri

Article 24. Components and term of the members of Board of Management

I.

S6 lugng thanh vién HPQT 13 nim (05) ngudd. Nhiém ky ciia HPQT 1a nim (05)
nam. Nhiém ky ciia thanh vién HDQT khoéng qua nam (05) nam; thanh vién HDQT
c6 thé dugc bau lai véi sé nhiém ky khéng han ché. Téng sé thanh vién HbQT
khéng diéu hanh hodc thanh vién HPQT dc lap phai chiém it nhit mét phin ba
(1/3) tong sb thanh vién Héi déng quén tri. S6 lwong ti thidu thanh vién HPQT
khong diéu hanh/déc 14p duoe xac dinh theo phuong thire 1am tron xudng.

The number of BOM members shall be five (05) persons. The term of BOM is five
(05) years. The term of BOM shall not exceed five (05) years; BOM members may
be re-elected with unlimited number of terms. Total number of non-executive
members of BOM or the independent BOM members must occupy at least one third
(1/3) of the total number of BOM members. The minimum number of BOM members
of the non-executive/independent is determined by the rounding method.

Céc cb dong nam gitr cb phan cod quyen biéu quyet trong thoi han lién tuc it nhét sau
(06) thang c6 quyén gdp s6 quyén biéu quyet clia ting ngudi lai véi nhau dé dé cur
cac ung vién HPQT. Co dbng hodc nhom c6 déng nam gitr tir 5% dén dudi 10%
téng s6 ¢d phan co quyén bidu quyét dé cir mot (01) thanh vién; tir 10% dén duéi
30% duge d& cir t6i da hai (02) thanh vién; tir 30% dén dudi 40% duge d& o tbi da
ba (03) ng vién; tir 40% dén dudi 50% dige d& ctr 61 da bén (04) tng vién; tir
50% dén dudi 60% dugce dé cir tbi da nim (05) ung vién; tr 60% dén dudi 70%
duge dé ot tbi da sdu (06) Gng vién; tir 70% den 80% duogc dé cir t6i da bay (©07)
Ung vién; va tir 80% dén durdi 90% dugc dé cir t6i da tam (08) Umg vién va néu tir
90% trdr 1én dugc dé cir du sb ing vién.

The shareholders holding shares with voting rights in a continuous period of at least
six (06) months may include the voting rights of each person together to nominate
the members of BOM. Shareholder or group of shareholders holding 5% to less than
10% of the total number of shares with voting rights shall be entitled to nominate
one (01) candidate, from 10% to less than 30% entitled to nominate up to two (02)
candidates; from 30% to less than 40% entitled to nominate up to three (03)
candidates,; from 40% to 50% entitled to nominate up to four (04) candidates; from
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50% to less than 60% entitled to nominate up to five (05) candidates; from 60% to
less than 70% entitled to nominate up to six (06) candidates; between 70% and 80%
entitled to nominate up to (07) candidates, from 80% to less than 90% entitled to
nominate up to eight (08) candidates, and if more than 90%, they are entitled to
nominate full number of candidates.

. Trudng hop s6 luong cac ing vién HDQT théng qua & ctr va g ¢ van khong du

s6 luong cén thiét, HDQT duong nhiém c6 thé d cir thém ting ctr vién hodc 18 chirc
d& cir theo mét co ché do Cong ty quy dinh tai Quy ché ngi bd vé quan tri cdng ty.
Co ché d& cir hay cach. thirc HDQT dwong nhiém dé cir img cir vién HDQT phai
dugc cong bd 6 rang va phai dugec PHPCD théng qua trude khi tién hanh dé cir.

Where the number of candidates to BOM through the nomination and self-
nomination is not enough for the number as needed, the incumbent BOM may
nominate additional candidates or organize the nomination by the mechanism
specified in the internal regulations of the Company on corporate governance. The
nomination mechanism or the way of the incumbent BOM nominates the BOM
candidates must be clearly announced and must be approved by GMS prior to the
nomination,

. Thanh vién HPQT khéng con tu cach thanh vién HPQT trong céc trudng hop sau:

The BOM members shall lose his/her capacity as the member of BOM in the
Jfollowing cases:

a. Thanh vién do khéng du tu cach lam thanh vién HDQT theo quy dinh cia Luit
Doanh nghiép hoéc bi ludt phép cadm khéng dwgc 1am thanh vién HRQT;

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

b. Thanh vién d6 gti don bang vin ban xin tir chire dén tru s& chinh ctia Cong ty;

That member shall apply in writing for resignation to the headquarters of
Company;

c. Thanh vién d6 bi rdi loan tdm thin va thinh vién khac ciia HPQT cd nhiing bing
ching chuyén mén ching toé ngudi dé khéng con niang lyc hanh vi;

That member suffers from mental disorder and other members of BOM have
expertise evidences to prove he or she has no longer act capacity;

d. Thanh vién d6 ving mit khong tham dy cac cude hop cua HPQT lién tuc trong
vong sau (06) thang ma khong cé sy chip thuin cua HPQT va HPQT quyét
dinh chire vu ctia ngudi ndy bi bo trong;

That member is absent, failing to attend the BOM’s meetings for six (06)
consecutive months without the BOM’s permission and BOM shall make
decision on the vacant position of that member;

e. Thanh vién d6 bi bai nhiém theo nghi quyét cia PHDCD;
That member is dismissed by resolution of GMS.
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5. HPQT c6 thé bd nhiém thanh vién HDQT mdi dé thay thé chd tréng phat sinh va

thanh vién mdi nay phai duge chap thuin tai DHPCP ngay tiép sau d6. Sau khi
diwge PHPCP chap thudn, viéc bd nhiém thanh vién méi d6 s& duoc coi 1a ¢ hiéu
lyc vao ngay duge HPQT bé nhiém. Nhiém ky cuia thanh vién HPQT méi duoge
tinh tir ngdy viéc bd nhiém c6 hiéu luc dén ngay két thuc nhiém ky ctia HDQT.
Trong truong hop thanh vién moi khong duwge PHDCD chép thuin, moi quyet dinh
ctia HDQT cho dén trude thoi diém dién ra PHDCD c6 su tham gia biéu quyét cia
thanh vién HPQT thay thé van duoc coi 12 ¢ hiéu lyc.

BOM may appoint another person to be temporarily the BOM member o replace
the vacancy and this member must be approved at the subsequent GMS. After being
approved by GMS, the appointment of new members shall be considered valid on
the date of appointment by BOM. The term of BOM new member is from the date of
the effective appointment to the end of the term of office of BOM. In case the new
member is not approved by GMS, all decisions of BOM prior to the time of GMS
with voting participation of members of BOM instead are still regarded as validity.

Viéc bd nhiém cac thanh vién HDQT phai duge cong b théng tin theo cic quy dinh
ctia phap lujt v& chiimg khoan va thi truomg chimg khoan.

The appointment of BOM members must be published according to the provision of
the law on security and the security market.

Thanh vién HPQT ¢6 thé khéng phai 12 ngudi ndm giit ¢ phén cia Céng ty.
BOM members may not be the shareholder of Company.

biéu 25. Quyén han va nhiém vu ciia Hoi dong quan tri

Article 25, Authorization and obligations of Board of Management

1.

Hoat dong kinh doanh va cac cong vi€e cia Cdng ty phai chiu sy gidm sat hodc chi
dao thyuc hién cua HDQT. HPQT la co quan ¢ day da quyén han dé thure hién tat
ca cc quyén nhan danh Céng ty trir nhitng thim quyen thuéc vé PIIDCD.

The Company’s business activities and affairs must be subject to the supervision or
implementation direction of BOM. BOM is the agency with full power to exercise
all the rights on behalf of Company except for the competence of GMS.

HPQT c6 trach nhiém gidm sit Téng Gidm dbc va cac ngudi quan Iy khéc.
BOM is responsible for supervising General Director and other managers.

Quyén va nghia vu cia HDQT do uat phap, Piéu 18 Céng ty va Nghi quyét DPHPCD
quy dinh. Cu thé, HPQT c6 nhitng quyén han va nhiém vu sau:

The authorization and obligations of BOM shall be prescribed by law, the Charter
of Company and resolutions of GMS. Specifically, BOM has the following ones:

a. Quyét dinh ké hoach phat trién san xuét kinh doanh va ngan sach hang nim;
Decide the annual business plan and budget,

b. Xac dinh cic muc ti€u hoat dong trén co s& cac muc tiéu chién lwge duge
DHPCP théng qua;
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Define the operation objectives on the basis of the strategic objectives approved
by GMS;

B4 nhiém va bai nhi¢m c4c cén b quan ly Céng ty theo dé nghi ctia Téng Giam
dc va quyét dinh mire luong ciia ho;

Appoint, dismiss the managers of Company at the request of General Director
and make decision on their salary rate;

Quyét dinh co cdu t6 chirc cia Cong ty;
Decide on the organizational structure of Company,

Giai quyét cac khidu nai cia Cong ty déi V01 ngudi quén ly cling nhu quyét dinh
Iva chon dai dién ctia Céng ty d& giai quyét cac van dé lién quan t6i cac thi tuc
phap Iy chéng lai ngudi quan Iy dé:;

Resolve the Company’s complaint about management officers as well as the
decision to select representatives of Company to resolve issues related to the
legal procedures concerning the management officers;

Dé xuét cac loai cd phiéu c6 thé phat hanh va tdng s ¢b phiéu phat hanh theo
timg loai;

Propose types of stock that may be issued and the total number of issued stocks
in each type;

. DBéxuitviéc phat hanh trai phiéu chuyén déi va cac chiing quyén cho phép ngudi
s& hitu mua ¢d phiéu theo mirc gid dinh trude;

Propose the issuance of convertible bonds and warrants allowing the holders to
buy stocks at a predetermined price;

. Quyét dinh gia chao ban trai phiéu, cé phiéu va cac ching khoan chuyén déi
trong truong hop duge DPHPCD uy quyén; .

Decide the offering price of bonds, stocks and convertible securities in the case
of authorization from GMS;,

B4 nhiém, mién nhiém, cach chic Téng Giam dbe, ngudi quan ly, ngudi dai
dién cna Céng ty. Viéc bai nhiém noi trén khong dugc trai véi cac quyén theo
hop dong cua nhitng ngudi bi bai nhiém (néu co);

Appoint, dismiss or remove General Director, other managers and

representatives of Company. This dismissal must not be inconsistent with the
contractual rights of the dismissed person (if any);

Bao cdo PHPCP viéc HPQT bd nhiém Téng Giam dbc;

Make report to GMS on the appointment of General Director from BOM:;

. D& xuit mic cb tic hang nim va x4c dinh muc ¢b tie tam thiri; t6 chire viée chi
tra c0 tuc;

Propose the annual dividend rate and determine the advanced dividend rate; to
organize the payment of dividends;
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Pé xudt viée to chirc lai hodc giai thé Céng ty;

Propose the re-organization or dissolution of Company.

4. Nhimg véan dé sau day phai duwoc HPQT phé chudn:

The following issues must be approved by BOM:

a.

h.

Thanh 14p chi nhanh hodc cdc vin phong dai dién cua Cong ty;

Establishment of branches or representative offices of Company,
Thanh 14p, sép nhép, hop nhit, chia, tach, chuyén déi loai hinh va gii thé céc
cdng ty con cua Cong ty;

Establishment, merger, consolidation, division, separation, transformation and
dissolution of the Company’s affiliates;

Trong pham vi quy dinh tai Khoan 2 Didu 149 cia Luit Doanh nghiép va trir
truong hop quy dinh tai Khoan 3 Piéu 162 'Luét Doanh nghiép phdi do PHPCD
phé chuin, HDQT tuy tung thoi diém quyet dinh viéc thuc hién, stra d6i va huy
bo cac hop ddng 16n ciia Cong ty (bao gdm céc hop ddng mua, ban, sap nhiép,
thau tom cong ty va lién doanh};

The extent specified in ltem 2 Article 149 of Enterprise Law and unless otherwise
specified in ltem 3 Article 162 of Enterprise Law must be approved by GMS,
BOM from time to time shall decide on the implementation, amendment and
cancellation of large contracts of Company (including the contract on purchase,
sale, merger, acquisition of the company and joint ventures);

Chi dinh va bii nhiém nhitng nguoi duge Céng ty uy nhiém la dai dién thuong
mai va Ludt su cuia Cong ty;

Appointment and dismissal of persons authorized by Company as the Company’s
representatives and lawyers;

Viéc vay ng va viéc thuc hién cic khoan thé chip, bao dam, bao lanh va boi
thuong cua Cong ty;

Loans and the implementation of mortgages, warranties, guarantees and
compensation of Company;

Céc khoan dau tu khong nam trong ké hoach kinh doanh va ngan sach hoic cac
khoan dau tu vugt qua 10% gia tri ke hoach va ngan sach kinh doanh hang nam;
Investments not included in the business plan or budget exceeding 10% of the
value of the business plan and annual business budget,

Viéc mua hodc bén c¢d ph?ln, phén vbn g6p tai nhimg cdng ty khic duge thanh
lap & Viét Nam hay nurdc ngoai;

Purchase or sale of shares, contributed capital in other companies established
in Vietnam or abroad;

Viéc dinh gia céc tai san gop vao Céng ty khong phai bang tién lién quan dén
viéc phat hanh cb phIeu hodc trai phleu cua Cong ty, bao gbébm vang, quyén su
dung dat, quyén s& hitu trf tug, cdng nghé va bi quyét céng nghé;
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Valuation of assets contributed to Company not in cash related to the issuance
of stocks or bonds of Company, including gold, land use right, intellectual
property rights, technology and know-how technology;,

i. Viéc Céng ty mua hoic thu hdi khéng qua 10% mbi loai c¢b phén;

The Company’s purchase or recovery of no more than 10% of each type of
shares,

j. Quyét dinh mérc gia mua hodc thu hdi cb phén ciia Cong ty;

Decision on rate of purchase or recovery price of shares of Company;

k. Céc vén d& kinh doanh hodc giao dich ma Hgi ddng quyét dinh cin phai co su
chap thuén trong pham vi quyén han va trach nhiém cta minh;

Business issues or transactions decided by BOM need to have the approval to
the extent of its authority and responsibility;

. HPQT phai bao cao DHDCD vé hoat ddng cita minh, cu thé 13 v& viée gidm sét coa

HPQT dbi véi Téng Gidm dbe va nhing ngudi quan 1y khéc trong ndm tai chinh.
Truong hop HDQT khoéng trinh bao cdo cho PHPCD, béo cdo tai chinh hiang nim
cua Cong ty s€ bi coi 1a khéng cé gid trj va chua duge HPQT théng qua.

BOM must report to GMS on its activities, specifically on its supervision over
General Director and other managers in the financial year. Where BOM fails to
submit a report to GMS, the annual financial report of Company is conszdered
invalid and not approved by BOM.

. Trwr khi ludt phép va Diéu 18 quy dinh khac, HPQT ¢6 thé uy quyén cho nhan vién

cdp duéi va cac ngudi quéan 1y dai dién xir Iy cdng viée thay miit cho Cong ty.

Unless otherwise specified by the law and the Company’s Charter, BOM may
authorize its subordinates and managers to represent and handie work on behalf of
Company.

. Thanh vién HPQT (khéng tinh cic dai dién dugc uy quyén thay thé) dugc nhan thi

lao cho cong viéc clia minh duéi tr cach [a thanh vién HPQT, Tng miic thi lao
cho HPQT s& do PHDCP quyét dinh. Khoan thi1 lao nay s& duge chia cho cac thanh
vién HPQT theo théa thuin trong HPQT hoic chia déu trong trudng hop khong
thoa thudn duoge.

The BOM members (excluding the alternative authorized representative) shall
receive remuneration for their work as the BOM members. Total remuneration for
BOM shall be decided by GMS. This remuneration is divided to the BOM members
as agreedupon by BOM or divided in case no agreement is reached.

. Tong sb t1en tra thi lao cho tirg thanh vién HPQT bao g6m thi lao, chi phi, hoa

hdng, quyén mua ¢ phin va céc loi ich khac duoc huéng tr Cong ty, cong ty con,
cong ty lién két ctia Cong ty va cac cong ty khac ma thanh vién HPQT Ia dai dién
phén von gop phai dugc ghi chi tiét trong bao cdo thudng nién cua Cong ty.

The total amount paid to each member of BOM including the remuneration,
expenses, commissions, share purchase rights and other benefits earned from
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Company, its subsidiaries and associated companies and other companies in which
the BOM members are representatives of the contributed capital must be published
in detail in the annual reports of Company.

Thanh vién HDQT ném giit chirc vu didu hanh, hodc thanh vién HPQT lam viéc tai
céc tidu ban cia HDQT, hodc thuc hién nhiing cdng viéc khac ma theo quan diém
cia HDQT 12 nim ngoai pham vinhiém vy théng thudng ciia mét thanh vién HDQT,
c6 thé duge tra thém tién thu lao dudi dang mét khoan tién cdng tron goéi theo ting

“13n, lwong, hoa héong, phan trim loi nhuin, hodc dudi hinh thic khédc theo quyét

dinh ctia HBQT.

The BOM members holding executive position, or the BOM members working in
sub-committee of BOM or performing other tasks that are beyond the scope of the
common task of the BOM member may be paid additional remuneration in the form
of a remuneration package for each time, salary, commission, percentage of profits
or otherwise as decided by BOM.

10. Thanh vién HPQT ¢6 quyén dugc thanh toan tit ca cac chi phi di lai, &n, & va céc

khodn chi phif hgp ly khac ma ho da phai chi tra khi thyc hién trach nhiém thanh
vién HDQT cta minh, bao gbm ca céc chi phi phat sinh trong vigc t6i tham duw cac
cudc hop ciia HPQT, hodc cac tiéu ban HPQT hodic PHPCD.

The BOM members are entitled to be paid all travel expenses, accommodation,
meals and other reasonable expenses they had to pay when performing the
responsibility of BOM members, including expenses incurred in attending meetings
of BOM, or sub committees of BOM or GMS.

Piéu 26. Chii tich Hoi dong quan tri
Article 26. Chairman of Board of Management

1.

DHPCD hoic HPQT phai lua chon trong s6 cac thanh vién HPQT dé biu ra mot
Chu tich. Trir khi PHPCP quyét dinh khac, Chu tich HPQT s& khong kiém chuc
Téng Gidm dbc cia Céng ty. Chu tich HDQT kiém nhiém chic Téng Giam déc
phai duge phé chuin hing nim tai PHPCP thudng nién hogc PIIDCD bét thudng,
GMS or BOM must select from among the members of BOM to elect a chairman.
Unless otherwise decided by GMS, Chairman of BOM shall not concurrently hold

the position of General Director of Company. If Chairman of BOM cum General
Director, it must be approved annually by the AGM or EGM.

Cha tich HPQT c¢6 trach nhiém tri€u tdp va chi toa PHPCD va cac cufc hop cia
HDQT, d6ng thdi ¢é nhitng quyén va trich nhiém khéc quy dinh tai Didu 18 nay va
Luét Doanh nghiép.

Chairman of BOM must convene and preside at GMS and BOM meetings, and other
rights and responsibilities as specified in this Charter and Enterprise Law.

Chu tich HPQT phai ¢6 trach nhiém dam bdo viéc HDQT giri bao cdo tai chinh
nam, bao cao hoqt dong cua Cong ty, bao cdo kiém toan va bao cao ki€m tra cla
HDQT cho cac ¢ dong tai PHPCD.
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The BOM Chairman shall be responsible for ensuring BOM shall submit the annual
financial statements, activity report of Company, the auditing reports and
inspection reports of BOM to the shareholders at GMS.

Truong hop ca Chu tich HPQT tir chire hoéic bi bai mién, HPQT phai biu ngudi
thay thé trong thdi han mudi (10) ngay.

When Chairman of BOM resign or is dismissed, BOM must elect a substitute within
ten (10) days.

Diéu 27. Cac cnfe hop ciia Héi dong quin tri

Article 27. Meetings of Board of Managerment

L.

Trudng hop HPQT biu Chi tich thi cude hop du tién cta nhiém ky HDQT dé biu
Chi tich va ra cdc quyét dinh khac thuge thim quyén phai dwoc tién hanh trong thii
han bay (07) ngay lam viée, ké tir ngay két thiic bdu cir HDQT nhiém ky d6. Cuée
hop nay do thanh vién cé sb phleu bau cao nhat triéu tap. Trudng hop cé nhidu hon
mt (01) thanh vién c6 s6 phiéu bau cao nhét va ngang nhau thi céc thanh vién nay
bau mét ngudi trong sé ho tridu tap hop HPQT theo nguyén tic da sd.

If BOM elects a chairman, the first meeting of the term of BOM fo elect Chairman
and to pass other resolutions under the competence should be made 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. Where there is
more than one (01) member with the equal highest number of votes, these members
shall elect one of them to convene a meeting of BOM by majority rule.

Céc cudc hop thudmg ky: Chu tich HHPQT phai triéu tap cac cudc hop HDQT thucmg
ky, lap chuong trinh nghi su, thoi gian va dia diém hop it nhat nim (05) ngay trude
ngay hop du kién. Chu tich c6 thé triéu tap hop bt ky khi ndo thiy cin thiét, nhung
it nhat 1a mdi quy phai hop mét (01) lan.

The regular meetings: The BOM’s Chairman shall convene the regular meetings of
BOM, set the agendas, time and place of the meetings at least five (05) days before

the scheduled meeting date. Chairman may convene a meeting whenever necessary,

but at least one meeting for every quarter.

Céc cude hop bat thudng: Cha tich HPQT phai triéu tap cac cudc hop bét thuong
khi thiy can thiét vi lgi fch cila Cong ty. Ngoai ra, Chil tich HDQT phai triéu tép
hop HDQT, khéng dugc tri hodn néu khéng 6 ly do chinh dang, khi mot trong s6
cac d6i twong dudi ddy dé nghi bang vin ban trinh bay muc dich cude hop va cac
vén d& can ban:

Extra-ordinary meetings: Chairman of BOM shall convene extra-ordinary meetings
when deemed it necessary for the benefit of Company. In addition, Chairman of

- BOM shall convene a meeting of BOM and must not delay without plausible reason,

when one of the following subjects has written proposal to present the purpose of
the meeting and the issues to be discussed:

a. Téng Gidm déc hodc it nhit nam (05) ngudi quan 1y khac;

General Director or at least five (05) managers;
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b. It nhét hai (02) thanh vién HDQT;
At least two (02) members of BOM;
¢. Ban Kiém soat.

Supervisory Board.

4. Céc cudc hop HDQT néu tai Khoan 3 Piéu 27 phai dugc tién hanh trong thoi han

bay (07) ngay sau khi ¢6 d& xuét hop. Trudng hgp Chi tich HPQT khéng chép nhan
triéu tdp hop theo dé nghi thi Chu tich phai chiu trach nhiém vé nhiing thiét hai xay
ra dbi v&i Cong ty; nhitng ngudi d& nghi td chirc cude hop dwoc dé cip dén & Khoan
3 Pidu 27 ¢6 thé tw minh triéu tip hop HPQT.

The BOM'’s meetings specified in Item 3 of Article 27 shall be carried out within
seven (07) days after the meeting proposal. Where the Chairman of BOM does not
accept to convene under the proposal, Chairman shall be responsible for the
damages caused to Company, the persons who suggest the meeting specified in Item
3 of Article 27 may themselves convene the meeting of BOM.

. Trudng hop c6 yéu ciu cua kiém toén vién doc lap, Chu tich HDQT phai triéu tip
hop HPQT dé ban vé bao cdo kiém toan va tinh hinh Céng ty.

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

. DPia diém hop: Céc cudc hop HPQT s& duoc tién hanh & dia chi da dang ky cta
Céng ty hodc nhimg dia chi khac o Viét Nam hodc & nude ngoai theo quyét dinh
cia Chu tich HPQT va dugce su nhat tri cia HPQT.

Meeting venues: The BOM’s meetings are conducted in the Company's registered
address or any other address in Vietnam or abroad according to the decisions of
the BOM's Chairman and with the consent of BOM. :

. Théng bao va chuong trinh hop: Théng bao hop HPQT phai dwge giii trude cho cac
thanh vién HPQT it nhét ba (03) ngay lam viéc trude khi td chure hop, cac thanh
vién H6i ddng c6 thé tir chdi théng bao mdi hop bing vin ban va viée tir chéi nay
c6 thé c6 hidu luc hdi t8. Théng bao hop HPQT phai dugc lam bing vin ban tiéng
Viét va phai théng bdo diy du chuong trinh, théi gian, dia didm hop, kém theo
nhiing tai liéu can thiét vé nhiing van d& s& dugc ban bac va biéu quyét tai cude hop
HPQT va cdc phiéu bau cho nhitng thanh vién Hoi dong khéng thé du hop, théng
béo c6 thé duogc l4p thém bing tiéng nuwde ngoai.

Meeting notices and agenda: Notice of the BOM’s meeting must be sent to the
members of BOM 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 have
retroactive effect. Notices on the BOM’s meetings must be made in writing in
Vietmamese language and fully informed of the program, time and place of the
meeting, together with the necessary documents on the matters to be discussed and
voted on at the BOM’s meetings and vote for the members of BOM unable to attend
the meeting; notices may also be made in foreign language.
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Thong bao moi hop duge gui bang buu dién, fax, thu dién tir hodic phuong tién khac,
nhung phdi bao dam dén duge dia chi cla timg thanh vién HPQT dugce ding 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 registered at Company.

. Cac cudce hop cua HDQT lan thir nhét chi duoc tién hanh cac quyét dinh khl co it

nhét ba phin tu (3/4) s6 thanh vién HPQT c6 mit truc tlep hoac thong qua nguoi
dai dién (ngudi duwoc uy quyén). Truong hop khong du sb thanh vién du hop theo
quy dinh, cudc hop phai dugc triu tip lai trong thoi han bay (07) ngay ké tir ngay
du dinh hop 1an thir nhit. Cude hop tridu tip lai dwgc tién hanh néu ¢6 hon mét nira
(1/2) s6 thanh vién HPQT dw hop.

The meetings of the first BOM shall be conducted only when there are at least three-

Sourths (3/4) of the BOM’ members present in person or through a representative
(the authorized person). 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 meeting reconvened shall be conducted if there is more than one half
(1/2) of the BOM members attending the meeting.

Thanh vién HDQT duge coi 12 tham du va biéu quyét tai cude hop trong trrdng hop
sau day:

BOM'’s member will be counted on attending and voting at the meeting in the
Jfollowing cases:

a. Tham du va biéu quyét truc tiép tai cudc hop;
Attend and vote directly at the meeting;

b. Uy quyén cho ngudi khac dén du hop;
Delegate to another person to attend to the meeting,

c. Tham du va biéu quyét théng qua hoi nghi truc tuyén hoidc hinh thitc tuo’ng tu
khac;

Attend and vote through online meeting or the other equivalent forms of z't;
d. Gui phiéu biéu quyét dén cudc hop théng qua thr, fax, thu dién tir.

Send their vote to the meeting via mail, fax, and email.
Truong hop thanh vién HDQT gui phiéu biéu quyét dén cude hop théng qua thu,
phiéu biéu quyet phdi dung trong phong bi kin va phdi duge chuyen dén Chu tich

HPQT cham nhit mét gid trude khi khai mac. Phiéu biu quyét chi duge mé trude
su chirng kién cua tat ca nhiing ngudi dy hop.

In case BOM members send their vote to the meeting via mail, fax, email, the vote
must be in the sealed envelope and handed over to Chairman of BOM at least one
hour before the opening. The vote will be unseal in front of the witness of all
attendants.

9. Biéu quyét:
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Voting:

a. Trlr quy dinh tai B1em b Khoan 9 Diéu 27, mbi thanh vién HPQT hodc ngudi
duoe uy quyen true t1ep c6 mét vdi tu cach ¢ nhan tai cudc hop HPQT s& cé
mdt (01) phiéu biéu quyét;

Unless otherwise specified at Point (b) Item 9 Article 27, each BOM member or
the person authorized directly present personally at the BOM'’s meeting shall
have one (01) vote;

b. Thanoh vién HPQT khéng dugc biéu quyét vé cac hgp dong, cac giao dich hodc
dé xuét ma thanh vién d6 hodc ngudi lién quan t6i thanh vién dé cé loi ich va
loi ich d6 méu thudn hoiic cé thé mau thuin véi loi ich cia Céng ty. Thanh vién
HDQT khéng duge tinh vao sé luong dai bidu 61 thidu cn thiét ¢6 mat dé co
thé t6 chitc cude hop HPQT vé nhiing quyét dinh ma thanh vién d6 khéng cé
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 minimum rnumber of
delegates needed to be present to organize the BOM meeting on the decisions
which such members do not have voting rights;

c. Theo quy dinh tai Piém d Khoan 9 Piéu 27, khi cd vin dé phat sinh trong mdt
cuéc hop cia HPQT lLién quan dén mirc dd loi ich coa thanh vién HDQT hodc
lién quan dén quyén bidu quyét mot thanh vién ma nhiing vén d& d6 khong duoc
giai quyet bang su tw nguyén tir bo quyén biéu quyet cua thanh vién HPQT c¢o
lién quan, nhiing Van d& phat sinh d6 duoe chuyen tdi cho chu toa cude hep
quyet dinh. Phan quyet cua chu toa lién quan dén vén & nay c6 gia tri 1a quyét
dinh cudi cing, trir truong hop tinh chét hodc pham vi loi ich cta thanh vién
HDQT lién quan chua duge cdng bb day du;

As prescribed at Point (d) Item 9 of Article 27, when issues arise in a meeting of
BOM relating to the interests of the BOM members or relating to the voting
rights of a member but those problem could not be solved by voluntary waiver
of the voting right of the BOM members concerned, these issues arising shall be
Jorwarded to Chairman of the meeting for decision. The award of Chairman
regarding these issues is a valid and final decision except where the nature or
extent of the interests of members of BOM concerned has not been published in

Jull;

d. Thanh vién HDQT hudng loi tir mt hop ddng dwoc quy dinh tai Diém (a) va
biém (b) Khoan 4 Bitu 35 cna Ditu I¢ nay s& duge coi 1a ¢6 loi ich dang ké
trong hop ddng do.

/A:v/-'\‘ n O \o'-?&

The members of BOM enjoying benefits from a contract prescribed in Point (a)
and Point (b) Item 4 Article 35 of this Charter are considered to have significant
benefits in the contract.
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10. Cong khai loi ich: Thanh vién HPQT truc tiép hodc gidn t1ep dugc huong lgt tr mot

11.

hgp déng hodc giao dich da dwgce ky két hodc dang du kién ky két véi Cong ty va
biét ban than Ja ngudi ¢6 19i ich trong d6 c6 trach nhiém céng khai ban chit, ndi
dung clia quyén lgi d6 trong cude hop ma HPQT lan dau tién xem xét vAn dé ky két
hop déng hodc giao dich nay. Trudng hop mdt thanh vién HDQT khéng biét ban
thdn va ngudi lién quan c6 lgi ich vao thdi diém hop ddng, giao dich duge ky véi
Cong ty, thanh vién HDQT nay phai céng khai céc Igi ich lién quan tai cude hop
dAu tién ciia HPQT duge 6 chie sau khi thanh vién nay biét ring minh c6 lcn ich
ho#c s& ¢6 loi ich trong giao dich hoic hop déng lién quan.

Interest disclosure: 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 publication the
nature and contents of that benefits in the meeting in which BOM firstly considers
the issue of signing of this contract or transaction. Where a 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 involved. '

Biéu quyét da sb: HDQT théng qua cac quyét dinh va ra nghi quyet trén co so y
kién tin thanh cua da sb thanh vién HDQT c6 mit (trén 50%). Trudng hop sé phiéu
tan thanh va phan déi ngang bing nhau, phiéu biéu quyét ctia Cha tich HPQT s€ la
la ph1eu quyét dinh; trong trudng hop Chu tich HDQT khéng thé biéu quyét thi y
kién ctia Ban Kiém soat dugc tham van va 13 ¥ y kién quyét dinh.

Majority voting: BOM shall adopt all resolutions and decisions on the basis of the
approval of a majority of the members of BOM present (over 50%). Where the
number of votes for and against is equal, the vote of Chairman of BOM is the
decisive vote; in the case of Chairman of BOM may not vote, the opinion of
Supervisory Board is consulted and decided,

12. Hop trén dién thoai hoédc cac hinh thirc khac: Cudc hop ciia HPQT c6 thé td chic

theo hinh thire nghi su gitta céc thanh vién ctia HPQT khi tht ca hodc mét sé thanh
vién dang & nhing dia diém khac nhau vé6i diéu kién 14 mdi thanh vién tham gia hop
déu c6 thé:

Tele-conference meeting or other forms of meeting: BOM meeting may be organized
in form of agenda between the BOM members when all or some of the members are
in different locations, provided that each member participating the meeting can.

a. Nghe timg thanh vién HPQT khac cing tham gia phat biéu trong cudc hop;
Listen to each of the other BOM members to express their opinions in the
meeting;

b. Phat biéu vdi tit ca cac thanh vién tham du khéc mot cach ddng thoi. Viée trao
d6i gilta cac thanh vién c6 thé thuc hién mét cach trre tiép qua dién thoai hodic
bang phurong tién lién lac théng tin khac (k& ca viée sir dung phuong tién nay
dién ra vao thoi didm thong qua Piu 16 hay sau nay) hodc 13 két hop tit ca nhimg
phuong thirc nay. Thanh vién HPQT tham gia cudc hop nhu viy dugc coi la “co
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mit” tai cudc hop d6. Pia diém cude hop duoc td chirc theo quy dinh nay la dia
diém ma nhém thanh vién HPQT déng nhét tap hop lai, hodc néu khéng c6 mét
nhém nhu vy, 13 dia diém ma Cha toa cude hop hién dién. Cac quyet dinh dugc
théng qua trong mdt cudc hop qua dién thoai duoc tb chire va tién hanh mét cach
hop thire s€ co hiéu luc ngay khi két thae cude hop nhung phai duoce khang dinh
bang céc chit ky trong bién ban ciia tit ca thanh vién HDQT tham dy cude hop
nay.

Speak with all the other participants simultaneously. The discussions among
members may be carried out directly through telephones or other
communications means (including the use of these means at the time of adopting
Charter or later) or the combination of all these methods. The BOM members
participate in such a meeting is considered to be “present” at the meeting. The
meeting location organized according to this provision is the location where the
group of the largest members of BOM gather, or if there is no such group, the
location shall be the place where Chairman of the meefing is present.

13.HDQT c6 quyén thong qua Nghi quyét bang cach ldy y kién bing van ban: quyet

dinh theo hinh thic 14y v kién bang van ban duoce thong qua trén co s& ¥ kién tan
thanh cia da s thanh vién HPQT cé quyén biéu quyét. Nehi quyét nay 6 hidu luc
va gia tri nhu Nghi quyét duoc cac thanh vién HPQT théng qua tai cude hop duge
triéu tép va td chirc theo théng 18. HDQT théng qua thi tuc théng qua Nghi quyét
bing vin ban duoc quy dinh tai didu nay.

BOM reserve the right to adopt their resolutions through written comment:
resolutions which base on the written comments will be adopted will be counted on
the agreement of majority voting of the BOM members who have the right to vote.
Their validity is the same with the resolutions which is adopted in a normal meeting.
BOM adopt the procedure of adopting written comment resolution which is
provided in this article.

14.Bién ban hop HPQT: Chi tich HDQT ¢ trach nhiém chuyén bién ban hop HDQT
cho céc thanh vién va nhimg bién ban dé s& phai dugc xem nhu nhiing bing chung
xac thuc Ve cong viée da dude tién hanh trong cc cude hop do trir khi cb v kién
phan déi v& ndi dung bién ban trong thoi han mudi (10) ngay ke tir khi chuyén di.

Bién ban hop HPQT duoc lap bing tiéng Viét (c6 thé ci biang tIeng nudc ngoai) va
phai co chit ky ciia Chii tich HPQT va ngudi ghi bién ban theo didu 154 Lujt Doanh
nghiép. Trudng hop co6 su khac nhau vé ndi dung bién ban tiéng Viét va tiéng nuée
ngoai thi ndi dung trong bién ban tiéng Viét ¢é hidu luc ap dung.

Minutes of meeting: The BOM’s Chairman shall transfer the minutes of the BOM’s
meeting to all members and the minutes is the true evidence of work that has been
carried out in the meeting except there are objections on the content of the minutes
during ten (10) days after transfer. The minutes of the BOM’s meeting shall be made
in Vietnamese language (maybe also in foreign language) and must be signed by
Chairman of BOM and the meeting minute maker under Article 154 of Enterprise
Law. In case of the differences between the English version and Vietnamese version,
the correlative article in Vietnamese will be prior to be applied.
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15.Cac tiéu ban ciia HDQT: HDQT <6 the thanh 18p va uy quyén hanh dong cho cac
tiéu ban truc thudc. Thanh vién cta tiéu ban cé thé gdm mét hodc nhiéu thanh vién
cia HPQT va mdt hodc nh1eu thanh vién bén ngoai theo quyet dinh cia HPQT.
Trong qua trinh thyc hién quyén han dugc uy thac, cic tiéu ban phdi tuan thu cac
quy dinh ma HPQT d& ra. Cac quy dinh nay c6 thé diéu chinh hodc cho phép két
nap thém nhiing ngudi khéng phai la thanh vién HDQT vao cac tiéu ban néu trén
va cho phép nguoi do dugc quyén biéu quyét véi tur cach thanh vién cua t1eu ban
nhung (a) phai dam bao s6 lugng thanh vién bén ngoai it hon mét nira téng sb thanh
vién cua tiéu ban va (b) nghi quyet clia céc tiéu ban chi ¢6 hi€u luc khi c6 da s6
thanh vién tham dy va biéu quyét tai phién hop ca tiéu ban 13 thanh vién HDQT.

Subcommittees of BOM: BOM may establish and authorize affiliated sub-
committees. The members of the sub-committees may include one or more members
of BOM and one or more external members as decided by BOM. In the process of
implementing the powers delegated, the subcommittees must comply with the
regulations set by BOM. These regulations can be adjusted or allow the additional
admission of persons other than members of BOM into the above said sub-
committees and allow those persons to be entitled to vote as members of the sub-
committees, but (a) must ensure that the number of external members is less than
half of the total number of members of the sub-committee, and (b) the resolutions of
such sub-committees is valid only when a majority of the members who attend and
vote at the meeting of the subcommittee are the BOM members.

16. Gia tri phap ly ctia hanh d6ng: Viée thuc thi quyét dinh cia HPQT, hodc cua tiéu

ban tryc thudc HDQT, hodc ciia ngudi cé tr cach thanh vién tiéu ban HPQT s&
dugc coi la ¢o gid tri phap Iy ké ca trong troedng hop viée bau, chi dinh thanh vién
ciia tiéu ban hodc HDQT c6 thé c6 sai sot.
Legality of actions: The implementation of the decision of BOM or of the sub-
commiitee directly under BOM or of the person as a sub-committee member of BOM
is considered to be valid even in the case of electing or appointing sub-committee
members or BOM may have certain errors.

TONG GIAM POC, CAN BO QUAN LY KHAC VA THU KY CONG TY
THE GENERAL DIRECTOR, OTHER MANAGEMENT OFFICERS AND
SECRETARY OF THE COMPANY

Piéu 28. Té chirc bd may quén ly

Article 28. Organization of management structure

Hé théng quan 1y ciia Cong ty phai dam bao bd may quan Iy chiu trach nhiém trude
HBQT va true thude su lainh dao ciia HPQT. Céng ty ¢é mét (01) Tong Giam dbe,
cac thanh vién Ban Giam déc va mot (01) K& toan trudng va cac chire danh khac do
HPQT bé nhiém. Viéc bd nhiém min nhiém, bai nhiém céc chirc danh néu trén
phai dugce thuc hién bang nghj quyét IIDQT duoc théng qua mét cach hop thirc.

Management system of the Company must ensure the management structure
is responsible before BOM and under the leadership of the Board. The
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Company has one General Director, the Deputy General Directors and a
chief accountant and other positions appointed by BOM. The appoiniment,
dismissal and removal of the above positions must be made by resolution of
BOM adopted properly.

Piéu 29. Can bj quan ly
Article 29. Management Officers

1. Theo d& nghi ctia Tong Giam dbc va duge sy chip thuén ctia HPQT, Céng ty dugce
tuyén dung can bd quan ly can thiét, véi so lugng va chat lwong phu hop véi co chu
va théng ¢ quan ly Céng ty do HDQT d& xuét tuy ting thoi diém. Cén bd quan ly
phai c6 s méan can can thiét dé cac hoat dong va td chitc ctia Cong ty dat dige cac
muc tiéu dé ra.

At the request of General Director and approval of BOM, Company shall be
pernmitted to recruit management officers as needed with the quantity and quality
consistent with the structure and practices of company management proposed by
BOM from time to time. The management officers must have the necessary diligence
for the operation and organization of the Company to achieve the objectives.

2. Muc luong, tién thu lao, loi ich va cdc dleu khoan khéc trong hop ddng lao dong d6i
v6i Téng Giam dbc s& do HDPQT quyét dinh va hop dong v6i nhilng ngudi quan 1y
khac s& do HPQT quyét dinh sau khi tham khéo ¥ kién ctia Téng Giam déc.

Salary, remuneration, benefits and other terms in the labour contract of General
Director decided by BOM and contracted with other management officers decided
by BOM afier consuiting with General Director.

Picu 30. B6 nhi¢m, mién nhiém, nhiém vu va quyén han cia Téng Gidm déc
Article 30. Appointment, removal, duties and powers of General Director

1. B& nhiém: HDQT sg& bd nhiém mét thanh vién trong HDQT hodc mét ngudi khic

1am Téng Giadm ddc va s& ky hop dbng quy dinh mirc lwong, thu lao, loi ich va cac
diéu khoan khac. Théng tin vé mirc luong, tro cép, quyén loi cia Téng Giam dbc
phai dugc bao céo trong DPHDPCD thudng nién va duge néu trong bao cdo thudng
nién cia Cong ty.
Appointment: BOM shall appoint a member or another person as General Director,
sign contract prescribing the salary rate, remuneration, benefits and other relevant
terms. Information on salary rate, allowances and benefits of General Director must
be reported at the AGM and specified in the annual report of Company.

2. Nhiém ky: Nhiém ky ciia Tong Gidm ddc 1a ba (03) ndm va c6 thé duoc téi bd
nhiém. Viée bd nhié’m ¢6 the hét hiéu luc can cir vao cac quy dinh tai hop dong lao
déng. Tong Giam doc khong phai la nhiing ngudi bi phap luit cam gitt chitc vu nay.

l&h

-

-

Tenure: The tenure of General Director is three (03) years and may be reappointed.
The appointment may be invalidated on the basis of the provisions of the labour
contract. General Director is not the person prohibited by law to hold this position.

3. Quyén han va nhiém vu: Tong Giam doc cé nhiing quyén han va trach nhiém sau:
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Powers and responsibilities: General Director has the following authority and
responsibilities:

a. Thyc hién cic nghi quyét ctia HPQT va PHDPCD, ké hoach kinh doanh va ké

hoach dau tu ctia Céng ty d4 dwoc HDQT va DHDCD théng qua;

To execute the resolutions of BOM and GMS, business plans and investment
plans of Company approved by BOM and GMS;

. Quyét dinh t4t ca cdc van dé khéng cin phal co nghi quyet ciia HPQT, bao gbm

viéc thay mat Céng ty ky ket cac hop ddng tai chinh va thwong mai, td chic va
diéu hanh hoat dong san xuat kinh doanh thudng nhét ctia Cong ty theo nhiimg
thong 1 quan 1y tot nhét;

To decide all matters which do not require the resolutions of BOM, including
the signing on behalf of Company of financial and commercial contracts, the
organization and operation of daily production and business activities of
Company in accordance with the best management practices;

Kién nghi s6 Iugng va cac loai can b6 quan ly ma Céng ty can tuyén dung de
HPQT b nhiém hodc mién nhi¢m nhim thuc hién céac hoat dfng quén 1y t6t
theo d& xudt ca ITDQT va tu vén dé HDQT quyét dinh mitc luong, thi lao, cac
loi ich va céc didu khoan khéc ciia hop ddng lao dong cua cén bd quan ly;

To propose the number and types of management officers that Company needs
fo recruit for the appointment or dismissal of BOM fo implement good
management activities as proposed by BOM and consultation for BOM to make
decision on salary, remuneration, benefits and other terms of the labour
contracts of the management officers;

. Thamkhaoy kién cua HBQT dé quyet dinh s6 lwgng nguoi lao dong, mic luong,

trg cap, loi ich, viéc b6 nhiém, midn nhiém va cac diéu khoan khéac lién quan
dén hop dong lao dong ciia ho;

To consult BOM for decision on the number of employees, salary rates,
allowances, benefits, appointment, dismissal and other terms related to their
labour contracts;

Vao cudi thang Haj hang nam, Téng Giam déc phai trinh HPQT phé chuén ké
hoach kinh doanh chi tiét cho nédm tai chinh ti€p theo trén co s& dap tng cac yéu
clu cua ngén sach phi hop; _

By the end of February of each year, General Director must present BOM for

approval the detailed business plan for the next fiscal year on the basis of
meeting the requirements of the appropriate budget;

Pé xuét nhiing bién phap nang cao hoat déng va quan Iy cna Cong ty;

To propose measures to improve the operation and management of Company;

. Chuén b cAc ban di toan dai han, hang nim, hing quy va hang thang cia Céng

ty (sau ddy goi la ban du toan) phuc vu hoat déng quan ly dai han, hang nam,
hang quy va hang thang cua Cong ty theo ke hoach kinh doanh. Ban du toan
hang ndm (bao goém cd ban can doi k€ todn, bdo cdo hoat ddng san xuat kinh
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doanh va béo cdo luu chuyén tién t& du kién)‘ cho tirng nam tai chinh s& phai
duge trinh d& HDQT théng qua va phai bao gébm nhiing théng tin quy dinh tai
cac quy ché cua Cong ty;

To prepare the annual, quarterly, monthly and long-term estimates of Company
(hereinafter referred to as estimates) for the annual, quarterly, monthly and
long-term management activities of Company under the business plans. The
annual estimate (including expected balance sheet, report on the result of
business and operation and report on cash flows) for each fiscal year must be
submitted to BOM for adoption and must include the information specified in
the regulations of Company,

h. Thuc hién tit ca céc hoat dong khac theo quy dinh ctia Piéu 18 nay va cdc quy
che ctia Cong ty, cac nghi quyet coa HDQT, hop dong lao dong cua Tong Giam
doc va phap luat.

To perform all other activities under the provisions of this Charter and the
regulations of Company and the resolutions of BOM, the labour contract of
General Director and the law.

4. Bao cao 1én HPQT va cac ¢6 dong: Tong Giam dbce chiu trach nhiém trude HDQT
va DPHDPCD vé viéc thuc hién nhiém vy va quyén han dugc giao va phai bdo cdo cac
co quan nay khi dugc yéu cau.

Reporting to BOM and shareholders: General Director shall responsibilities before
BOM and GMS for the implementation of duties and powers assigned and must
make report to these agencies as required.

5. Bai nhiém: HPQT c6 thé béi nhiém Téng Gidm dbc khi da s6 thanh vién HDQT du
hop ¢6 quyén bi€u quyét tan thanh va b6 nhi€m mgt Tong Gidm doc mdi thay the.

Dismissal: BOM may dismiss General Director when the majority of BOM members
attending the meeting have the right to vote and appoint a new general director for
substitution.

Piéu 31. Thu ky Céng ty
Article 31. The Company Secretary

HDQT chi dinh mét (01) hodc nhidu ngudi lam Thu ky Céng ty véi nhidm ky va nhimg
dieu khoan theo quyét dinh cia HPQT. HPQT c6 thé bai nhiém Thu ky Céng ty khi
cdn nhung khong trai v6i cac quy dinh phép luét hién hanh vé lao dong. HDQT ciing
¢6 thé bd nhiém mét hay nhiéu trg Iy Thur ky Cong ty tury timg thoi diém. Vai tro va
nhiém vu ctia Thu ky Cong ty bao gém:

BOM shall appoint one (01) or more persons as Company Secretary with tenure and
terms decided by BOM. BOM may dismiss Company Secretary when needed but not
contrary to the provisions of the current labour law. BOM may also appoint one or
more assistant to Company Secretary from time to time. The roles and duties of the
Company Secretary include:

a. Chudn bi céc cudc hop cia HDQT, Ban Kiém soat va DPHDCD theo yéu ciu cia
Chu tich HPQT ho#c Ban Kiém soat;

55

M A7)



o

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

b. Tu vén vé thu tuc cia cac cude hop;
Give consult on the procedures of the meetings;

c. Tham du cac cubc hop;
Take part in the meetings;

d. DPam béo cic nghi quyét cta HDQT phu hop véi luat phép;
Ensure the BOM'’s resolutions is in accordance with the law,

e. Cung cap cac thdng tin tai chinh, ban sao bién bén hop HPQT va cac thong tin khic
cho thanh vién ciia HPQT va Ban Kiém soat.

Provide financial information, copies of minutes of meetings of BOM and other
information to members of BOM and Supervisory Board.

Thu ky Cong ty c6 trach nhiém bao mat thong tin theo céc quy dinh cia phap luat
va Diéu 16 Cong ty.

The Company Secretary is responsible for information security in accordance with
the legal provisions and the Charter of the Company.

BAN KIEM SOAT

SUPERVISORY BOARD

Piéu 32. Thanh vién Ban Kiém soat
Article 32. Members of Supervisory Board

1. Sé lwgng thanh vién Ban Kiém sodt phai c6 tir ba (03) dén nim (05) thanh vién.
Thanh vién Ban Kiém soat khong phai 1a ngudi trong bé phan ké toan, tai chinh cia
Cong ty va khéng pha1 1a thanh vién hay nhin vién cta céng ty kiém toan doc lap
dang thuc hién viéc kiém toan cac béo céo tai chinh cua Cong ty. Ban Kiém soét
pha1 c6 it nhat mdt (01) thanh vién 13 ké toan vién hodc kiém toan vién. Céc thanh
vién Ban Kiém soét khong phai 1a ngudi co6 lién quan véi cac thanh vién I—IDQT
Téng Gidm dbc v cdc can bd quan ly khac cua Cong ty theo quy dinh tai Pidu 164
clia Luit Doanh nghiép. Ban Kiém soat phai chi dinh mdt (01) thanh vién lam
Trudng ban. Trudng Ban Kidm soét ¢6 céc quyén va trach nhiém sau:

The number of members of the Company's Supervisory Board is three (03) fo five
(05) members. The Supervisory Board members who are not in the financial
accounting department of Company and not as the members or employees of the
independent audit company to perform the audit of the financial statements of
Company. Supervisory Board must have at least one (01) member who is accountant
or auditor. Supervisory Board members must not be related persons of the members
of BOM, General Director and other managers of the Company in accordance with
Article 164 of Enterprise Law. The Supervisory Board shall appoint one (01) as its
head. The Head of Supervisory Board has the following rights and responsibilities.
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a. Triéu tip cudc hop Ban Kiém soét;
Convene meetings of Supervisory Board;

b. Yéucau HPQT, Téng Giam doc va cac cin by quan ly khic cung cap cac théng
tin lién quan dé€ bao cdo Ban Ki€m soat;

Request BOM, General Director and other management officers to provide
relevant information for report to Supervisory Board;

c. Lap vaky bao céo cia Ban Kiém soat sau khi da tham khao y kién ctia HDQT
dé trinh 1én PHDCD;

Prepare and sign the reports of Supervisory Board after consulting with BOM
for submission to GMS.

. Cb déng co quyén g0p sb quyen biéu quyét clia ting ngudi lai vo1 nhau dé dé cir
cac img vién Ban Kiém soat. Co dong hodc nhém ¢6 dong nam gilt tir 5% dén dudi
10% téng s6 ¢6 phan ¢o quyén biéu quyét duge dé cir mot (01) tmg vién; tir 10%
dén dudi 30% duoc dé cir toi da hai (02) Ung vién; tir 30% dén dudi 40% dugc dé
ctr tdi da ba (03) ting vién; tir 40% dén dudi 50% duoc dé ctr téi da bdn (04) tng
vién; tir 50% dén dudi 60% dugce dé cir tdi da nam (05) ing vién va néu tir 60% tros
1én duge dé cir du sb tng vién.

The shareholders have the right to include the number of votes for each person
together to nominate candidates of Supervisory Board. The shareholder or group
of shareholders holding 5% to less than 10% of the total number of shares with
voting rights shall be entitled to nominate one (01) candidate; from 10% to less than
30% shall be entitled to nominate up to two (02) candidates; from 30% to less than
40% shall be entitled to nominate up to three (03) candidates, from 40% to 50%
shall be entitled to nominate up to four (04) candidates; firom 50% to less than 60%
shall be entitled to nominate up fo five (05) candidates and if more than 60% they
are entitled to nominate full number of candidates.

. Trudng hop s6 lwong céc ing vién Ban Kiém soat théng qua d& cir va tmg cir vin
khéng da Sé Iwong can thiét, Ban Kiém soat dwong nhiém cé thé dé cir thém tng cur
vién hojc té chirc @& cir theo co ché duoc cong ty quy dinh tai Quy ché nodi bo vé
quan tri céng ty. Co ché Ban Kiém soat duong nhiém dé cir tng vién Ban K1em soat
phai dugc céng bé rd rang va phai dwoc DPHPCD théng qua trude khi tién hanh dé
cu.

In case the number of the Supervisory Board members through nomination and self~
nomination is not enough for the number as needed, the incumbent Supervisory
Board may nominate additional candidates or organize the nomination by the
mechanism provided by Company in the internal regulations on corporate
governance. The mechanism for the incumbent Supervisory Board nominates the
Supervisory Board candidates must be clearly published and must be approved by
GMS prior to the nomination.

. Céc thanh vién cia Ban Kiém soat do PHPCP bé nhiém, nhiém ky cta Ban Kiém
soat khong qua ndm (05) nam; thanh vién Ban Kiém soat c6 thé duge bau lai véi so6
nhiém ky khéng han ché.
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The members of Supervisory Board shall be elected by GMS, the Supervisory
Board's term does not exceed five (03) years, the Supervisory Board members may
be re-elected with unlimited number of terms.

Thanh vién Ban Kiém soéat khong con tu cach thanh vién trong c4c trudng hop sau:

A Supervisory Board member shall no longer have the membership capacity in the
Jollowing cases:

a.

Thanh vién d6 bi phap luat cdm 1am thanh vién Ban Kiém soat hay khong con
da tiéu chudn va didu kién lam Kiém soét vién theo quy dinh tai Diéu 164 cua
Luét Doanh Nghiép;

That member is prohibited by law to be a member of Supervisory Board or can’t
meet the criterion of a member of Supervisory Board under the provision of
Article 164 Enterprise Law;

Théanh vién @6 tir chitc bang mot van ban thong bao duge gii dén tru s chinh
cho Cong ty;

That member resigns by a written notice sent to the Company’s head office;
Thanh vién d6 bi réi loan tAm thin va cac thanh vién khéc ciia Ban Kiém soat ¢o
nhifng bang chimg chuyén mén chiing t6 ngudi d6 khong con ning luc hanh vi;
That member suffers from mental disorder and other members of Supervisory
Board have expertise evidences to prove that such person has no longer act
capacity;

Thanh vién d6 ving mit khéng tham du céc cudce hop ctia Ban Kiém soét lién

tuc trong vong sau (06) thang lién tuc khéng dugce su chip thuan cta Ban Kiém
sodt va Ban Kiém soét ra quyét dinh ring chirc vu ctia ngudi nay bi bd tréng;

That member is absent from attending the meetings of Supervisory Board for six
(06) consecutive months without the consent of Supervisory Board and

- Supervisory Board has decided this position of that person is left vacant;

Thanh vién dé bi cach chirc thanh vién Ban Kiém soat theo quyét dinh cua
DHDCD.

That member is dismissed firom the Supervisory Board member as decided by
GMS.

Piéu 33. Ban Kiém soat
Article 33. Supervisory Board

1.

Céng ty phai ¢6 Ban Kiém so4t va Ban Kiém soat s& ¢6 quyen han va trach nhiém
theo quy dinh tai Piéu 165 ciia Luét Doanh nghiép va Piéu I& nay, chu yéu 14 nhiing
quyén han va trach nhiém sau day:

Company must have a Supervisory Board and the Supervisory Board has the powers
and responsibilities prescribed in Article 165 of Enterprise Law and this Charter
mainly the following powers and responsibilities:
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a. D& xuit lya chon cong ty kiém toan déc lap, e phi kidm toan va moi van dé
li€n quan dén sy rit lui hay bii nhiém cua céng ty kiém toan dde 1ap;
Propose the selection of the independent audit firm, the audit fee and other
issues related to the withdrawal or removal of independent auditing company;

b. Thio luin véi kiém toan vién doc Iap vé tinh chit va pham vi kidm toan trude
khi bat dau viéc kiém toan;
Discuss with independent auditor about the nature and scope of audit before the
commencement of the audit;

c. Xin ¥ kién t van chuyén nghiép doc 1ap hodc tu vén vé phap ly va dam bao sur
tham gia cta nhiing chuyén gia bén ngoai Cong ty voi kinh nghiém trinh ¢
chuyén mén phi hop vao cong viéc clia Cong ty néu thay can thiét;

Seek for independent professional consultation or legal consultancy and ensure
the participation of experts outside Company with appropriate professional
experiences and qualifications for the Company’s work if necessary;

d. Kiém tra cac béo cdo tai chinh hang nam, séu thang va quy;
Verify the quarterly, biannual and annual financial statements;

e. Thao ludn vé nhiing vAn d& kho khan va tdn tai phét hién tir cic két qua kiém
todn gitra ky hodc cudi k¥ cling nhu moi van dé ma kiém toan vién déc 14p mudn
ban bac;

Discuss the existing difficult problems and findings from mid-term or final audit
results as well as all problems that the independent auditors want to discuss;

f. Xem xét thir quan Iy cnia kiém toan vién déc 14p va y kién phan hoi cuia ban quan
ly Cong ty;

Review the management letter of the independent auditors and the feedback of
the Board of Directors of Company,

g. Xem xét bao cdo ciia Cong ty vé cac hé théng kiém soat ndi bo trude khi HPQT
chap thuén;

Consider the Company s report on internal control systems prior to the approval
of Board of Directors;

h. Xem xét nhimng két qua diéu tra n6i b va v kién phan hdi ctia ban quan ly.

Consider the results of the inter nal investigation and the feedback of Board of
Directors.

Thanh vién cta HPQT, Téng Giam d6c va can bo quan 1y khac phai cung cAp tét ca
céc thdéng tin va tai lidu lién quan dén hoat dong ciia Cong ty theo yéu cau ciia Ban
Kiém soat. Thur ky Céng ty phai bao dam ring toan b ban sao chup céc théng tin
tai chinh, cac théng tin khéc cung cip cho cac thanh vién HPQT va ban sao céc bién
ban hop HPQT s& phai dugc cung cép cho thanh vién Ban Kiém soat vao cting thoi
diém ching dugc cung cip cho HDQT.
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The BOM members, General Director and management officers must provide all
information and documents relating to operation of Company at the request of
Supervisory Board. The Company Secretary shall ensure that all copies of the
Jinancial information and other information provided to the BOM members and the
copy of the minutes of the meetings of BOM must be provided to the Supervisory
Board members at the same time they are provided to BOM.

3. Ban Kiém sodt ¢6 thé ban hanh céc quy dinh v& cac cude hop ciia Ban Kiém soat va
cach thire hoat dong cia Ban Kiém soat. Ban Kiém so4t phai hop t61 thiéu hai (02)
lin m6t nim va sé lugng thanh vién tham gia cac cude hop tdi thiéu 1a hai (02)
ngudi.

Supervisory Board may promulgate regulations on the meetings of Supervisory
Board and mode of operation of Supervisory Board. Supervisory Board must meet
at least two (02) times a year and the number of members participating in the
meeting is at least two (02) people.

4. Miic thit lao cho cac thanh vién Ban Kiém soat do PHPCD quyét dinh. Thanh vién
ctia Ban Kiém soat dugc thanh toan cac khoan chi phi di lai, khdch san va céc chi
phi phat sinh mét cach hop 1y khi ho tham gia cdc cude hop ciia Ban Kiém soat hodc
thuc thi cdc hoat dong khac cia Ban Kiém soat.

The remuneration of members of Supervisory Board is decided by GMS. The
member of Supervisory Board shall be paid the travel expenses, hotel and other
expenses incurred reasonably when they participate in the meetings of Supervisory
Board or implementation of other activities of Supervisory Board.

NHIEM VU CUA THANH VIEN HOQI PONG QUAN TRI, THANH VIEN BAN
KIEM SOAT, TONG GIAM POC VA CAN BO QUANLY

DUTIES OF THE BOM MEMBERS, SUPERVISORY BOARDS MEMBERS, THE
GENERAL DIRECTOR AND MANAGEMENT OFFICERS

Diéu 34. Trach nhiém cin trong

Article 34. The prudence responsibilities

Thanh vién HDQT, thanh vién Ban Kiém soét, Téng Gidm déc va can bo quan 1y khac
¢é trach nhiém thue hién cac nhiém vu cua minh, k€ cd nhiing nhiém vu v6i tu cach
thanh vién cac tiéu ban cua HDQT, mdt cach trung thue vi Igi ich cao nhét ciia Céng ty

va v6i mot mie d6 cAn trong ma mot ngudi thin trong phai c6 khi ddm nhi€m vi tri
tuong duong va trong hoan canh fuong tu.

The BOM members, the Supervisory Board members, General Director and other
management officers are responsible for the execution of their duties, including duties
as the sub-committee members of BOM, honestly for the best interests of Company and
with the prudent level that a careful person must have upon taking on the same position
and in similar circumstances.
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Diéu 35. Trach nhiém trung thwe va tranh cic xung ddt vé quyén lei
Article 35. Honest responsibilities and avoidance of conflicts of interests

1. Thanh vién HPQT, thanh vién Ban Kiém soat, Téng Giam dbc va can bd quéan 1y
khac khong duge phép sir dung nhiing co hdi kinh doanh ¢é thé mang lai loi ich cho
Cong ty vi muc dich ¢4 nhan; dE‘)ng thot khong duoc st dung nhitng théng tin c6
duge nhd chite vu ciia minh @& tur loi c4 nhan hay dé phuc vu lgi ich cua t chirc
hodc ca nhan khac.

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

2. Thanh vién HPQT, thanh vién Ban Kiém soat, Tong Gidm dbc va can b quén ly
khac c6 nghia vu théng bao cho IIDQT tit ca cac loi ich c6 thé giy xung dot voi loi
ich ciia Céng ty ma ho c6 thé duge hudng théng qua cac phap nhén kinh té, cac giao
dich hoidc ca nhan khac,

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

3. Céng ty khong cip cac khoan vay hodc bao lanh cho céc thanh vién HPQT, thanh
vién Ban Kiém soat, Téng Giam déc, can bd quéan ly khac va nhiing ngudi ¢6 lién
quan toi cac thanh vién néu trén hodc phap nhian ma nhitng ngudi nay cé cic loi ich
tai chinh, trir trrong hgp cac khoan vay hoéc bao ldnh néu trén d& duwgec PHPCD
chép thuan.

Company does not provide loans or guarantees to the BOM members, the
Supervisory Board members, General Director, the management officers and the
related persons to the members above mentioned or legal entity who has financial
interests, except the above loans or guarantees have been approved by GMS.

4. Hop ddng hodc giao dich gitta Céng ty véi mdt hodc nhiu thanh vién HPQT, thanh
vién Ban Kiém soat, Téng Giam d6c, can bd quan Iy khéc, hodc nhiing ngudi lién
quan dén ho hoic Cong ty, dbi tac, hiép hoi, hodc t6 chirc ma thanh vién HPQT,
thanh vién Ban Kiém soat, Téng Gidm ddc, c4n bd quan Iy khac hodc nhimng ngudi
lién quan dén ho 1a thanh vién, hodc ¢6 lién quan lgi ich tai chinh khong bi v6 hiéu
hoa trong céac trudng hop sau day:

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

61



a. Déi véi hop dong co gia tri tir ducn 35% téng gia tri tai san dugc ghi trong bao
cao tai chinh gan nhét, nhiing yéu t§ quan trong v& hop ddng hoic giao dich ciing
nhu cac mdi quan hé va lgi ich clia can bg quan ly hodc thanh vién HDQT da
dugc bao cdo cho HDQT hojc tidu ban 1ién quan. Dong thoi, HPQT hoic tiéu
ban d6 da cho phép thue hién hop ddng hoic giao dich dé mét cich trung thue
bang da sb phiéu tan thanh cua nhitng thanh vién HPQT khéng ¢6 1oi ich lién
quan;

For contracts valued at less than 35% of the total asset value recorded in the
most recent financial report, the key elements of the contract or transaction as
well as the relationships and interests of the management officers or the BOM
members have been reported to BOM or relevant sub-committee. At the same
time, BOM or that sub-committee which has permitted the performance of such
contract or transaction honestly by a majority of votes of the BOM members
without relevant interests;

b. Péi véi nhiing hop ddng ¢6 gia tri bang hogc 16n hon 35% cua téng gid tri tai
san dugc ghi trong bao cao tai chinh gén nhit, nhitng yéu t§ quan trong vé hop
ddng hoic giao dich nay ciing nhu moi quan hé va lgi ich clia can bé quan ly
hogc thaoh vién HDQT da duoc cong b cho céc cb ddng khong co lgi ich lién
quan co quyen biéu quyét v& vin d& d6, va nhitmg cb dong d6 da bo phiéu tan
thanh hop ddng hodc giao dich nay;

For contracts valued equal to or greater than 35% of the fotal asset value
recorded in the most recent financial report, the key elements of the contract or
transaction as well as the relationship and interests of the management officers
or the BOM members are announced to the shareholders having no relevant
benefits with the right fo vole on that issue, and those shareholders have voted
Jor the contract or transaction;

c¢. Hop ddng hoic giao dich d6 dwoc mét td chire tv vén ddc 1ap cho la cong béng
va hop ly xét trén moi phuong dién lién quan dén cac cb déng cua Cong ty vao
thai diém giao dich hodc hop déng nay dwoc HDQT hoic mét tidu ban truc thudc
HDQT hay cic ¢b déng cho phép thurc hién.

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 BOM or a sub-committee of BOM, or the shareholders.

Thanh vién HPQT, thanh vién Ban Kiém soét, Téng Giam ddc, can b quan 1y khac
va nhifng ngudi cd lién quan véi céc thanh vién néu trén khéng duge sit dung cac
théng tin chua dwoc phép céng bb ciia cong ty hodc tiét 16 cho ngudi khac dé thuc
hién cac giao dich c6 lién quan.

The BOM members, the Supervisory Board members, General Director and other
management officers or the persons related to the above members are allowed to

use the information that is not permitted for publication or disclosure to other
people to carry out the relevant transactions.
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Piéu 36. Trach nhiém vé thiét hai va boi thudng
Article 36. Responsibilities for damage and compensation
1. Trach nhiém vé thiét hai: Thanh vién HDPQT, thanh vién Ban Kiém soat, Tong Giam

dbc, can b quan ly khac vi pham nghia vu, trach nhiém trung thye va can trong,
khéng hoan thanh nghia vy cia minh véi sy man can va ning luc chuyén mén phai
chiu trach nhiém vé nhitng thiét hai do hanh vi vi pham ctia minh gy ra.

Responsibilities for damage: The BOM members, the Supervisory Board members,
General Director and the management officers, who violate their honest and
prudent obligations and responsibilities, fail to fulfill their obligations with
diligence and professional capability shall take responsibilities for the damage
caused by their acts of violations.

Boi thudng: Céng ty bdi thudng cho nhitng ngudi da, dang hodc ¢o thé tr& thanh
mdt bén lidn quan trong cac vu khidu nai, kién, khéi té (bao gbm céc vu vide dén
su, hanh chinh va khoéng phai 1a cac vu kién do Cong ty 1a ngudi khot kién) néu
ngudi d6 da hoidc dang la thanh vién HDQT, can bd quan 1y, nhan vién hodc 1a dai
dién duoc Cong ty uy quyén hodic ngudi d6 @i hodc dang lam theo yéu ciu ciia Cong
ty v6i tu cach thanh vién HDQT, can bé quéan ly, nhan vién hodc dai dién theo uy
quyén cta Cong ty véi didu kién nguoi d6 dd hanh dong trung thue, cin trong, man
can vi loi ich hodic khéng chéng lai loi ich cao nhét cua Céng ty, trén co s& tudn thi
luat phép va khong c6 bang ching x4c nhan rang ngudi d6 da vi pham nhimng trach
nhiém ctia minh. Khi thuc hién chirc ning, nhiém vu hodc thwc thi cac cong viée
theo ity quyén ciia Cong ty, thanh vién HDQT, thanh vién Ban Kiém soat, can bd
quan ly, nhén vién hoic 14 dai dién theo iy quyén cia Céng ty dwgc Céng ty bdi
thudng khi tré thanh mét bén lién quan trong cac vu khiéu nai, kién, khéi td (trir cac
vu kién do Cong ty 14 nguoi khéi ki€n) trong céc trudng hop sau:

Compensation: Company compensation for those who have, are or may become a
party involved in the complaints, lawsuits and prosecution (including civil and
administrative cases, and not the lawsuits initiated by the Company as the
petitioner) if that person was or is a member of BOM, managers, employees, or
representatives authorized by Company or that person has or is implementing at the
request of Company as the BOM members, managers, employees, or authorized
representative of Company provided that he or she has acted honestly and prudently
and diligently for the benefit without being against the highest interests of Company,
on the basis of compliance with the law and there is no evidence to confirm that that
person has violated his responsibilities. When performing the tasks or executing the
work as authorized by Company, the BOM member, the Supervisory Board member,
managers, employees, or authorized representatives of Company shall be
compensated by the company when becoming a party concerned in complaints,
lawsuits and prosecution (except for the lawsuits where the petitioner is Company)
in the following cases:

a. D4 hanh déng trung thue, can trong, mén can vi lgi ich va khong méau thun véi
lgi ich cua Cong ty;
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Have acted honestly, prudently and diligently for the interests and not conflicted
with the interests of Company,

b. Tuéan tha luat phap va khong ¢6 bang ching x4c nhén di khéng thuc hién trich
nhi€ém ctia minh,

Comply with the law and there is no evidence to confirm the nonperformance of
their responsibilities.

3. Chi phi b01 thudng bao gom céc chi phi phat sinh (ké ca phi thué luat su), chi phi
phén quyét, cac khoan tién phat, cac khodn phai thanh toan phat sinh trong thuc té
hodc dugc coi [a mic hop 1y khi giai quyét nhiing vu viéc nay trong khuén khé luat
phap cho phép. Cong ty ¢6 thé mua bao hiém cho nhitng nguoi d6 dé tranh nhing
trach nhiém bdi thuong néu trén,

The compensation expense include accrued expenses (including attorney fees),
Jjudgment expense, fines, amounts payable arising actually or is considered to be
reasonable when dealing with these cases in the framework of the law allowed.
Company can buy insurance for these people to avoid the compensation liability
above mentioned.

QUYEN PIEU TRA SO SACH VA HO SO CONG TY

RIGHT TO CHECK BOOKS AND RECORDS OF THE COMPANY
Diéu 37. Quyén diéu tra sb siach va hé so

Article 37. Right fo check books and records

1. Cé  dong hoZc nhom ch dong d& cép trong Khoan 2 Bidu 24 va Khoan 2 Piéu 32 cua
Diéu 18 nay c6 quyén truc tlep hoiic qua ngudi duge uy quyén, giri vin ban yéu cdu
duoc kiém tra danh sach ¢d dong, cac bién ban ciia DHDCP va sao chup hodc trich
luc cac hd so d6 trong gidr lam vige va tai tru s6 chinh cua Céng ty. Yéu cau kiém
tra do dai dién dugc uy quyén cia cb déng phai kém theo g1ay uy quyen clia cb déng
ma nguoi dé dai dién hodc mot ban sao cong chitng cia gidy uy quyén nay.

Shareholder or group of shareholders specified in Item 2 Articles 24 and Item 2
Article 32 of this Charter may directly or through authorized persons, send a written
request (o check the list of shareholders, minutes of GMS and to photocopy or
extract such records during working hours and at the Company’s headquarters. The
request for checking by authorized representatives of the shareholders must be
accompanied by a written authorization of the shareholders represented by that
person or a certified copy of this written authorization.

2. Thanh vién HDQT, thanh vién Ban Kiém soat, Téng Gidm doc va can bo quan ly
c6 quyén kiém tra s ding ky cb dong cta Cong ty, danh sich cd doéng va nhitng s6
sach va hd so khac cua Céng ty vi nhitng muc dich lién quan t6i chirc vu ctia minh
v6i diéu kién cac théng tin ndy phai duge bao mat.

The BOM members, the Supervisory Board members, General Director and the
management officers have the right to check the books shareholders registration of
Company, the list of shareholders and other books and records of Company for
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purposes relating to their positions provided that such information must be kept
confidential.

3. Céng ty s& phai luu Piéu 18 nay va nhimg ban stra d6i bd sung Didu 18, G1ay ching
nhén dang ky doanh nghiép, cac quy ché, céc tai liéu ching minh quyén s hitu tai
san, nghi quyét DPHDCP va HPQT, bién ban hop PHPCP va HPQT, céc bio cdo
ciia HPQT, cac bdo cdo ctia Ban Kiém soat, béo cdo tai chinh nim, sb sach ké todn
va bét cir gidy t& nao khac theo quy dinh cila phap luét tai tru s& chinh hodc mdt noi
khéc véi didu kién 13 cac c6 dong va co quan ding ky kinh doanh dwoc thong bao
vé dia diém tuu trit cac giéy 1o nay;

Company must keep this Charter and the amendments of the Charter, the business
registration certificate, the regulations, the documents proving ownership of assets,
resolutions of GMS and BOM, the minutes of GMS and BOM, the reports of BOM,
the reports of Supervisory Board, the annual financial statements, accounting books
and documents as prescribed by law at the headguarters or another place, provided
that the shareholders and the business registration agency are informed of the
document storage location;

4. Diéu 18 nay phai dugc cong b trén website ciia cong ty.

Company Charter must be published on the website of Company.

CONG NHAN VIEN VA CONG POAN

EMPLOYEES AND TRADE UNION

Piéu 38. Cong nhin vién va cong doan

Article 38. Employees and Trade Union

1. Tdng Giam déc phai lap ké hoach d& HPQT théng qua cac van d& lién quan dén

viéc tuyén dung, lao dong, budc thdi viée, lvong bong, bao hiém x& héi, phuc loi,
khen thudng va ky tuét doi véi ngudi lao ddng va can bd quén ly.

General Director must make plans for BOM to adopt the issues related to
recruitment, employee severance, salary, social insurance, benefits, rewards and
discipline for employees and managers.

2. Tbng Giam dbc phai lap ké hoach dé HDQT théng qua cc van dé lién quan dén
quan h¢ cua Cong ty vdi cac t6 chitc cong doan theo cic chuin muc, thong I va
chinh sach quan Iy t5t nhit, nhiing théng 1& va chinh sach quy dinh tai Diéu 1& nay,
cac quy ché clia Cong ty va quy dinh phap luat hién hanh.

General Director must make plans for BOM to adopt the issues related to the
Company's relationship with the trade union organizations under the standards,
practices and the best management policies. The practices and policies specified in
this Charter, the Company's regulations and current regulations of law.
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XI1I.

PHAN PHOI LOI NHUAN
PROFIT DISTRIBUTION
Didu 39. Phan phéi lgi nhuin
Article 39. Profit distribution

L.

PHDCD quyét dinh mirc chi tra cb tirc va hinh thirc chi tra cb tic hang ndm tir lgi
nhuén duge gift lai cia Cong ty.

GMS shall decide the payment of dividend rate and the form of an annual dividend
payment firom the retained revenue of Company.

Theo quy dinh cua Ludt Doanh nghigp, HDQT cé thé quyét dinh tam Gng cb tirc
gifta ky néu xét thay viéc chi tra nay ph hop v6i kha nang sinh 161 cia Cong ty.

As prescribed by Enterprise Law, BOM may decide on the advance of mid-term
dividend given that such payment is consistent with the Company’s profitability.

. Céng ty khong thanh toan 14i cho khoan tién tra ¢6 tirc hay khoan tién chi tra lién

quan tdi mét loai ¢d phidu.

Company does not pay interest on the payment of dividends or other amounts paid
relating to a type of stocks.

HPQT ¢o the d& nghi PHDCP théng qua viéc thanh toan toan b hodc mot phén cb
tirc bang cd phiéu va HPQT 14 co quan thyc thi quyét dinh nay.

BOM may propose GMS to adopt the full or partial payment of dividends in stocks
and BOM is the executing agency of this resolution.

Truong hop co tiic hay nhiing khoén tién khéc lién quan t6i mét loai c6 phidu dugc
chi tra bang tién miit, Cong ty s€ phai chi tra bing tién dong Vit Nam. Viée chi tra
co the thyc hién truc ti€p hogc théng qua cac ngén hang trén co s& cic thong tin chi
tiét vé ngan hang do ¢ dong cung cap. Trudng hop Cong ty da chuyen khoan theo
dung cac thong tin chi tiét vé ngan hang do c6 déng cung cap ma c6 déng d6 khéng
nhén dugc tién, Cong ty khéng phai chiu trach nhiém ve€ khoan tién Céng ty chuyén
cho ¢ dong thu hudng. Viée thanh todn cb tire ddi voi cac cb phiéu niém yét tai S&
Giao dich Chirng khoan c6 thé duge tién hanh théng qua céng ty chimg khoan hoic
Trung tdm luu ky chirng khoan Viét Nam.

In case of dividends or other amounts related to a type of stock is paid in cash,
Company shall pay in Vietnam Dong. The payment can be done directly or through
the banks on the basis of the detailed information provided by the shareholders.
Where Company has transferred in accordance with the bank details provided by
shareholders but those shareholders do not receive money, Company is not
responsible for money that Company has transferred to the shareholders for the
benefit. The payment of dividends on the shares listed in the stock exchange can be
carried out through a securities company or the Vietnam Securities Depository
Center,

Cén cr Ludt Doanh _nghiép, Lut Chimg khoan, HDQT théng qua nghi quyét xac
dinh mét ngay cu thé dé chét danh sich c6 dong. Cin ot theo ngay do, nhiing ngudi
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dang ky v&i tur cach c¢b dong hodic ngudi s& hitu cac ching khoan khac dugc quyén
nhan cb tirc, 131 sudt, phan phéi loi nhudn, nhén c6 phiéu, nhan théng bao hoic tai
liéu khac.

Pursuant to Enterprise Law, Law on Securities, BOM shall adopt the resolution to
determine a specific date to close the list of shareholders. Based on that day, those
who register as a shareholders or owrners of securities are entitled to receive
dividends, interests, profit distribution, stocks, notice or other documents.

Céc vin d& khac lién quan dén phan phdi lgi nhuin duge thue hién theo quy dinh
clia phap luét.

Other issues related to the profit distribution shall be made in accordance with the
law.

TAIKHOAN NGAN HANG, QUY DU TRU, NAM TAI CHINH VA HE THONG
KE TOAN

BANK ACCOUNT, RESERVE FUND, FISCAL YEAR AND ACCOUNTING
SYSTEM

Diéu 40. Tai khoan ngin hing

Article 40. Bank account

1.

Co6ng ty mo tai khoan tai cdc ngan hang Viét Nam hoéc tai cac ngin hang nudc
ngoai dwoc phép hoat dong tai Viét Nam;

Company that opens bank accounts in Vietnam or in foreign banks licensed to
operate in Vietnam.

Theo su chép thuin trrdc cla co quan cb tham quyén, trong trueong hop cin thiét,
Cong ty c6 thé md tai khoan ngin hang & nude ngoai theo cac quy dinh cta phap
luét;

Under the prior approval of the competent authority, in case of necessity, Company
may open bank accounts in foreign country under the legal provisions.

Cong ty tién hanh cac khoan thanh to4n va giao dich ké toan théng qua céc tai khoin
tién Viét Nam hodc ngoai t€ tai cdc ngin hang ma Cdng ty mé tai khoan néu phap
luét co quy dinh.

Company shall conduct payments and accounting transactions via Vietmamese-

currency accounts or foreign-currency accounts at the banks where Company opens
accounts under the legal provisions.

Diéu 41. Niim tai chinh

Article 41. Fiscal year

Nim tai chinh ciia Céng ty bit dau tir ngdy ddu tién ciia thang M6t hing nim va két
thiic vao ngay thir 31 cua thang 12 cung nam. Nam tai chinh du tién bit diu tir
ngay cap Gidy chimg nhin dang ky doanh nghiép va két thic vao ngay thir 31 ciia
thang 12 ngay sau ngdy cip Gidy chimg nhén ding ky doanh nghiép d6.
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The fiscal year of Company begins from the first day of January of each year and
ends on the 31* day of December of the same year. The first fiscal year commences
from the date of issuance of the business registration certificate (or investment
certificate) and ends on the 31" of December after the date of issuance of such
business registration certificate (or investment certificate).

Piéu 42. Ché @b ké toan

Article 42. Accounting regime

1.

Ché d6 ké toan Cong ty sir dung la ché d6 K& toan Viét Nam (VAS) hoic ché do ké
toan khac dugc B Tai chinh chip thuin;

The accounting regime that Company uses is the Vietnam Accounting System (VAS)
or other regimes approved by the Ministry of Finance.

Céng ty lap s6 séch ké toan bang tiéng Viét va tiéng Anh. Céng ty hru giit hd so ké
toan theo loai hinh ciia cac hoat ddng kinh doanh ma Cong ty tham gia. Nhitng hd
so nay phai chinh xéc, cip nhit, c6 hé théng va phai di dé chimg minh va giai trinh
cac giao dich caa Cong ty.

Company sets up the accounting books in Vietnamese and English. Company shall
keep the accounting records by type business in which Company involved. These
records must be accurate, updated and sufficient to prove and explain the
Company’s transactions. :

Céng ty sir dung ddng Viét Nam (hodc ngoai té tir do chuyén d01 trong trudng hop
dugc co quan nha nuée ¢6 thim quyén chip thuin) 1am don vi tién té dung trong ké
toan.

Company uses Vietnamese dong (or foreign currency freely convertible in the case
approved by the competent state agencies) as currency unit used in accounting.

BAO CAO THUONG NIEN, TRACH NHIEM CONG BO THONG TIN, THONG
BAO RA CONG CHUNG

ANNUAL  REPORTS, RESPONSIBILITY FOR PUBLICATION OF
INFORMATION AND ANNOUNCEMENT TO THE PUBLIC

Pidu 43. B4o cdo tai chinh nim, siu thang va quy

Article 43. Quarterly, biannual and annual financial statement

1.

Cong ty phai 1ap ban bdo céo tai chinh nam theo quy dinh cla phap lut ciing nhu
cac quy dinh cua Uy ban Ching khodn Nha nudc va bio céo phai duge kiém todn
theo quy dinh tai Diéu 45 cia Diéu 18 nay va trong thoi han 90 ngay k& tir khi két
thiic mo6i ndm tai chinh, phai ndp bdo céo tai chinh hang nim di dugc DHDCD
théng qua cho co quan thué c6 thim quyén, Uy ban Chung khoan Nha nuéce, S&
Giao dich Chiing khoan (d6i véi trudomg hop cong ty niém yét) va co quan ding ky
kinh doanh.

Company must make annual financial statements in accordance with the law and
regulation of the State Securities Commission and the audit report as prescribed in
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Article 45 of this Charter, and within 90 days after the end of each fiscal year to
submit the annual financial statement approved by GMS to the competent tax
authority, the State Securities Commission, the Stock Exchange (for listed
companies) and the business registration agencies.

. Bao céo tai chinh nam phai bao gdm béo céo két qua hoat déng san xuét kinh doanh
phén 4nh mét cach trung thire va khach quan tinh hinh vé 13i va 16 cita Cong ty trong
ndm tai chinh, ban cén d6i ké todn phan 4nh mét cach trung thue va khach quan tinh
hinh céc hoat déng cua Céng ty cho dén thdi diém 14p bao cdo, bao cdo lru chuyén
tién té va thuyét minh bao cao tai chinh.

The annual financial statement must include the statement of the result of business
operations reflecting honestly and objectively the situation of the Company's losses
and profits during the fiscal year, the balance sheet reflecting honestly and
objectively the situation of operation of the Company as the time the report
preparation, the cash flow statement and notes to the financial statement.

. Cong ty phai 18p cac bdo c4o séu thang va quy theo cic quy dinh ctia Uy ban Chimg
khoan Nha nuée va nép cho Uy ban Chimg khoan Nha nudce va S Giao dich Ching
khoan (d6i voi trudng hop céng ty niém yét) va ndp cho co quan thué hitu quan va
co quan dang ky kinh doanh theo cac quy dinh cua Luét Doanh nghiép.

Company shall establish and publish the biannual and quarterly reports in
accordance with the provisions of the State Securities Commission and the
Securities Exchange (for listed companies) and submit them to the tax authorities
concerned and the business registration agencies in accordance with the provisions
of Enterprise Law.

. Céac bao c4o tai chinh duge kiém toan (bao gdm ¥ kién ciia kiém toan vién), bao céo
sau thang va quy ciia cong ty phai dirge céng bé trén website cita Cong ty.

The audited financial statements (including the auditor's opinion), biannual and
quarterly reports of Company must be published on the website of Company.

. Céc td chirc, c4 nhan quan tim déu dugce quyén kiém tra hodc sao chup ban béo céo
tai chinh ndm dugc kidm toan, bdo cdo sdu thang va quy trong gid 1am viéc cha
Cong ty, tai tru s& chinh ctua Cong ty va phai tra mét murc phi hop ly cho viéc sao
chup.

Organizations or individuals concerned have the right to check or copy the audited
annual financial statements, biannual and quarterly reports during working hours
of Company, at the headguarters of Company and must pay a reasonable fee for
copying.

Piéu 44. Bio cio thwong nién

Article 44. Annual report

Cong ty phai l4p va céng bd Béo cdo thudng nién theo cac quy dinh cia phép luit
vé chirng khoan va thi truong chirng khoan.

Company must prepare and publish annual report in accordance with the law on
securities and securities markets.
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KIEM TOAN CONG TY
COMPANY AUDIT

Diéu 45, Kiém toan
Article 45. Audit

1.

DPHDPCD thu'ong ni¢n chi dinh mét cong ty klem toan doc 1ap, hodc thong qua danh
sach cac cdng ty kiém toan doc 1ap va ty quyén cho HDbQT quyét dinh lwa chon
mdt trong s cac don vi nay tién hanh céc hoat dong kiém toan Céng ty cho nim
tai chinh tiép theo dya trén nhiing didu khoén va didu kién thoa thuan véi HDQT.
Cong ty phéi chudn bi v& giri bdo c4o tai chinh nim cho cong ty kiém toan déc lap
sau khi két thac nim tai chinh.

The AGM shall appoint an independent auditing firm or adopt a list of independent
auditing firm and authorize BOM to decide on one of these units to conduct the
auditing activities to Company for the subsequent fiscal year based on the terms
and conditions agreed with BOM. Company must prepare and submit the annual
Jinancial statement to the independent auditing company after the end of the fiscal
year.

Cong ty kiém toan ddc 1ap kiém tra, x4c nhan va bdo cao v& bao céo tai chinh hing
nidm phan anh céc khoén thu chi cia Céng ty, lap bio céo kiém toan va trinh bdo
céo d6 cho HPQT trong vong hai (02) thang ké tir ngay két thiic ndm tai chinh.

The independent auditing company shall check, confirm and make report on the
annual financial statement that reflects the Company’s revenues and expenditures,
prepare the audit report and submit it to BOM within two (02) months afier the end
of the fiscal year.

Bén sao ciia bio c4o kiém toan s& phai duoc giri dinh kém véi mdi ban béo céo ké
toan hang nam cia Céng ty.

The copy of the audit report is sent and attached to the annual financial statement
of Company.

Kiém toan vién thuc hién viée kiém toan Céng ty dwgc phép tham du céc cude hop
DHDCD va duoc quyen nhén cac thong bdo va cic théng tin khic lién quan den
DHDCD ma cac c6 dong duge quyén nhén va dugc phat biu y kién tai dai hoi vé
c4c vAn d& c6 lién quan dén kidm toan.

The auditors performing the Company’s audit shall be allowed to attend GMS and
are entitled to receive notice and other information related to GMS that the
shareholders are entitled to receive and express their opinions on issues related to
the audit.
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XVIIIL

CON DAU
SEAL

Diéu 46. Con diu
Article 46. Seal

1. HPQT s& quyét dinh théng qua con 'dé"lu chinh thirc cia Cong ty va con déu duge
khic theo quy dinh ciia lujt phap. S6 luong con diu ciia Cong ty do HPQT quyét
dinh.

BOM shall adopt the official seal of Company and the seal fixed in accordance with
regulations of law. The quantity of Company seal is decided by BOM.

2. HDPQT, Téng Gidm dbc sir dung va quan Iy con déu theo quy dinh cia phéap luat
hién hanh.
BOM, General Director use and manage the seal in accordance with to current
regulations of law.

CHAM DUT HOAT PONG VA THANH LY

TERMINATION OF OPERATION AND LIQUIDATION

Piéu 47. Chim dit hoat dng

Article 47. Termination of operation

1. Céngty c6 thé bj giai thé hoc chdm dirt hoat déng trong nhimg trudng hop sau:
Company may be dissolved or terminated in the following cases:
a. Khi két thiic thdi han hoat dong ciia Cong ty, ké ca sau khi d gia han;

At the end of the period of operation of Company, even after the extension;

b. Tda an tuyén bd Cong ty pha san theo quy dinh ciia phap luat hién hanh;

The Court declares the Company’s bankruptcy in accordance with current
regulations of law;

c. Giai thé trude thoi han theo quyét dinh cia PHDCD;
Being dissolved ahead of time by decision of GMS;

d. Cac truong hop khac theo quy dinh cua phap luat;
Other cases prescribed by regulations of law.

2. Viéc giai thé Cong ty trudce thoi han (ké ca thoi han dé gia han) do PHDCP quyét
dinh, HPQT thyc hién. Quyet dinh giai thé nay phai thong bao hay xin chap thuin
ctia co quan ¢ thAm quyén (néu bit budc) theo quy dinh.

The dissolution of Company occurs ahead of time (including the extended period)
shall be decided by GMS and shall be implemented by BOM. This decision on
dissolution must be announced or approved by the competent authority (if required)
as prescribed.
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Piéu 48. Gia han hoat déng

Article 48. Extension of operation term

1.

HDQT sé tri¢u tap hop DHDCD it nhat bay (07) thang trude khi két thic thdi han
hoat déng dé ¢b dong c6 thé bidu quyét vé viée gia han hoat déng cua Cong ty theo
d& nghi cia HDQT.

BOM shall convene GMS at least seven (07) months before the expiration of
operation for shareholders may vote on the extension of the Company’s operations
at the request of BOM.

Thaoi han hoat dong duoc gia han khi c6 tir 51% tr& 1én tbng s phiéu béu cia céc
¢b déng ¢6 quyén bidu quyét cd mat true tiép hodc thong qua dai dién dugce U uy quyén
cé mat tai PHDPCD théng qua.

The operation duration extended when there is 51% or more of the total unanimous
votes of the shareholders with the voting right present in person or through an
authorized representative present at GMS.

Piéu 49. Thanh Iy
Article 49. Liquidation

1.

Téi thiéu sau (06) thang trude khi két thiic thdi han hoat déng ctia Cong ty hodc sau
khi c6 mét quyet dinh giai thé Céng ty, HPQT phai thanh l4p Ban thanh 1y gdm ba
(03) thanh vién. Hai (02) thanh vién do BPHDCD chi dinh va mét (01) thanh vién do
HDQT chi dinh tir mgt cong ty kiém toan ddc 14p. Ban thanh ly & chuén bi cac quy
che hoat dong ctia minh. Cac thanh vién clia Ban thanh Iy ¢6 thé duoc lra chon trong
s6 nhén vién Cong ty hodic chuyén gia doc l4p. Tét ca cac chi phi lién quan dén thanh
ly s& dugc Cong ty uu tién thanh toan truede cac khoan ng khac cta Cong ty.

At least six (6) months before the expiration of the Company's duration of operation
or afier a decision to dissolve Company, BOM must establish a Liquidation
Committee including three (3) members. Two (02) members are nominated by GMS
and one (01) member is appointed by BOM from an independent auditing firm. The
Liquidation Committee shall prepare its operation regulations. The members of
Liquidation Committee may be selected from among the employees of Company or
independent experts. All expenses related to the liquidation shall be prioritized for
payment by Company prior to other debts of Company.

Ban thanh Iy ¢6 trach nhi€m bao c4o cho co quan déng ky kinh doanh vé ngay thanh
1ap va ngay bat d4u hoat dong Ké tir thoi diém d6, Ban thanh Iy s& thay mit Cong
ty trong tat ca cac cong viée lién quan dén thanh ly Cong ty treée Toa an va cac co
quan hanh chinh.

The Liquidation Committee shall report to the business registration agencies on the
date of establishment and operation commencement date. Since that time, the
Liquidation Committee shall act on behalf of Company in all work related to the
liquidation of Company before court and administrative agencies.

Tién thu duoc tir viéc thanh 1y s& dwge thanh toén theo thir fwr sau;
The proceeds from the liquidation to be paid in the following order:
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a. Céc chi phi thanh ly;
Liguidation expenses;
b. Tién luong va chi phi bao hiém cho céng nhan vién;
Salaries and insurance cost for employees;
¢. Thué va cac khodn ndp cho Nha nudéc;
Tax and payables to the State;
d. Céc khoén vay (néu c6);
Loans (if any);
e. Cac khoan ng khéac ciia Cong ty
Other debts of Company;

f. S8 du con lai sau khi d4 thanh todn tit ca cac khoan ng ttr muc (a) dén (e) trén
day sé& dugc phén chia cho cac c6 déng. Cac ¢ phan vu dii s€ uu tién thanh toan
trudc;

Remaining balance after payment of all debts from item (a) through (e) above
shall be distributed to the shareholders. Preferred shares are prioritized for

prior payment.

GIAI QUYET TRANH CHAP NOI BO
SETTLEMENT OF INTERNAL DISPUTES
Diéu 50. Giai quyét tranh chip ndi bd
Article 50. Settlement of internal disputes

1. Truodong hop phat sinh tranh chap hay khleu nai c0 lién quan t6i hoat déng cua Cong
ty hay téi quyén va nghia vu cia cac ch déng theo quy dinh tai Diéu 18 Céng ty,
Luit Doanh nghiép, cac luit khac hodc cdc quy dinh hanh chinh quy dinh, gifta:

In case of disputes or complaints related to the operation of Company or to the
rights and obligations of the shareholders as stipulated in the Company Charter,
Enterprise Law and other laws or administrative regulations stipulating between:
a. Co dong véi Cong ty;
Shareholders with the Company;
b. C,(K) déng véi HPQT, Ban Kiém soat, Téng Gidm déc hay cén bd quan Iy cao
cap.
Shareholders with BOM, Supervisory Board, General Director or senior
management officers.
Céc bén lién quan s& cd ging giai quyét tranh chép d6 théng qua thiwong lugng
va hoa gidi. Trr trudng hop tranh chap lién quan t61 HPQT hay Chu tich HDQT,

Chu tich HPQT s& chu tri vige giai quyet tranh chap va s& yéu ciu ting bén trinh
bay c4c yéu td thure tién lién quan dén tranh chép trong vong sau mroi (60) ngay
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At

lam viée ké tir ngay tranh chap phat sinh. Trudng hop tranh chap lién quan toi
HDPQT hay Chu tich HPQT, bét cr bén nio cling ¢6 thé yéu ciu chi dinh mot
chuyén gia doc 1ap dé hanh déng véi tu cach I3 trong tai cho qué trinh giai quyét
tranh chap.

The parties concerned shall try to resolve the disputes through negotiation and
conciliation. Except for disputes related to BOM or Chairman of BOM, the BOM
Chairman shall resolve the disputes and require each party to present the
practical factors related to the disputes within 60 working days from the date
the disputes arising. In case of the disputes related to BOM or Chairman of
BOM, any party may request to appoint an independent expert to act as the
arbitrator for the dispute settlement process.

2. 'Trudng hop khéng dat duoc quyet dinh hoa gidi trong vong siu (06) tudn tir khi bt
dau qua trinh hoa giai hodc néu quyét dinh cia trung gian hoa giai khéng dugc cic
bén chip nhin, bat ¢l bén nao ciing c6 thé dua tranh chdp d6 ra Trong tai kinh té
hogic Toa 4n kinh té.

In case of failure to achieve the reconciliation decision within six (06) weeks from
the start of the process of reconciliation or if the mediator's decision is not accepted
by the parties, any party may refer the dispute to the Arbitration or Economic Court.

3. Cac bén s€ tu chiu chi phi cia minh cé lién quan tGi thi tuc thuong lrgng va hoa
giai. Vigc thanh todn cac chi phi ciia Toa an duge thyc hién theo phan quyét cua
Toa an.

The parties shall bear their own costs related to the negotiation and mediation
procedures. The payment of the court fee shall comply with the judgment of the
Court.

BO SUNG VA SUA POI PIEULE
AMENDMENTS AND SUPPLEMENTA T TON OF CHARTER
Piéu 51. B4 sung va sira d6i Didu 16
Article 51. Amendment and supplementation of Charter
1. Viéc b6 sung, sira d6i Diéu 18 nay phai dugc DPHPCPD xem xét quyét dinh;
The amendment and supplementation of this Charter must be approved by GMS;

2. Trong trudng hop c6 nhiing quy dinh ctia phap luét 6 lién quan dén hoat dong cta
Cong ty chua duoc dé cip trong ban Didu 18 nay hogc trong trudng hop c6 nhing
quy dinh mé&i ctia phap luit khic véi nhitng diéu khoan trong Didu 18 nay thi nhiing
quy dinh cva phap ludt d6 dwong nhién duge ap dung va didu chinh hoat déng cia
Cong ty.

In case there are provisions of the law related to the operation of Company have
not been mentioned in this Charter or in the case of the new provisions of law other
than the provisions of this Charter, such provisions of the law which, of course,
shall apply and adjust the operation of Company.
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NGAY HIEU LUC
EFFECTIVE DATE
Piéu 52. Ngay hiéu lre
Article 52. Effective date

I.

Béan diéu 1& nay gom 21 chuong 52 diéu, dugc PHDCD Céng ty Cé phin Thye
pham Qudc t€ théng qua ngay 12/04/2016 tai Dong Nai;

This Charter including 21 Chapters, 52 Articles has been adopted by GMS
unanimously on the date 12/4/2016 at Dong Nai;

Piéu 18 duge lap thanh bdn (04) ban, c6 gia tri nhir nhau.,
This Charter is made in four (04) copies of equal value.

. Diéu 18 nay 13 duy nhét va chinh thirc ctia Cong ty.

This Charter is unique and official one of Company.

Cac bé}n sao hozftp trich luc Bioéu 1€ Qﬁng ty phai c6 chir ky cua Chu tich HDQT hodc
toi thiéu mét phan hai (1/2) tong s6 thanh vién HDQT mdi co gia tri.

The copies or extracts of the Company’s Charter become valid only when they are
signed by Chairman of BOM or at least one-half (1/2) of the total number of the
BOM members.

DAL DIEN THEO PHAP LUAT CUA CONG TY
The signatures of the Company’s legal representative:

Ngay 12 thang 4 nam 2016
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