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QUY CHE NOI BO VE QUAN TRI CONG TY
CUA CONG TY CO PHAN SUA VIET NAM
INTERNAL REGULATIONS ON CORPORATE GOVERNANCE OF
VIETNAM DAIRY PRODUCTS JOINT STOCK COMPANY

Can cw/Pursuant to:

= Luat Chung khodn s6 54/2019/QH14 dugc Qudc hoi nude Cong hoa Xa hoi Chu nghia Viét
Nam thong qua ngay 26 thang 11 nam 2019 va cac ban stra d6i, bo sung tai timg thoi diém;
Law on Securities No. 54/2019/QH14 passed by the National Assembly of the Socialist
Republic of Vietnam on November 26", 2019, as may be amended from time to time;

= Luat Doanh nghiép s 59/2020/QH14 dugc Qudc hoi nudc Cong hoa Xa hoi Chi nghia Viét
Nam thdng qua ngay 17 thang 06 nam 2020 va cac ban stra ddi, bd sung tai timg thoi diém;
Law on Enterprises No. 59/2020/QH14 passed by the National Assembly of the Socialist
Republic of Vietnam on June 17", 2020, as may be amended from time to time;

. Nghi dinh s6 155/2020/ND-CP ngay 31 thang 12 nam 2020 ctia Chinh phii quy dinh chi tiét
thi hanh mot s6 diéu cia Luat Ching khoan va cac ban sira d6i, bo sung tai ting thoi diém;
Government’s Decree No. 155/2020/ND-CP dated December 31%, 2020, on detailing and
guiding the implementation of a number of articles of the Law on Securities, as may be
amended from time to time;

. Thong tu s6 116/2020/TT-BTC ngay 31 thang 12 nim 2020 cta Bo truéng Bo Tai chinh

huéng dan mot sé diéu vé quan tri cong ty ap dung ddi voi cong ty dai chung tai Nghi dinh
s0 155/2020/ND-CP ngay 31 thang 12 nam 2020 ctia Chinh phi quy dinh chi tiét thi hanh
mét s6 diéu cua Luat Chtng khoén;
Circular No. 116/2020/TT-BTC dated December 31%, 2020 of the Minister of Finance on
guiding a number of articles on public company governance as prescribed in the
Government’s Decree No. 155/2020/ND-CP dated December 31%, 2020, on detailing and
guiding the implementation of a number of articles of the Law on Securities;

= Diéu 1¢ hién hanh ctia Cong ty C6 phan Sira Viét Nam;

The current Charter of the Vietnam Dairy Products Joint Stock Company;

= Nghi quyét Pai hoi dong c6 dong s6: 01/NQ-CTS.DPHDCDH/2022 ngay 26/04/2022.

The Resolution No. 01/NQ-CTS.DHDPCD/2022 of the General Meeting of Shareholders
dated April 261, 2022.



https://thuvienphapluat.vn/van-ban/chung-khoan/nghi-dinh-155-2020-nd-cp-huong-dan-luat-chung-khoan-461323.aspx
https://thuvienphapluat.vn/van-ban/chung-khoan/nghi-dinh-155-2020-nd-cp-huong-dan-luat-chung-khoan-461323.aspx

Hoi dong quan tri ban hanh Quy ché ndi bo vé quan tri cong ty ctia Cong ty Co phan Sira Viét
Nam.

The Board of Directors promulgates the Internal Regulations on Corporate Governance of
Vietnam Dairy Products Joint Stock Company.

Quy ché ndi bd vé quan trj cong ty ctia Cong ty C6 phan Sita Viét Nam bao gdm cac ndi dung sau:
The Internal Regulations on Corporate Governance of Vietnam Dairy Products Joint Stock
Company include the following contents:

CHUONG I
NHUNG QUY PINH CHUNG

Piéu 1. Pham vi diéu chinh va ddi twong ap dung
Article 1. Governing scope and applicable entities
1.1. Pham vi diéu chinh
Governing scope
Quy ché ndi bd vé quan tri cong ty (“Quy ché”) quy dinh nhitng nguyén tic co ban vé quan
trj cong ty nham muc dich bao vé quyén va loi ich hop phap ctia C6 Pong, thiét 1ap nhiing
chuan muc vé hanh vi, dao dtre nghé nghiép cua céc thanh vién Hoi déng quan tri, Téng
Giam ddc, Giam Pdc Diéu Hanh va nhiing ngudi quan 1y doanh nghiép khac.
The Internal Regulations on Corporate Governance (the “Regulations”) regulate the basic
principles of corporate governance in order to protect the legitimate rights and interests of
Shareholders, and establish standards of behavior and professional ethics of members of the
Board of Directors, the General Director, the Executive Directors and other managers.
Quy ché nay ciing 14 co s¢ dé cac C6 Pong va cac bén co lién quan khac danh gia viéc thuc
hién quan tri cong ty ciia Cong ty C6 phan Sita Viét Nam.
These Regulations are also the ground for the Shareholders and other relevant parties to
evaluate the performance of corporate governance of Vietnam Dairy Products Joint Stock
Company.
Quy ché nay quy dinh cac noi dung vé:
These Regulations stipulate:
a. Vai tro, quyén va nghia vu ctia Pai hoi dong c6 dong, Hoi dong quan tri, Tong Giam dbc
va cac Uy Ban truc thuoc Hoi déng quan tri;
Roles, rights and obligations of the General Meeting of Shareholders, the Board of
Directors, the General Director and the Committees under the Board of Directors;
b. Trinh ty, thi tuc hop Pai hoi déng cd dong va hop Hoi déng quan tri;
Procedures for conducting the General Meeting of Shareholders and the meetings of the
Board of Directors;
c. Viéc dé cu, ung cu, bau, mién nhiém va bii nhiém thanh vién Hoi déng quan tri, Téng
Giam déc, thanh vién cta cac Uy ban;
Nomination, self-nomination, election, dismissal and removal of members of the Board
of Directors, the General Director and members of the Committees;




d. Viéc phdi hop hoat dong giira Hoi ddng quan trji va Tong Giam ddc;
The cooperation between the Board of Directors and the General Director;

e. Cac quy dinh lién quan dén viéc danh gia hang nam, khen thuéng, ky luat thanh vién Hoi
ddng quan tri, Téng Giam dbc va cac Giam Dbc Diéu Hanh; va
Regulations on annual assessment, commendation and discipline of members of the
Board of Directors, the General Director and Executive Directors; and

f. Cac hoat dong khéac theo quy dinh tai Diéu 18 cong ty va cac quy dinh hién hanh khéc cua
phap luat.
Other activities in accordance with the Company's Charter and other applicable laws
and regulations.

1.2. DPbi twong ap dung
Applicable entities
Quy ché nay dugc 4p dung cho cac thanh vién Hoi dong quan tri, Tong Giam ddc, Giam Ddc
Diéu Hanh, Nguoi Phy Trach Quan Tri Cong Ty va nhitng ngudi ¢6 lién quan khac.
These Regulations apply to members of the Board of Directors, the General Director, the
Executive Directors, the Person in charge of Corporate Governance (i.e. Corporate
Secretary) and other relevant parties.

Piéu 2. Giai thich thuit ngir

Article 2. Definitions

Trir khi ngit canh c6 quy dinh khac, cac thuat ngir da dugc dinh nghia tai Piéu Lé ciia Cong Ty sé&
¢6 ¥ nghia twong ty nhu duge quy dinh trong Quy Ché nay.

Unless the context otherwise requires, capitalized terms and expression which were defined under
the Company’s Charter shall have the same meanings when used in these Regulations.

CHUONG II
PAI HOI PONG CO PONG
CHAPTER II
GENERAL MEETING OF SHAREHOLDERS

Piéu 3. Vai tro, quyén va nghia vu ciia Pai hoi dong c6 dong

Article 3. Roles, rights and obligations of the General Meeting of Shareholders

3.1. Pai hoi dong c6 dong gom tit ca C6 Dong cd quyén biéu quyét va la co quan c6 tham quyén
quyét dinh cao nhat cia Cong Ty.
The General Meeting of Shareholders consists of all Shareholders having voting rights and
is the highest decision-making body of the Company.

3.2. Theo Piéu 12 Piéu Lé Cong Ty quy dinh vé quyén va nghia vu ciia Dai hoi dong cb dong,
mot s& quyén va nghia vu duoc hiéu va quy dinh nhu sau:




According to Article 12 of the Company’s Charter specifying rights and obligations of the
General Meeting of Shareholders, some rights and obligations are provided for and
construed as follows:

a)

b)

d)

Thong qua ké hoach kinh doanh hang nim cua Cong Ty bao gém ké hoach doanh thu,
loi nhudn (hop nhat) cia Cong Ty;
Approving the Company’s annual business plans including the plan on revenue and profit
(consolidation) of the Company;
Thong qua dinh hudéng phat trién ciia Céng Ty bao gdbm phwong hudng hoat dong va cdu
tric cua Cong Ty; pham vi hoat dong va nhimg nganh, nghé ¢t 16i ma Cong Ty s& dau
tu va diy manh hoat dong; va chién luoc phat trién nam (05) nam cua Cong Ty;
Approving the Company’s development orientations including operational direction and
structure of the Company; scope of activities and core business lines in which the
Company will invest and promote activities; and five (05)-year development plan of the
Company;
Thong qua bao cdo tai chinh hang nim ctia Cong Ty bao gém céac bao cao két qua hoat
dong kinh doanh, bdo céo luu chuyén tién té, bang can ddi ké toan, bang thuyét minh bao
céo tai chinh kém theo ¥ kién ctia kiém toan vién doc 1ap vé Béo céo tai chinh ciia Cong
Ty,
Approving annual financial statements of the Company including reports on business
results, cash flow statements, balance sheet, notes of financial statements which are
attached with opinion of independent auditor about the financial statements of the
Company;
Thong qua Bao céo ctia Hoi ddng quan tri vé quan tri va két qua hoat dong cuia Hoi dong
quan tri va ting thanh vién Hoi dong quan tri, B4o céo ciia Uy Ban Kiém Toan. Theo do:
Approving reports of the Board of Directors on corporate governance and results of
performance of the Board of Directors and those of each member of the Board of
Directors, and reports of the Audit Committee, in which:
(i)  Béo cio ciia Hoi ddng quan tri vé quan tri va két qua hoat dong ctia Hoi dong quan
tri va ting thanh vién Hoi déng quan tri gdm nhitng ndi dung chu yéu sau:

Reports of the Board of Directors on corporate governance and results of

performance of the Board of Directors and those of each member of the Board of

Directors include the following contents:

— BA&o c4o hoat dong cua thanh vién Hoi ddng quan tri doc lap va két qua danh
gia cta thanh vién Hoi dong quan tri doc 1ap vé hoat dong cua Hoi dong quan
tri;

Reports on performance of independent members of the Board of the Directors
and appraisal by independent members of performance of the Board of
Directors;

— Béo c4o giam sat va danh gia Tong Giam doc va Ban Diéu Hanh;

Reports on the supervising and appraisal of the General Director and the
Management Board;




(i)

— Bé&o céo vé cac giao dich giita Cong Ty/Cong Ty Con véi nhitng ngudi c6 lién

quan sau day: (i) c6 dong/dai dién theo iy quyén cta cd dong sd hitu trén mudi
phan tram (10%) tong s6 cd phan phd théng ciia Cong Ty hodc ngudi co lién
quan cua ho; (ii) Thanh vién Hoi dong quan tri, Tong Gidm dbc, Giam Ddc
Diéu Hanh hodc nguoi ¢6 lién quan cta ho; va (iii) doanh nghiép ma thanh vién
Hbi dong Quan tri, Téng Giam ddc hodc Giam dbc Diéu Hanh lam chu hodc sé
hiru phan vén gop hodc ¢6 phan, hodc doanh nghiép ma Ngudi C6 Lién Quan
cua thanh vién Hoi1 déng Quan tri, Téng Giam dbc va Giam déc Diéu Hanh lam
chil, cting s¢ hiru hogc so hitu riéng ¢6 phan hodc phan von gop trén muoi phan
tram (10%) von diéu 1¢;
Reports on transactions between the Company/Subsidiaries and the following
related persons: (i) Shareholders/authorized representative of Shareholders
who own more than ten percent (10%) of the ordinary shares of the Company,
or their related persons; (ii) members of the Board of Directors, the General
Director, Executive Directors or their related persons; and (iii) enterprises in
which any member of the Board of Directors, the General Director or the
Executive Directors are owners or own a capital contribution portion or
shares; or enterprise in which the Related Persons of any member of the Board
of Directors, the General Director or the Executive Directors are owners,
jointly or separately own a capital contribution portion or shares of more than
ten percent (10%) of the charter capital;

— Thu lao, chi phi hoat dong va céc loi ich khac cta Ho1 déng quan tri va ting
thanh vién Hoi déng quan tri;

Remuneration, operating costs and other benefits of the Board of Directors and
each member of the Board of the Directors;

—  Tbng két cac cude hop ctia Hoi ddng quan tri va cac quyét dinh ciia Hoi dong
quan tri;

A summary of the meetings of the Board of Directors and decisions of the Board
of Directors;

— Hoat dong cua Uy ban kiém toan truc thudc Hoi ddng quan tri va cac Uy ban
khac thudc Hoi dong quan tri;
Activities of the Audit Committee and other Committees under the Board of
Directors;

—  Céc ké hoach trong tuong lai.
Future plans.

B4o céo hoat dong ciia Uy Ban Kiém To4n tai cudc hop Dai hoi dong cd dong phai

dam bdo cé cac ndi dung sau:

Report on performance of the Audit Committee at the meeting of General Meeting

of Shareholders must ensure the following contents:




Thu lao, chi phi hoat dong va céc loi ich khac cua Uy Ban Kiém Toan va tirng
thanh vién Uy Ban Kiém Toan;

Remuneration, operating costs and other benefits of the Audit Committee and
each member of the Audit Committee;

Té)ng két cac cudc hop cua Uy Ban Kiém Toan va cac két luan, kién nghi cia
Uy Ban Kiém Toan;

Summary of the meetings of the Audit Committee, conclusions and
recommendations of the Audit Committee;

Két qua giam sat d6i v6i bao cdo tai chinh, tinh hinh hoat dong, tinh hinh tai
chinh ctia Cong Ty;

Results of supervising financial statements, performance and financial situation
of the Company;

B40 c4o vé cac giao dich giita Cong Ty/Cong Ty Con véi nhimng nguoi ¢é lién
quan sau day: (i) co dong, dai dién theo iy quyén cua c6 dong s hiru trén mudi
phan tram (10%) tong s6 cd phan ph thong ciia Cong Ty va Ngudi Co Lién
Quan cta ho; (ii) Thanh vién Hoi dong quan tri, Tong Giam dbc, Giam Ddc
Diéu Hanh va Ngudi C6 Lién Quan ciia ho; va (iii) Doanh nghiép ma thanh
vién Hoi dong Quan tri, Tong Giam ddc va Giam ddc Piéu Hanh lam cha hodc
s6 hitu phan von gop hoic ¢ phan, hoic doanh nghiép ma Nguoi C6 Lién Quan
ctia thanh vién Hoi dong Quan tri, Tong Giam déc va Giam dc Diéu Hanh 1am
chu, cling s& hiru hodc sé hitu riéng co phan hodc phan von gop trén muoi phan
tram (10%) von diéu 1¢;

Reports on transactions between the Company/Subsidiaries and the following
related persons: (i) Shareholders/authorized representative of the Shareholders
holding more than ten percent (10%) of the ordinary shares of the Company,
and their related persons; (ii) Any member of the Board of Directors, the
General Director, Executive Directors or their related persons; and (iii)
enterprises in which any member of the Board of Directors, the General
Director and the Executive Directors are owners or own a capital contribution
portion or shares; or enterprises in which the Related Persons of any member
of the Board of Directors, the General Director or the Executive Directors are
owners, jointly or separately own a capital contribution portion or shares of
more than ten percent (10%) of the charter capital;

Két qua danh gia vé hé thdng kiém soat ndi bd va quan 1y rai ro ciia Cong Ty;
Results of evaluation of the internal control and risk management system of the
Company;

Két qua giam sat d6i voi Hoi dong quan tri, Tong Giam ddc va cac Giam Doc
Diéu Hanh;

Results of supervision of the Board of Directors, General Director and
Executive Directors;




—  Két qua danh gia su phéi hop hoat dong giita Uy Ban Kiém Toan v6i Hoi dong
quan tri, Tong Giam ddc va cac C6 Pong; va
Results of evaluating the cooperation between the Audit Committee and the
Board of Directors, General Director and Shareholders; and

— Céac ndi dung khac theo quy dinh ctia Quy ché Hoat dong cua Uy ban Kiém
toan.
Other contents as specified in the Regulations on Operation of the Audit
Committee.

e) Quyét dinh ngan sach hoic tong muec thu lao, thudéng va loi ich khac dbi véi Hoi dong
quan tri. Theo d6, cac loai thu lao, thuong va lgi ich khac ddi vei tung thanh vién Hoi
ddng quan tri s& do Uy Ban Lwong Thuong dé xuat cho Hoi ddng quan tri xét duyét.
Deciding on the budget or total remuneration, bonus and other benefits for the Board of
Directors. The remuneration, bonus and other benefit of each member of the Board of
Directors will be proposed by the Compensation and Benefit Committee to the Board of
Directors for their approval.

f) Xem xét, xtr Iy cac vi pham cua thanh vién Hoi dong quan tri gy thiét hai cho Cong Ty

va cac C6 Pong ctia Cong Ty. Cac vi pham ctia Hoi dong quan tri bao gdm nhung khong
giéi han: (1) ban hanh cac Nghi quyét hodc dua ra cac quyét dinh vuot qua thim quyén
ctia Hoi ddng quan tri; (2) thuc hién cac cong viée duoc giao mot cach thiéu can trong
va/hoac vi pham cac quy dinh cta phap luat; (3) khdng hoan thanh cac nhiém vu dugc
giao giy thiét hai cho Cong Ty; va (4) vi pham cac quy dinh vé chdng xung dot lgi ich
ctia Cong Ty. Cac thiét hai bao gdm nhung khong gidi han céac thiét hai lién quan dén tai
sdn, uy tin, danh dy va hinh dnh cia Cong Ty.
Considering and taking action against violations committed by members of the Board of
Directors if they caused damage to the Company and Shareholders of the Company.
Violations of the Board of Directorsinclude, but not limited to, (1) passing resolutions or
making decisions outside the authority of the Board of Directors; (2) recklessly
performing assigned tasks and/or violating laws; (3) failing to fulfill assigned duties and
causing damage to the Company; and (4) violating the Company’s regulations on
prevention of conflict of interest. Damages include, but not limited to, damages relating
to the assets, reputation, honor and image of the Company.

Pié¢u 4. Trinh tw, thi tuc hop Pai hdi dong co dong dé thong qua nghi quyét bang hinh thic
biéu quyét tai cudc hop Pai hdi dong co dong
Article 4. Orders and procedures for conducting the General Meeting of Shareholders to pass
resolutions by way of voting at a meeting
4.1. ThAm quyén triéu tip hop Pai hoi dong cé dong

Authority to convene the General Meeting of Shareholders
4.1.1.Triéu tap hop Pai hi dong c6 dong thwdng nién

Convening the annual General Meeting of Shareholders




Hoi déng quan tri chiu trach nhiém triéu tap hop Pai hoi déng cd dong thuong nién va lya

chon dia diém phu hop trén 1anh thd Viét Nam.

The Board of Directors is responsible for convening the annual General Meeting of

Shareholders and selecting the suitable location of meetings in the territory of Vietnam.
4.1.2.Tri¢u tap hop Dai hoi dong cé dong bat thuwong

Convening the extraordinary General Meeting of Shareholders

a)

b)

Cudc hop Pai hoi déng ) dong bat thuong co thé do: (1) Hoi déng quan tri; hoac (2) Co
Poéng hay nhom C6 Pong sd hiru tir nam (05%) tong sd ¢6 phan phd thong tra 1én tricu
tap.
The extraordinary General Meeting of Shareholders shall be convened by (1) the Board
of Directors; or (2) Shareholders or a group of Shareholders owning at least five percent
(05%) of the total number of ordinary shares.
Theo quy dinh tai Khoan 3 Diéu 11 Piéu Lé cua Cong Ty, Hoi dong quan tri phai triéu
tap hop Pai hoi dong cd dong bat thudng trong thoi han ba muoi (30) ngay ké tir ngay
x4y ra mot trong cac truong hop sau day:
According to the provisions of Clause 3, Article 11 of the Company's Charter, the Board
of Directors must convene an extraordinary General Meeting of Shareholders within
thirty (30) days from the date of occurrence of any of the following events:
(i)  Khisd thanh vién Hoi dong quan tri it hon sé thanh vién téi thiéu theo quy dinh cua
phép luat; hoac
the number of members of the Board of Directors is less than the minimum number
of members required by laws; or
(i)  Theo yéu cau cua C6 Pong hoic mot nhdm Co Pong so hitu tir nim phan trim
(05%) tong sb co phan pho thdng cua Cong Ty tro 1én.
Upon request by a Shareholder or a group of Shareholders owning at least five
percent (05%) of the total ordinary shares of the Company.
Theo d6, C6 Pong hoac nhém C6 Pong sa hitu tir nim phan trim (05%) tong s6 ¢6
phan phé théng ciia Cong Ty tra 1én duoc quyén yéu cau triéu tap Pai hoi ddng cd
dong trong truong hop:
Accordingly, a Shareholder or a group of Shareholders owning at least five percent
(05%) of the total ordinary shares of the Company is entitled to request the
convening of the General Meeting of Shareholders in any of the following cases:
— Hoi dong quan tri vi pham nghiém trong quyén caa C6 Pong, nghia vu caa
Nguoi Quan Ly hoic ra quyét dinh vuot quéa tham quyén duoc giao.
The Board of Directors committed a material breach of the rights of
Shareholders, the obligations of the Manager or made decisions which fall
outside its delegated authority.
— Khi Héi déng quan tri vi pham Diéu 1é Céng Ty hoic thuc hién trai véi cac nghi
quyét ciia Pai hoi dong cb dong;
The Board of Directors committed a breach of the Charter of the Company or
implement contrary to resolutions of the General Meeting of Shareholders;




c)

d)

Y&u cau triéu tap hop Dai hoi ddng cd dong phai duoc lap thanh van ban va bao

gom cac ndi dung sau day:

The request to convene a meeting of the General Meeting of Shareholders must be

made in writing and include the following contents:

— Ho, tén, dia chi lién lac, qudc tich, s gidy to phap ly cia C6 DPong la ca nhan;

tén, ma sé doanh nghiép hoic sé gidy to phap ly cua td chirc va dia chi try so
chinh cia C6 Pong 1a té chic;
Full name, contact address, nationality and number of legal documents of the
Shareholder being an individual; name, enterprise registration number or
serial number of legal documents and and address of the head office of
Shareholder being an organization;

—  S4 lugng ¢6 phan cua titng C6 Pong, tong sb ¢o phan ciia ca nhém C6 Pong va
ty 1& s hitu trong tong sb ¢6 phan caa Cong Ty;

Number of shares of each Shareholder, total number of shares of the group of
Shareholders and the percentage of ownership in the total number of shares of
the Company;

— Can cir va ly do y8u cau triéu tap hop Pai hoi dong c¢b dong.

Grounds and reasons for the request to convene the General Meeting of
Shareholders.

— Céc tai liéu, chiing cir vé cac vi pham caa Hoi ddng quan tri, mic d6 vi pham

hoac vé quyét dinh vuot quéa tham quyén.
Documents and evidence of the breaches of the Board of Directors, the
seriousness of such breaches or on the decision which falls outside authority.
Trong truong hop Hoi ddng quan tri khong triéu tap hop theo quy dinh tai Muc (b) néu
trén thi trong thoi han ba muoi (30) ngay tiép theo, C6 Pong hodc nhom C6 Dong s hiru
tir ndm phan tram (05%) tong sb ¢ phan pho thong trd 1én ciia Cong ty co quyén dai dién
Cong Ty tri€u tap hop DPai hoi déng ) dong.
In case the Board of Directors fails to convene a meeting as stipulated in Item (b) above,
within thirty (30) days thereafter, the Shareholder or the group of Shareholders owning
at least five percent (05%) of the total number of ordinary shares of the Company has
the right to represent the Company to convene a meeting of the General Meeting of
Shareholders.
Hoi déng quan tri phai triéu tap hop Dai hoi déng cd dong bat thuong dé bau bd sung
thanh vién Hoi dong quan tri trong thoi han 60 ngay ké tir ngay xdy ra cac truong hop
sau day:
The Board of Directors must convene an extraordinary General Meeting of Shareholders
to elect additional members of the Board of Directors within 60 days from the date of
occurrence of the following cases:
(i) S thanh vién Hoi ddng quan tri bi giam qua mot phan ba (1/3) so vdi s duge quy
dinh tai Diéu Lé Cong Ty;




The number of members of the Board of Directors is reduced by more than one
third (1/3) of the number stipulated in the Company’s Charter;

(i) S& lwong thanh vién doc 1ap Hoi ddng quan trji giam xudng va khong dam bao sb
luong t6i thiéu theo quy dinh tai Diéu Lé Cong Ty va cac quy dinh cta phap lut.
The number of independent members of the Board of Directors is reduced and does
not ensure the minimum number as stipulated in the Company’s Charter and the
provisions of laws.

e) Ngoai ra, Hoi ddng quan tri con co thé triéu tip hop Dai hoi dong cb dong bat thuong khi
Hoi dong quan tri xét thay can thiét vi loi ich cua Cong Ty. Theo dé, viéc triéu tap hop
duoc xem la can thiét khi:

In addition, the Board of Directors can also convene an extraordinary General Meeting

of Shareholders when considered necessary for the interest of the Company.The

convening of an extraordinary meeting is considered necessary when:

() Bang can d6i ké toan nim, cac bao cao sau (06) thang hodc quy hoic bao céo kiém
toan clia nam tai chinh phan anh vén cha so hitu da bi mat mot nira (1/2) so véi s6
dau ky; va/hoic
The annual balance sheet, biannual or quarterly statements or audit reports of a
fiscal year reflects the loss of half of the equity capital in comparison with the one
at the beginning of the same period; and/or

(i) Céc kiém toan vién doc 1ap thay rang cudc hop 1a quan trong dé thao luan vé bao
céo kiém toan hozc vé tinh hinh tai chinh cua Cong Ty va Hoi dong quan tri ciing
nhét tri vai y kién nay caa kiém toan vién.

Independent auditors found that the meeting was important to discuss audit reports
or the financial status of the Company and the Board of Directors also agreed with
this opinion of the auditors.
4.2. Thong bao vé viéc triéu tap hop va chét danh sich co6 dong cé quyén dw hop Pai hdi
dong c6 dong

Notice of the convening of meeting and finalizing the list of shareholders entitled to attend

the General Meeting of Shareholders

a) Trudc khi tién hanh hop Pai hoi dong c6 dong, Hoi dong quan trj phai to chirc cudc hop
Hoi dong quan tri dé quyét dinh cac van dé lién quan dén cudc hop Pai hoi dong cb dong
nhu viéc phan cong nhiém vu chudn bi va cong tac to chic cho cac phong, ban chuyén
mon cua Cong ty. Theo d6, Ban td chuc dai hoi s& duoc thanh 1ap dé chuén bj va trién
khai cac cong tac phuc vu cho cudc hop Pai hoi dong cb dong (“Ban td chire”). Ngoai
ra, Hoi ddng quan tri phai xac dinh ngay ding ky cudi cing dé 1am co s lap danh sach
cb dong cd quyén du hop.

Prior to convening the General Meeting of Shareholders, the Board of Directors must

hold a meeting of the Board of Directors to decide on issues related to the General

Meeting of Shareholders such as assignment of preparation works to functional

departments and divisions of the Company. The organizing committee of the General

Meeting of Shareholders will be established to prepare and implement activities required
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b)

for the General Meeting of Shareholders (the “Organizing Committee ”). In addition,
the Board of Directors must determine the date to finalizing the list of Shareholders
entitled to attend the meeting.

Sau khi hop Hoi déng quan tri, Ho1 dﬁ‘)ng quan tri s€ ban hanh Nghi quyét cua Hoi déng
quan tri trong d6 néu 5 1y do triéu tap, ngay chdt danh sach cd déng tham du (ngay ding
ky cudi cung), ngay dién ra cudc hop va dia diém t6 chuc hop Pai hoi déng cd dong.
After the meeting of the Board of Directors, the Board of Directors will issue a resolution
of the Board of Directors, specifying reasons for convening the General Meeting of
Shareholders, the date of finalizing the list of Shareholders entitled to attend the meeting
(the closing date), the date and the venue to convene the General Meeting of
Shareholders.

Trong trudng hop cude hop Pai hoi dong cb dong do C6 Dong hodc nhoém C6 Dong so
hitu tir nim phan trim (05%) tong s6 c6 phan phd thong trd 1én triéu tap thi C6 Pong
hoic nhém Co6 Dong nay phai thong bao vé viée to chirc hop Pai hoi dong cb dong. Trong
thong b&o néu rd 1y do tridu tap hop, thoi gian, dia diém du kién t6 chtc hop Pai hoi
ddng c6 dong, ngay chdt danh sach ¢ dong co quyén tham dy va phai néu rd Hoi dong
quan tri da tu chdi triéu tap hop Pai hoi déng cd dong theo yéu cau cia CH bong hoac
nhém Co6 Pong nay. Dinh kém thong bao 14 danh sach C6 Pong, nhom C6 Dong thuc
hién tri¢u tap hop Dai hoi déng cd dong (néu 10 thong tin cla tirng Co Dong va s6 ¢b
phan ma cac Co Pong s6 hiru tai thoi diém triéu tap hop) va vin ban yéu cau ma C6 Pong
hodc nhom C6 Pong s¢ hitu tir nam phan tram (05%) tong s6 ¢6 phan pho thong tro 1én
da giri cho Hoi dong quan tri dé yéu cau triéu tap hop Dai hoi ddng c6 dong. Thoi han dé
Co DPong, nhém Co6 Pong nay dai dién Cong Ty triéu tp Dai hoi dong c6 dong khong
duoc sdm hon 30 ngay so v&i ngdy giri yéu cau cho Hoi ddng quan tri yéu cau triéu tap.
In case the General Meeting of Shareholders is convened by a Shareholder or a group
of Shareholders owning at least five percent (05%) of the total number of ordinary
shares, this Shareholder or group of Shareholders shall issue a notice of organization of
the General Meeting of Shareholders. This notice shall clearly indicate the reason for
convening the meeting, the expected time and the venue of the General Meeting of
Shareholders, and the date of finalizing the list of Shareholders entitled to attend the
meeting and must clearly indicate the fact that the Board of Director has refused to
convene the General Meeting of Shareholders upon request by this Shareholder or group
of Shareholders. The notice shall be enclosed with a list of Shareholders or a group of
Shareholders convening a meeting of the General Meeting of Shareholders (clearly
stating the information of each Shareholder and the number of shares that Shareholders
own at the time of convening the meeting) and the written request that a Shareholder or
group of Shareholders owning at least five percent (05%) of the total number of ordinary
shares was sent to the Board of Directors to request the convening of the General
Meeting of Shareholders. The deadline for this Shareholder or this group of Shareholders
to represent the Company to convene the General Meeting of Shareholders shall not be
earlier than 30 days from the date of sending the request to the Board of Directors.
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d) Nguoi triéu tap hop Dai hoi dong cd dong phai thuc hién cong bd thong tin vé viée lap

danh sach c6 dong c6 quyén tham dy hop tdi thiéu 20 ngay trudc ngay ding ky cudi cing
du kién.
The person convening the General Meeting of Shareholders must disclose information
on the compilation of the list of Shareholders entitled to attend the General Meeting of
Shareholders at least 20 days before the deadline for registration at least 20 days before
the expected closing date.

e) Théng bao vé viéc triéu tdp hop Pai hoi dong c6 dong phai duoc cong bd trén phuong
tién thong tin cua Uy ban ching khoan nha nuée, S& giao dich ching khoan noi Cong
Ty niém yét, dang ky giao dich va trén website ctia Cong Ty.

Notice of convening the General Meeting of Shareholders must be published on the
websites of the Company, the State Securities Commission, the Stock Exchange where
the Company is listed or registered.

f) Nguoi triéu tap hop Dai hoi dong cd déng s& phai thyc hién cac cong viée sau day:

The person who convenes the General Meeting of Shareholders shall perform the

following tasks:

— Lap danh sach Co DPong co quyén du hop;

Prepare the list of Shareholders entitled to attend the meeting;

— Cung cép thong tin va giai quyét khiéu nai lién quan dén danh sach C6 Pong;
Provide information and deal with complaints relating to the list of Shareholders;

— Lap chuong trinh va ndi dung cudc hop;

Prepare the program and agenda of the meeting;
— Chuan b tai liéu cho cudc hop;
Prepare documents for the meeting;

— Du thdo Nghi quyét cua Pai hoi déng cd dong theo ndi dung du kién cta cude hop;
danh sach va thong tin chi tiét ciia cac mg ctr vién trong trudng hop bau thanh vién
Hoi déng quan tri;

Draft a resolution of the General Meeting of Shareholders in accordance with the
proposed agenda of meeting; a list and details of candidates in the case of election
of members of the Board of Directors;

—  X4c dinh thoi gian va dja diém hop;

Determine the time and venue of the meeting;

—  Giri théng bao moi hop dén timg C6 Pong co trong danh sach Co Pong c¢6 quyén du

hop;
Send a notice of invitation to the meeting to each Shareholder in the list of
Shareholders entitled to attend the General Meeting of Shareholders;
— Cac cong viéc khac phuc vu cho cudc hop.
Other works as required for the General Meeting of Shareholders.
4.3. Lap Danh sich ¢6 dong cé quyén dy hop
Prepare the list of Shareholders entitled to attend the General Meeting of Shareholders

12




a) Danh sach cb dong c6 quyén du hop Pai hoi dong cd dong dugc 1ap khong qua 10 ngay
trude ngdy giri gidy moi hop Pai hoi dong cd dong.
The list of Shareholders entitled to attend the General Meeting of Shareholders shall be
prepared no later than 10 days prior to the date of sending the meeting invitation.
b) Viéc lap danh sach ) dong co quyén du hop duogc thyuc hién nhu sau:
The preparation of the list of Shareholders entitled to attend the meeting is as follows:
—  Ngudi triéu tip hop Pai hoi déng cb dong s& chuan bj va giri hd so thong bao thuc
hién quyén cho Trung tdm luu k¥ ching khoan Viét Nam (“VSD”) dé dé nghi VSD
1ap va gtri cho Cong Ty danh sach C6 dong s& hitu ¢d phan cuia Cong ty tai ngdy ding
ky cudi cung.
The person convening the meeting shall prepare and send a notice to the Vietnam
Securities Depository (“VSD "), requesting the VSD to prepare a list of Shareholders
who own the Company’s shares at the closing date and send such list to the Company.
— Hosodé nghi VSD lap danh sach cd dong co quyén du hop dugc thuc hién theo quy
dinh va/hoic huéng dan ciia VSD duge ban hanh va c¢6 higu luc vao thoi diém dé
nghi 1ap danh sach cd dong co quyén du hop.
Documents for requesting the VSD to prepare the list of Shareholders entitled to
attend the meeting are made in accordance with the VSD’s regulations and/or
guidedance issued and being in force at the time of such request.
¢) Danh sach c6 dong c6 quyén du hop Dai hoi dong c6 dong phai cé cac théng tin sau:
A list of Shareholders entitled to attend the General Meeting of Shareholders must
include the information as follows:
— Ho, tén, dia chi lién lac, quéc tich, sb giéy to phap ly cua Co Dong 1a cé nhan; tén,
ma s6 doanh nghiép hoic s gidy to phap 1y ctia to chirc, dia chi tru sé chinh ddi véi
C6 Pong 1a t6 chc;
Full name, contact address, nationality and serial number of legal documents of
Shareholder being individual; name, business registration number or serial number
of legal documents and address of the head office iof Shareholder being an
organization;
—  S6 lugng cb phan timg loai;
Number of shares of each class;
—  S6 va ngay dang ky c6 dong cua timg C6 Pong.
Number and date of registration of each Shareholder.
4.4. Théng bao moi hop Pai hi dong cé dong
Notice of invitation to the General Meeting of Shareholders
a) Thong bao mdi hop Dai hoi dong cd dong phai dugc giri dén tat ca cac Co dong trong
danh sach ¢6 dong c6 quyén dy hop cham nhat 1 hai muoi mot (21) ngay trude ngiy
khai mac cudc hop Pai hoi ddng cb dong, tinh tir ngdy ma thong bao duoc giri hoic
chuyén di mot cach hop 1.
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b)

d)

The notice of invitation to the General Meeting of Shareholders shall be sent to all
Shareholders on the list of Shareholders entitled to attend the meeting at least twenty one
(21) days prior to the date of opening the General Meeting of Shareholders, counting
from the date on which the norice of invitations is duly sent.
Thong bao moi hop Pai hoi dong cd dong c6 thé duge giri bang dudng buu dién, thu dién
tir (email), tin nhén dién thoai, fax, va/hoic béng cac phuong thure lién lac khac dé dam
bao dén duge dia chi lién lac cta Co dong.
The notice of invitation to the General Meeting of Shareholders may be sent by registered
mail services, email, text messages, fax, and/or by any other communication methods in
order to secure the sending of such notice to the contact address of Shareholders.
Thong bao moi hop Pai hoi dong cd dong duogc 1ap bang tiéng Viét va c6 thé 1ap thém
bang tiéng Anh, trong d6 bao gdm cac ndi dung chu yéu sau:
The notice of invitation to the General Meeting of Shareholders is made in Vietnamese
and may be made in English, including the following main contents:
— Tén, dia chi tru s& chinh, mi s6 dang ky doanh nghiép cua Cong Ty;
Name, head office address, enterprise registration number of the Company;
—  Tén, dia chi lién lac cia Co Dong;
Name and contact address of the Shareholder;
—  Thoi gian va dia diém hop;
Time and venue of the meeting;
— NOo6i dung cudc hop;
Agenda of the meeting;
— Nhimg yéu cau ddi voi ngudi du hop nham dam bao cudc hop duoc dién ra thanh
cong;
Requirements for the attendees to secure the success of the meeting;
—  DPuong din dén toan b tai liéu hop (trong truong hop tai liéu hop khong duoc gui
keém theo thong bdo moi hop).
The URL for all meeting documents (in case the meeting documents are not enclosed
with the notice of invitation).
Céc tai liéu sir dung tai cudc hop Pai hoi dong cbd dong, duge giri kém theo Thong bao
moi hop hodc/va dang tai 1én trang thong tin dién tir ciia Cong Ty, bao gom:
Documents used for the General Meeting of Shareholders, which are sent together with
the notice of invitation or/and is posted on the Company’s website, include:
— Chuong trinh hop, céc tai li€u str dung trong cudc hop;
Program and agenda of the meeting and documents used in the meeting;
— Danh sach va thong tin chi tiét ciia cac ing vién trong truong hop cudc hop Pai hoi
dong cb dong bau thanh vién Hoi dong quan tri;
List and details of candidates in case of election of members of the General Meeting
of Shareholders;
—  Phiéu biéu quyét va Phiéu bau cir (néu co bau ctr);
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Voting ballots and election ballots (néu cd);
— Du thao Nghj quyét ctia Dai hoi dong c6 dong ddi véi cac van dé trong chuong trinh

hop.
Draft resolution of the General Meeting of Shareholders on each issue mentioned in
the agenda.

4.5. Chuwong trinh, ndi dung hop Pai héi dong c6 dong

Program and agenda of the General Meeting of Shareholders

4.5.1.Ngudi c6 nhiém vu chuin bi chwong trinh, ndi dung hop Pai hdi dong cb dong

The person responsible for preparing the program and agenda of the General Meeting of

Shareholders

a) Nguoi tridu tip hop Pai hoi dong c¢b dong phai chuin bi chuong trinh, ndi dung cudc hop
Dai hoi dong c6 dong.

The person who convenes the General Meeting of Shareholders must prepare the
program and agenda of the meeting of the General Meeting of Shareholders.

b) Nbi dung cudc hop phai 13 cac van dé thudc tham quyén cua Dai hoi dong co dong, kém

theo d6 1a cac tai liéu thuyét minh, giai trinh, cc bao cdo lién quan dén ndi dung cudc
hop hodc thong tin chi tiét ctia tng vién trong trudng hop cudc hop Pai hoi dong cb dong
thuc hién bau thanh vién Hoi dong quan tri. Chuong trinh hop phai xac dinh r& thoi gian
dbi voi timg van dé trong ndi dung chuong trinh hop.
The agenda of the meeting are matters subject to the decision-making authority of the
General Meeting of Shareholders, accompanied by explanatory documents, explanations
and reports relating to the agenda or details of the candidate(s) in the case of election of
member(s) of the Board of Directors at the General Meeting of Shareholders. The
program of the meeting must specify the time scheduled for each issue in the agenda for
the meeting.

¢) Chuong trinh hop Pai hoi dong c6 dong phai dugc giri dén tat ca cac C6 Pong co quyén
du hop theo cach thirc dugc quy dinh tai Diéu 4.4(d) ctia Quy ché nay.

The program and agenda of the General Meeting of Shareholders must be sent to all
Shareholders entitled to attend the meeting in the manner specified in Article 4.4(d) of
this Regulations.

4.5.2 Kién nghi ciia C6 Pong dé dwa vio chwong trinh hop

Proposal of Shareholders to be included in the agenda

a) Co6Pong hodc nhom C6 Pong so hitu tir nim phéan tram (05%) tong s6 co phan pho thong
ciia Cong Ty trd 1én c6 quyén kién nghi vin dé& dé dwa vao chuong trinh hop Dai hoi
ddng cb dong.

A Shareholder or a group of Shareholders owning at least five percent (05%) of the total
ordinary shares of the Company has the right to propose matters to be included in the
agenda of the General Meeting of Shareholders.

b) Kién nghi phai dugc 1ap thanh van ban va dugc gui dén cho Nguoi Phu Trach Quan Tri
Cong Ty hodc Ban t6 chirc (truong hop Hoi dong quan tri triéu tap hop) hodc giri dén C6
Pong hodc nhém Co6 Pong dai dién Cong Ty triéu tap hop theo quy dinh tai Diéu 4.1.2
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ctiia Quy ché nay, cham nhat 13 (bay) 07 ngay lam viéc trudc ngay khai mac dé trinh Hoi
déng quan tri hoac nguoi tri€u tap hop Pai hoi déng ) dong xem xét, chuén bi tai liéu
hop cho cac kién nghi nay (trong trudng hop kién nghi dugc ngudi triéu tip hop Pai hoi
ddng cb dong chap thuan dwa vao chuong trinh hop). Kién nghi phai ghi rd tén C6 Dong
hodc nhém C6 Pong, s6 luong timg loai cd phan cua C6 Pong hodc nhém C6 Pong, vain
d@ kién nghj dwa vao chuong trinh hop va chit ky ctia C6 Pong hoic tit ca cac C6 Pong
trong nhom Co Pong.

The proposal must be made in writing and sent to the Person in charge of Corporate
Governance or the Organizing Committee (if the Board of Directors convenes the
meeting) or to a Shareholder or a group of Shareholders representing the Company to
convene a meeting as prescribed in Article 4.1.2 of these Regulations, at least (seven) 07
working days before the opening date of the meeting in order to submit to the Board of
Directors or the person who convenes the General Meeting of Shareholders for
consideration and preparation of the meeting documents for such proposal (in case such
proposal is approved by the person convening the General Meeting of Shareholders to
include into the agenda). The proposal must specify the name of a Shareholder or group
of Shareholders, the number of shares of each class of Shareholder or group of
Shareholders, the issue recommended to be included into the agenda and the signature
of a Shareholder or all Shareholders in the group of Shareholders.

Truong hop nhém C6 Pong cung kién nghi ndi dung dé dwa vao chwong trinh hop, thi
kém theo Vin ban kién nghi, nhém C6 Pong phai giri kém theo Bién ban théng nhat ndi
dung dé xuat cia nhém C6 Pong.

In case a group of Shareholders jointly proposes the contents to be included into the
meeting program, they must enclose the minutes specifying the concensus between them
about the proposed contents together with the proposal.

d) Nguoi triéu tap hop Dai hoi dong c6 dong chi c6 quyén tir chdi cac kién nghi nay néu

thudc mot trong cac truong hop sau day:

The person who convenes the General Meeting of Shareholders has the right to refuse

this proposal in one of the following cases:

(i)  Kién nghi duoc giri ¢én khong dung quy dinh tai Muc nay;

The proposal is not sent in accordance with the provisions of this Section;

(i) Van dé kién nghi khong thudc tham quyén quyét dinh cta Pai hoi dong co dong.
The issue proposed does not fall within the decision-making authority of the
General Meeting of Shareholders.

(iii) Vao thoi diém kién nghi, C6 Dong hodc nhoém C6 Dong khong nam giir it nhat 05%
tong s6 co phan phd thong theo quy dinh tai Khoan 3 Diéu 9 Piéu 1¢ Cong Ty.
The Shareholder or group of Shareholders is holding less than 5% of the total
number of ordinary shares as in accordance with Clause 3 of Article 9 of
Company’s Charter.

Trong trudng hop ngudi triéu tap hop Pai hoi dong cd dong tir chdi kién nghi ciia Co

Do6ng hodc nhom C6 Pong néu trén thi phai tra 11 bang van ban néu rd 1y do va phai tra
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f)

161 chdm nhét 13 hai (02) ngay lam viéc trudc ngay khai mac cudc hop dai hoi dong cd
dong.

In case the person who convenes the General Meeting of Shareholders refuse the
proposal of the Shareholder or group of Shareholders mentioned above, he/she must
provide a written reply specifying the reasons no later than two (02) working days prior
to the opening date of the General Meeting of Shareholders.

Trir cac truong hop tir chdi néu trén, ngudi triéu tap hop Dai hoi dong cd dong phai chap
thuan va dua cac kién nghi nay vao chuong trinh va ndi dung cudc hop du kién, déng
thoi dang tai ndi dung kién nghi va cac tai liéu hop lién quan dén kién nghi nay 1én trang
thong tin dién tir ciia Cong Ty dé cac C6 Pong theo ddi va xem xét. Kién nghi duoc chinh
thirc bd sung vao chwong trinh va ndi dung cudc hop néu dugc Pai hoi dong cd dong
chép thuan.

Except in the cases stipulated above, the person who convenes the General Meeting of
Shareholders must accept and include this proposal into the draft program and agenda
of the meeting, and publish the proposal and related meeting documents on the website
of the Company so that Shareholders can follow up and review. The proposal shall be
officially added to the program and agenda of the meeting if it is approved by the General
Meeting of Shareholders.

4.6. Uy quyén cho ngudi dai dién dy hop Pai hi dong cd dong
Authorization to a Proxy to attend the General Meeting of Shareholders
a) Co6 Dong, nguoi dai dién theo uy quyén ctia C6 Pong 1a t6 chirc co thé uy quyén bang

vian ban cho mot hodc mot sb ca nhan, t6 chirc khac (“Ngudi Pwoc Uy Quyén Dy Hop™)
tham dy hop Pai hoi dong c6 dong. Ngudi Puge Uy Quyén Dy Hop khong nhat thiét
phai 1a C6 Pong. Ngoai ra, Co Pong ¢ thé iy quyén cho thanh vién Hoi dong quan tri
lam dai dién cho minh tham dy hop Dai hoi dong ¢ dong. Vian ban iy quyén khong nhat
thiét phai duoc 1ap theo mau cua Cong Ty, nhung phai dam bao dugc 1ap theo ding quy
dinh ctia phap luat vé dan sy va phai dap g cac yéu cau sau:
Shareholders and authorized representative of Shareholders being organizations may
authorize in writing one or some other individuals or organizations (the “Proxy”) to
attend the General Meeting of Shareholders. The Proxy is not required to be a
Shareholder. In addition, Shareholders may authorize member(s) of the Board of
Directors to attend the General Meeting of Shareholders on their behalf. The
authorization letter is not required to be made in the template of by the Company, but
must be made in accordance with civil laws and must meet the following requirements:
(i)  Phai néu rd thong tin cua C6 Pong va Ngudi Puoc Uy Quyén Du Hop. Néu CH
Pong va Ngudi Puge Uy Quyén Dy Hop 1a ca nhan thi néu 16 tén, sb cin cudc
cong dan/hd chiéu cua ca nhan. Truong hop C6 Pong va Ngudi Pugc Uy Quyén
Dy Hop la td chire thi néu 16 tén, ma sd doanh nghi¢p cua td chure va dia chi tru s
chinh.
Specifhing information of Shareholders and the Proxy. If the Shareholder and the
Proxy are individuals, the authorization letter must specify the name and the serial
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(i)

(iii)

(iv)

v)

number of ID card/passport of such individuals. If the Shareholder and the Proxy
are organizations, the authorization letter must specify the name and enterprise
registration/incorporation number and the address of the head office of the
Shareholder and the Proxy.

S6 lugng cb phan dugc ty quyén. Trudng hop cd nhiéu hon mot Ngudi Puge Uy
Quyén Dy Hop thi phai x4c dinh cu thé s luong ¢ phan dugc Gy quyén cua timg
Ngudi Puoc Uy Quyén Dy Hop. Trudng hop C6 Pong khong xac dinh rd sb lwong
¢b phan dugc ty quyén tuong tng cho timg Ngudi Puge Uy Quyén Du Hop thi ty
dong duoc hiéu 13 s6 ¢6 phan cuia C6 Pong s& duoc chia déu cho cac Ngudi Puogc
Uy Quyén Dy Hop;

Specifying the number of shares authorized. In case there is more than one Proxy,
the number of shares authorized to each Proxy must be specified. In case a
Shareholder does not specify the number of shares authorized to each Proxy, it will
automatically be construed that the number of shares of such Shareholder will be
equally allocated to the Proxies);

Noi dung ty quyén va pham vi ity quyén: trong d6 néu cu thé pham vi va ndi dung
uy quyén ma Nguoi Dugc Uy Quyén Du Hop duogc phép thuc hién;

Scope and content of authorization: specifying the scope and content of
authorization granted by the Shareholder to the Proxy;

Thoi han iy quyén (C6 Pong phai dam bao van ban iy quyén phai con hiéu lyc
cho dén khi hoan thanh cudc hop Dai hoi dong cd dong); va

Duration of authorization (Shareholders must ensure that the authorization letter
remains in full force and valid until the end of the meeting); and

Chir ky cua Co Pong (truong hop C6 Pong 1a ca nhan) hodc ngudi dai dién hop
phap ctia C6 Dong (truong hgp CO Dong 1 o chirc) va chir ky cia Nguoi Pugc
Uy Quyén Du Hop (truong hop Ngudi Puoc Uy Quyén Dy Hop 14 t6 chtre thi phai
co chir ky cua nguoi dai dién hop phap).

The authorization letter must have the signature of the Shareholder (in case the
Shareholder is an individual) or the duly authorized representative (in case the
Shareholder is an organization), and the signature of the Proxy (in case the Proxy
IS an organization, the signature of the duly authorized representative of that Proxy
will be required).

b) Ngudi Pugc Uy Quyén Dy Hop phai xuét trinh van ban ty quyén khi thuc hién thu tuc
dang ky du hop hodc co thé guri trude thong tin vé van ban ty quyén dén Ban to chirc
trude ngay khai mac dai hoi. Truong hop iy quyén lai thi ngudi tham du hop phai xuét
trinh thém van ban ty quyén ban dau ciia C6 Pong/ngudi dai dién theo uy quyén caa Co
Pong 1a t chirc (néu trude d6 chua dang ky voi Cong Ty). Pham vi iy quyén lai phai

gidng v6i pham vi Gy quyén ban dau ciia C6 Pong.

The Proxy shall present the authorization letter when registering their attendance at the
meeting or may send the authorization letter to the Organizing Committee before the
opening date of the meeting. In case of sub-authorization, the attendees shall also present

18




4.7.

the authorization letter of Shareholders/duly authorized representatives of Shareholders
who are organizations (if they have not been registered with the Company before). The
scope of sub-authorization must be the same as the scope of the original authorization of
the Shareholder.

C6 Pong cham dit hoidc thay d6i Ngudi Puge Uy Quyén Du Hop phai thong bao bang
vin ban dén Cong Ty trude ngay khai mac dai hoi.

Shareholder terminates or changes the Proxy shall send a written notice to the Company
prior to the opening date of the meeting.

Cach thirc ding ky tham duw hop Pai hdi dong cé dong
The method of registration to attend the General Meeting of Shareholders

a)

b)

C6 Pong hodc Nguoi Puge Uy Quyén Dy Hop c6 thé dang ky tham du hop Pai hoi dong
b dong ciia Cong Ty trude ngdy khai mac bang nhiéu hinh thire (mién viéc ding ky tham
du nay duogc thyuc hién trong thoi han duge néu trong Thong bao moi hop Pai hoi dong
¢ dong) cu thé nhu: (1) gii thu dién tir hay gui fax vé Cong Ty; hoic (2) dang ky qua
dién thoai; hodc (3) gui thu qua dudng buu dién. Trong trudng hop da ding ky trude, Co
DPoéng va Nguoi Puge Uy Quyén Dy Hop van phai mang theo va xuat trinh gidy to tiy
than, van ban y quyén va cic gidy to lién quan can thiét cho Ban t6 chirc dai hoi dé kiém
tra, d6i chiéu va dang ky tai noi t6 chirc dai hoi.

Shareholders or Proxies can register their attendance at the General Meeting of
Shareholders of the Company prior to the date of opening of ameeting by many forms
(provided that this registration is made within the time limit as specified in the notice of
invitation), specifically as follows: (1) sending an email or a fascimile to the Company
to register; or (2) register via telephone; or (3) sending by post. In case of registration
prior to the opening date of the meeting, Shareholders and Proxies still need to bring
and present the ID card/passport, authorization letter and other documents as necessary
for the Organizing Committee to check, verify and register the attendees at the venue of
the meeting.

Trudng hop C6 Dong khong dang ky tham dy hop trude ngay khai mac, C6 Dong van co
thé dang ky tham du truc tiép tai Dai hoi.

Shareholders who do not register to attend the meeting prior to the date of opening of a
meeting can register to attend the meeting directly at the venue of the meeting.

Trude khi khai mac cudc hop, Ban t6 chirc phai tién thanh thi tuc dang ky C6 Dong dén
du hop. Ban t chirc dai hoi s& phan cong cho mgt hodc mot s6 nguoi dé thuc hién kiém
tra tu cach C6 Pong (“Ban kiém tra tw cach ¢é dong”). C6 Dong hodc Nguoi Puge Uy
Quyén Duv Hop dén tham du cude hop bai hoi déng ) dong lam thu tuc dang ky tai ban
dang ky trude khi vao tham dy dai hdi va ky tén x4c nhan vao danh sach cd dong tham
dyu da duoc soan san.

Prior to the time of opening of a meeting, the Organizing Committee shall conduct the
registration of the Shareholders attending the meeting. The Organizing Committee will
assign one or some personnel to verify the Shareholders’ eligibility to attend the meeting
(“Shareholder Eligibility Verification Committee”). Shareholders or Proxies shall
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d)

f)

register at the registration desk prior to entering the meeting room and sign on the list
of attending Shareholders prepared by the Organizing Committee to confirm their
attendance.

Ban kiém tra tu cach cd dong s& kiém tra tu cach c6 dong khi C6 Pong hodc Nguoi Puoc
Uy Quyén Dy Hop lam thu tyc dang ky tham dy. Can ctr vao danh sach ¢6 déng c6 quyén
tham dy dai hoi, Ban kiém tra tu cach ¢ dong sé ddi chiéu giéy t& ¢4 nhan cta Co Dong
hodc Nguoi Puge Uy Quyén Dy Hop, kiém tra thu moi, vin ban uy quyén (néu co).
Trong truong hop C6 Pong hodc Nguodi Puge Uy Quyén Dy Hop khong dép tng yéu
cau vé tu cach cb dong thi Ban kiém tra tu cach ¢ dong c6 quyén tir chdi viée tham dy
dai hoi ctia C6 Pong hodac Nguoi Bugc Uy Quyén Du Hop do.

The Shareholder Eligibility Verification Committee shall verify the Shareholders’
eligibility when Shareholders or Proxies register their attendance. Based on the list of
Shareholders entitled to attend the meeting, the Shareholder Eligibility Verification
Committee will check the legal personal documents (i.e. ID card/passport) of
Shareholders or Proxies, check the notice of invitation and authorization letter (if any).
In case Shareholders or Proxies fails to pass the verification of eligibility to attend the
meeting, the Shareholder Eligibility Verification Committee has the right to refuse the
participation of such Shareholders or Proxies at the General Meeting of Shareholders.
Co bong hoac Nguoi Dugce Uy Quyén Du Hop dén sau khi cudc hop d3 khai mac van
duoc dang ky tham dy va c6 quyén biéu quyét ngay sau khi dang ky. Truong hop nay,
hiéu luc ctia nhitng ndi dung da duogc biéu quyét trude d6 khong thay doi.

Shareholders or Proxies who arrive after the opening of the meeting shall still be
registered and have the right to participate in voting immediately after registration. In
such case, the effectiveness of any items which was previously voted on shall not be
affected.

Khi dang ky tham dy hop Pai hoi dong c6 dong, dua trén céc tai liéu hop da duoc guri
kém theo thu mdi hop va/hoic duoc ding tai 1én website cia Cong Ty, C6 Pong chiu
trach nhiém ké khai chi tiét va trung thuc vé céc loi ich co lién quan cua minh dbi voi
cac ndi dung cua chuong trinh hop Pai hoi dong cd dong dé Ban kiém phiéu xem xét,
loai bo Phiéu biéu quyét cua Co Pong nay (trong trudng hop C6 Pong nay van tham gia
biéu quyét) khi tién hanh kiém phiéu. Truong hop C6 Dong khong ké khai hoic ké khai
khong chinh xéc, trung thuc vé cac loi ich lién quan ctia C6 Pong d6 véi cac ndi dung
ctia chuong trinh hop va gy thiét hai cho cac C6 Pong khac va/hoic Cong Ty, thi CO
bong d6 phai chiu hoan toan trach nhi¢m trudc phap luat va boi thuong toan bd cac thiét
hai ma Céng Ty va/hodc cac C6 Pong khac phai ganh chiu (néu co).

When registering to attend the General Meeting of Shareholders, based on the meeting
documents enclosed with the notice of invitation and/or uploaded on the website of the
Company, Shareholders are responsible for the detailed and accurate declaration of
their related interests in contents of the agenda of the General Meeting of Shareholders
so that the Vote-Counting Committee can review and remove such Shareholders’ votes
(in case such Shareholders still participate in voting) when conducting the vote-counting.
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In case a Shareholder fails to declare or declare incorrectly or untruthfully his or her
related interests in contents of the agenda and cause damage to other Shareholders
and/or the Company, such Shareholder shall be fully responsible before the law and shall
indemnify all damages suffered by the Company and/or other Shareholders (if any).
4.8. Piéu kién tién hanh hop Pai hoi dong cd dong

Conditions for conducting the General Meeting of Shareholders

a) Dé tién hanh hop Dai hoi dong cd dong thi s C6 Pong va Ngudi Puoc Uy Quyén Dy
Hop tham du cudc hop Dai hoi dong cd dong phai dap tng mét ty 1¢ tdi thiéu theo quy
dinh tai Biéu 16 Diéu 1¢ Cong Ty, cu thé:
To conduct a meeting of the General Meeting of Shareholders, the number of
Shareholders and Proxies attending the meeting of the General Meeting of Shareholders
must meet the minimum percentage as stipulated in Article 16 of the Charter of the
Company, specifically:

(i)

(i)

(iii)

Cudc hop Pai hoi dong cd dong duogc tién hanh khi c6 s6 C6 Pong va nhitng Ngudi
Puoc Uy Quyén Du Hop tham du cudc hop Pai hoi dong c¢b dong dai dién cho it
nhit sdu muoi 1am (65) % tong cd phan c6 quyén biéu quyét.

A meeting of the General Meeting of Shareholders shall be conducted when the
number of Shareholders and Proxies attending the General Meeting of
Shareholders represent at least sixty-five (65) % of the total number of voting
shares.

Hét ba muoi (30) phat ké tir thoi diém an dinh khai mac Pai hoi ma van chua du
diéu kién tién hanh cudc hop Dai hoi dong c6 dong nhu dugc néu ¢ muc (i) ndi
trén, ngudi tridu tap hop phai huy cudc hop. Thong bao mdi tham du cude hop lan
hai phai duoc guri trong vong 30 ngay ké tir ngdy du dinh t6 chtrc hop lan tht nhat.
Cudc hop lan thir hai dugc tién hanh khi c6 sb C6 Pong va nhitng Ngudi Pugce Uy
Quyén Dy Hop tham dy dai dién cho it nhat nim muwoi mét (51) % tong sb ¢ phan
c¢6 quyén biéu quyét.

After (30) minutes from the time scheduled for opening a meeting, if the conditions
for conducting the meeting as stipulated in paragraph (i) above is not satisfied, the
person who convenes the meeting shall cancel the meeting. The notice of invitation
to the second meeting shall be sent within 30 days of the intended opening of the
first meeting. The second meeting shall be conducted where the number of
Shareholders and Proxies attending the meeting represent at least fifty one (51)%
of the total number of voting shares.

Hét ba muoi (30) phit ké tir thoi diém 4n dinh khai mac Pai hoi ma van chua du
diéu kién tién hanh cugc hop Pai hodi déng cd dong 14n tha hai nhu duoc néu & trén,
nguoi triéu tap hop phai hiy cudc hop. Thong bao moi tham dy cudc hop Pai hdi
ddng cb dong lan tha ba phai duoc gui trong vong hai muoi (20) ngay ké tir ngay
du dinh tién hanh cudc hop 1an thtr hai. Trong truong hop nay cudc hop dugce tién
hanh khong phu thudc vao sb lugng C6 Pong hay Nguodi Puoc Uy Quyén Du Hop
tham du.
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4.9.

After (30) minutes from the time scheduled for the opening of the second meeting,
if the conditions for conducting the second meeting as stipulated in paragraph (ii)
above is not satisfied, the person who convenes the meeting must cancel the
meeting. The notice of invitation to the third meeting shall be sent within twenty
(20) days from the intended opening of the second meeting. In this case, the third
meeting shall be conducted irrespective of the number of Shareholders or Proxies
attending the meeting.

b) Trong truong hop triéu tap hop 1an hai va l1an ba nhu néu trén, ngudi triéu tdp hop Dai

hoi dong cb dong khong can 1ap lai danh sach c6 dong co quyén du hop va co thé sir dung
danh sach ma VSD di cung cép trong 1an triéu tap hop tht nhat.

In case of convening the second and third meetings as mentioned above, the person who
convenes the General Meeting of Shareholders is not required to compile the list of
shareholders eligible to attend the meeting again. He/she can use the list provided by the
VSD used in the convening of the first meeting.

Chuong trinh va ndi dung cudc hop lan hai va/hodc lan ba van s& duoc giit nguyén nhu
chuong trinh va ndi dung cudc hop da dugce chuén bj cho 1an hop thtr nhat.

Programs and agenda of the second and/or third meeting will remain the same as
programs and agenda prepared for the first meeting.

Cich thirc b6 phiéu
Method of voting:

a)

Phiéu biéu quyét s& dugc giri cho Co Dong kém theo thu moi hop, dugc ding tai trén
website ciia Cong Ty hodc duoc Ban t6 chirc cdp cho timg C6 Pong hodc Nguoi Puoc
Uy Quyén Dy Hop tai thoi diém tién hanh tha tuc ding ky C6 Pong trudce khi vao hop,
trén d6 thé hién cac ndi dung chu yéu sau:
Voting ballots will be sent to Shareholders together with the notice of invitation, posted
on the website of the Company or provided by the Organization Committee to each
Shareholder or Proxy when registering to attend the meeting prior to entering the
meeting room. The voting ballots shall have the following information:
(i) S6 dang ky/ma s ctia Co Pong;
Custodian code of Shareholder;
(i) Ho va tén ctia C6 Pong, hoidc ho va tén Ngudi Pugc Uy Quyén Dy Hop (néu c);
Full name of Shareholder or full name of Proxy (if any);
(iii) Sb c6 phan ma C6 Pong d6 dang nim giit hodc Ngudi Puge Uy Quyén Dy Hop
dugc Gy quyén;
Number of shares owned by Shareholded or authorized to Proxy;
(iv) Vén dé can biéu quyét; va
Issues to be voted on; and
(v) Tinh trang biéu quyét (gém: tan thanh, khong tan thanh va khong co y kién);
Voting option (i.e. agreement, disagreement and abstention).

b) Nbi dung ciia Phiéu biéu quyét tiy thudc vao ndi dung cudc hop Dai hoi ddng cb dong.

The content of the voting ballot shall be subject to the agenda of the meeting.
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c)

d)

f)

Trong trudong hop ndi dung cude hop co thuc hién viéce bau thanh vién Hoi déng quan tri
thi Cong ty s& cip cho C6 Pong phiéu bau cir. Trong do, phiéu bau ctr s& bao gdm cic
théng tin sau:
In case the election of members of the Board of Directors is a part of the agenda, the
Company shall provide ellection ballots to Shareholders. In which, election ballots shall
have the following information:
(i) S dang ky so hiru/méd s6 cua C6 DPong;

Custodian Code of Shareholder;
(i) Ho va tén cia C6 Dong, hodc ho va tén Nguodi Puge Uy Quyén Dy Hop (néu co);

Full name of Shareholder or full name of Proxy (if any);
(iii) Tong s6 cd phan ma C6 Pong d6 dang nim giit hodc Nguoi Puoc Uy Quyén Dy

Hop duoc uy quyén;

The total number of shares owned by such Shareholder or authorized to the Proxy;
(iv) Tén g vién;

Name of candidates;
(v) Tong sé phiéu bau tdi da cia (ting) C6 dong;

The maximum total number of votes of (each) Shareholder;
Khi tién hanh biéu quyét tai Pai hoi, Co bong va Nguoi Pugc ij Quyén Du Hop thuc
hién biéu quyét cho ting van dé trong ndi dung chuong trinh hop trén Phiéu biéu quyét.
Viéc biéu quyét duogc tién hanh bang cach ddnh dau vao mét trong céc tinh trang biéu
quyét “tan thanh”, “khong tan thanh” hoic “khéng c6 ¥ kién” cho timg van dé. Pong
thoi, cac C6 Pong va Nguoi Puoc Uy Quyén Dy Hop phai tuan theo sy huéng dan cua
Ban kiém phiéu.
When voting at the meeting, Shareholders and Proxies conduct voting for each issue in
the agenda on the voting ballots. The voting is conducted by choosing any of the following
voting option: “agreement”, “disagreement” Or “abstention’’ on each issue voted on. In
addition, Shareholders or Proxies shall also follow the instruction of the Vote-Counting
Committee.
Phiéu biéu quyét hop 1¢ phai thé hién rd y kién “tan thanh”, “khdng tan hanh” hoic
“khéng c6 ¥ kién” d6i v6i timg van dé cu thé va duoc C6 Pong hodc Nguoi Puge Uy
Quyén Du Hop ky tén hop 1é.
valid voting ballots must clearly show the voting option of “agreement”,
“disagreement”, or “no abstention ’to each specific issue and must be duly signed by
Shareholders or Proxies.
Khi thyc hién biéu quyét xong, C6 Pong hoic Ngudi Puoc Uy Quyén Dy Hop bo cac
Phiéu biéu quyét va/hoic bau cir vao thung phiéu dugc niém phong dé Ban kiém phiéu
thue hién viéc kiém phiéu.
Upon completion of voting, Shareholders or Proxies shall put voting ballots and/or
election ballots into the sealed box for the Vote Counting Committee to conduct the vote-
counting.
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9)

h)

C6 Pong hodc Ngudi Puoc Uy Quyén Du Hop ciing ¢ thé gui phiéu biéu quyét dén
cudc hop Dai hoi dong cb dong thong qua thu/fax/thu dién tir. Cac C6 Dong dugc bao
dam rang viéc biéu quyét bang hinh thic giri Phiéu biéu quyét dén cudc hop thong qua
thu/fax/thu dién ttr c6 gid tri twong dwong véi cach thie biéu quyét truc tiép tai cudce hop.
Shareholders or Proxies may also send voting ballots to the General Meeting of
Shareholders by post/fax/email. Shareholders are guaranteed that casting votes by
sending voting ballots to the meeting via post/fax/email has equal validity as directly
voting at the meeting.

Dé dam bao tranh cac trudng hop xung dot loi ich, cac C6 Pong c6 loi ich lién quan s&
khong tham gia biéu quyét d6i v6i cac van d& ma C6 Pong d6 hodc Ngudi Co Lién Quan
ctia C6 Pong dugce xac dinh 1a ¢6 quyén va loi ich lién quan dé dam bao tinh minh bach
va cong bang cta cudc hop. Di véi cac ndi dung khac, C6 Pong dé van co quyén biéu
quyét binh thudng.

To ensure avoidance of conflicts of interest, Shareholders having related interests must
not participate in voting on issues in which such Shareholders or their Related Persons
is determined to have related interests in order to ensure the transparency and fairness
of the meeting. Regarding other contents, such Shareholder still has the right to vote as
usual.

Dbi voi cac ndi dung biéu quyét duge Pai hoi quyét dinh biéu quyét cong khai: Ban T6
chtic s& phat Thé biéu quyét riéng cho cac ndi dung nay dé cac Co Pong/Ngudi Puge Uy
Quyén Du Hop thuc hién biéu quyét cong khai theo hudéng dan cta Ban kiém phiéu.
Regarding issues voted on publicly as decided by the General Meeting of Shareholders:
The Organization Committee will provide separate voting cards for these issues so that
the Shareholders/Proxies can publicly vote in accordance with instructions of the Vote-
Counting Committee.

4.10. Cach thire kiém phiéu
Method of vote-counting

a)

b)

bai hoi déng cd dong s€ bau mot hodc mot sb nguoi vao Ban kiém phiéu theo dé nghi
ctia chil toa cudc hop. S6 thanh vién cta Ban kiém phiéu do Pai hoi dong cb dong quyét
dinh can cir vao dé nghi cua chu toa.
The General Meeting of Shareholders shall elect one or some persons to the Vote-Counting
Committee according to the proposal of the chairman of the meeting. The number of the
Vote-Counting Committee shall be decided by the General Meeting of Shareholders based
on the proposal of the chairman.
Ban kiém phiéu c6 cac quyén va nghia vy nhu sau:
The Vote-Counting Committee has the following rights and obligations:
—  Tién hanh kiém Phiéu biéu quyét va Phiéu bau cir;
Counting voting results in voting ballots and election ballots;
— Lap bién ban va cong bd cong khai Bién ban kiém Phiéu biéu quyét va Phiéu bau cir
trudc Pai hoi dong cd dong;
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Write and report the minutes of vote-counting to the General Meeting of
Shareholders;

Ban giao cac Bién ban kiém phiéu va toan bo Phiéu biéu quyét va Phiéu bau ctr da
niém phong cho Ban t6 chtrc cudc hop Pai hoi dong cb dong;

Hand over the minutes of vote-counting togethwer with all sealed voting balllots and
election ballots to the Organizing Committee of the General Meeting of
Shareholders;

Chiu trach nhiém vé tinh trung thuc va chinh xéc cua sd liéu, kiém tra, 1ap bién ban
kiém phiéu va cong bd cong khai két qua kiém phiéu;

Responsible for the truthfulness and accuracy of number, checking, writing minutes
of vote-counting and reporting the results of vote-counting.

¢) Tréach nhiém cta ting thanh vién Ban kiém phiéu dugc xac dinh nhu sau:

d)

Res

ponsibilities of each member of the Vote-Counting Committee are determined as

follows:

(i)

(i)

(iii)

Trudng ban kiém phiéu: chiu trach nhiém vé thu tuc, trinh ty va phap 1y trong viéc
thuc hién biéu quyét va bau ctr tai cudc hop Pai hoi dong cd dong.

The Head of the Vote-Counting Committee: Responsible for the procedures, order
and legality in voting and election sessions at the General Meeting of Shareholders.
Thanh vién phu trach vé sé liéu, théng ké: chiu trach nhiém vé viéc dam bao tinh
chinh x4c cta sd liéu, bao gdm nhung khong giéi han & cong tac nhap sb licu, tinh
toan, thong ké s liéu vé lién quan dén viéc tién hanh cudc hop Pai hoi dong co
dong va sb liéu kiém phiéu.

Member(s) in charge of data collection and statistics: Responsible for ensuring the
accuracy of data collection, including but not limited to data entry, calculation and
statistics of numbers in respect of the conducting of the General Meeting of
Shareholders and numbers in respect of vote-counting.

Thanh vién giam sat kiém phiéu: chiu trach nhiém giam sat viéc thuc hién kiém
phiéu béi cac thanh vién khac ctia Ban kiém phiéu.

Member(s) in charge of supervising the vote-counting: Responsible for supervising
the vote-counting conducted by other members of the Vote-Counting Committee.

Ban kiém phiéu s& tién hanh kiém tra cac phiéu biéu quyét va tong hop cac ndi dung sau:

The

Vote Counting Committee will examine the voting ballots and prepare the following

contents:

S6 C6 Pong da tham gia biéu quyét va tong sb phiéu biéu quyét;

The number of Shareholders participating in voting and the total number of votes;
S6 phiéu biéu quyét hop 1é va sé phiéu biéu quyét khéng hop 1¢;

Number of valid votes and number of invalid votes;

Téng s6 phiéu “tan thanh”, “khong tan thanh”, “khong c6 y kién” déi vai tirng van
deé.

Total number of votes for, against and abstentions on each issue.
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e)

f)

Nguoi triéu tap hop Dai hoi dong c6 dong co quyén sir dung cac phan mén dién tir, tu
dong co ap dung ma vach, ma QR va/hoac cac cong ngh¢ nhan dang khac dé thuc hién
kiém phiéu nhim dam béo tinh chinh x4c va rt ngan thoi gian cta viéc kiém phiéu.
Nguoi triéu tap hop Pai hoi déng ) dong phai chiu trach nhiém vé viée str dung céc thiét
bi, cong cuy, phé‘m mém nay.

The person convening the General Meeting of Shareholders has the right to use
electronic software, barcodes, QR codes and/or other technologies to conduct the vote-
counting in order to ensure the accuracy and shorten the time of vote-counting.The
person convening the General Meeting of Shareholders is responsible for the use of such
equipment, tools and software.

Ban kiém phiéu s& c6 nhan sy giam sat qua trinh va két qua kiém phiéu. Tat ca cac thanh
vién Ban kiém phiéu s& ky vao bién ban kiém phiéu dé xac nhan két qua kiém phiéu.
The Vote-Counting Committee will have personnel to supervise the vote-counting
process and vote-counting results. All members of the Vote Counting Committee will sign
the minutes of vote-counting to confirm the vote-counting results.

4.11. Thong bao két qua kiém phiéu
Notification of vote counting results

a)

b)

Sau khi tién hanh kiém phiéu, Ban Kiém Phiéu s& 1ap bién ban kiém phiéu va théng bao

két qua kiém phiéu ngay trudc khi bé mac cudc hop.

After conducting the vote-counting, the Vote-Counting Committee will prepare the

minute of vote-counting and announce the vote-counting results before the closing of the

meeting.

Bién ban kiém phiéu phai bao gdm céc ndi dung;

The minutes of vote-counting must include the following contents:

(i)  Thoi gian va dia diém dién ra viéc kiém phiéu;

Time and place where the counting of votes takes place;

(i) Thanh phan Ban kiém phiéu;

Members of Vote Counting Committee;

(iii) Tong sd C6 Pong tham gia biéu quyét va tong sd cd phan c6 quyén biéu quyét cia
cac C6 Pong nay;

The total number of Shareholders participating in voting and the total number of
shares of such Shareholders;

(iv) Tong sb phiéu biéu quyét dbi véi timg van dé trong chuwong trinh hop, s6 phiéu hop
1¢, khong hop 18, tan thanh, khong tan thanh va khong y kién ddi v6i timg van dé;
ty 1& twong mg trén tong s6 phiéu biéu quyét cta cac C6 Pong tham dy va biéu
quyét tai cudc hop;
Total number of votes for each issue in the agenda, number of valid votes and,
invalid votes, the number of votes for, against and abstentions for each issue voted
on; the corresponding percentages of the total number of votes of all the
Shareholders attending at the meeting and participating in voting;

(v) Céc van dé da dugc théng qua va ty 18 biéu quyét twong tGng;
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4.12.

4.13.

The issues which were passed and the corresponding percentage of votes for
passing.
Bién ban kiém phiéu phai dugc cong bd trén trang thong tin dién tir cia Cong Ty trong
thoi han hai muoi tu (24) gio, ké tir thoi diém thong qua Nghi quyét caa Dai hoi dong cd
dong.
The minutes of vote-counting must be published on the website of the Company within
twenty four (24) hours from the time of passing the Resolutions of the General Meeting
of Shareholders.

Diéu kién dé nghi quyét dwge théng qua.
Conditions for passing resolutions

a)

b)

Céc van dé trong chuong trinh hop Dai hoi dong c6 déng duoc thong qua néu dép tng
dugc ty 16 thong qua theo quy dinh tai Diéu 16 Cong Ty.

Issues in the agenda of the General Meeting of Shareholders shall be passed if the
threshold for passing such issues as stipulated in the Company's Charter is satisfied.
Ngoai ra, Pai hoi s& thuc hién théng qua Bién ban hop va Nghi quyét cuia Pai hoi dong
) dong trude khi két thac dai hoi. Viéc thong qua Bién ban hop va toan van Nghi quyét
s& dugc thong qua bang hinh thirc biéu quyét cong khai tai dai hoi.

In addition, the General Meeting of Shareholders will pass the minutes of the meeting
and resolutions of the General Meeting of Shareholders prior to the closing of the
meeting. The passing of the minutes of the meeting and the resolutions will be conducted
by way of publicly voting at the meeting.

Cich thirc phan d6i nghi quyét ciia Pai hdi dong c6 dong.
Method of rejecting resolutions of the General Meeting of Shareholders

a)

b)

Trong truong hop C6 Pong phan ddi nghi quyét cia Pai hoi dong ¢6 dong thi viéc phan
dbi nay phai duoc thyuc hién bang van ban, trong d6 ghi 16 ho tén, ma sé C6 Pang, noi
dung phan di va ly do cua viéc phan ddi.

In case a Shareholder rejects resolutions of the General Meeting of Shareholders, the
rejection must be made in writing, specifying the name, custodian codeof the Shareholder
rejecting, content of and reasons for such rejection.

Vin ban nay s& duoc chuyén dén Nguoi Phy Trach Quan Tri Cong Ty dé xem xét va ghi
nhan.

The written rejection will be circulated to the Corporate Secretary for reviewing and
recording.

C6 Pong biéu quyét phan ddi quyét dinh cua Dai hoi dong cb dong vé viéc to chuc lai
cdng ty hoic thay doi quyén, nghia vu cia Cé Pong quy dinh tai Diéu 16 Cong Ty c6
quyén yéu cau Cong Ty mua lai c6 phan caa minh. Yéu cau phai bang vian ban, trong d6
néu rd tén, dia chi cua C6 Pong, s lugng ¢b phan ting loai, gia du dinh bén, ly do yéu
cau Cong Ty mua lai. Yéu ciu phai dwoc giri dén Cong Ty trong thoi han 10 ngay, ké tir
ngay Dai hoi ddng cd dong thong qua quyét dinh vé viéc t6 chirc lai Cong Ty hoac thay
d6i quyén, nghia vu ciia C6 Pong quy dinh tai Diéu Ié cong ty.
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Shareholders rejecting the resolution of the General Meeting of Shareholders on the re-

organization of the company or change of the rights and obligations of Shareholders

stipulated in the Company's Charter will have the right to demand the Company to
redeem its shares. Such demand must be in writing, specifying the name and address of
the Shareholder, the number of shares of each class, the intended selling price, the reason
for demanding redemption by the Company. Such demand must be sent to the Company
within 10 days from the date on which the General Meeting of Shareholders passed the
resolution on the reorganization of the Company or the change of rights and obligations
of Shareholders stipulated in the Company's Charter.
4.14. Lap bién ban hop Pai hdi dong c6 dong

Prepare the minutes of meeting of the General Meeting of Shareholders

a) Cudc hop Pai hoi dong c6 dong phai dwoc ghi bién ban va c6 thé ghi am hoic ghi va luu
gitr dudi hinh thire dién tir khéc. Bién ban phai c6 cac noi dung cha yéu sau day:

The General Meeting of Shareholders shall be minuted and may be sound-recorded or

video-recorded and stored in other electronic forms. The minutes must contain the

following main contents:

(i) Tén, dia chi try s& chinh, ma sé Cong Ty;

Name, head office address, the enterprise number of the Company;

(i) Thoi gian va dia diém hop Pai hoi ddng co dong;

Time and location of the meeting of the General Meeting of Shareholders;

(ili) Chuong trinh hop va ndi dung cuoc hop;

Agenda and contents of the meeting;
(iv) Ho, tén chu toa va thu ky;
Full name of the chairman and secretary;

(v) Tom tat dién bién cudc hop va cac y kién phét biéu tai cudc hop Pai hoi dong co
dong vé tirng van dé trong chuong trinh hop;

Summary of developments of the meeting and of opinions stated in the General
Meeting of Shareholders on each issue set out in the agenda;

(vi) Sb C6 Pong va tong sb phiéu biéu quyét cua cac C6 Pong du hop, phu luc danh

sach dang ky C6 Pong/dai dién Co Dong du hop véi s ¢6 phan va sé phiéu bau
twong ung;
Number of Shareholders and total number of votes of Shareholders attending the
meeting, an appendix listing Shareholders registering to attend the meeting,
representatives of Shareholders attending the meeting with the corresponding
number of shares and number of votes;

(vii) Tong s6 phiéu biéu quyét d6i voi timg van dé biéu quyét, trong d6 ghi rd phuong
thire biéu quyét, tong sé phiéu hop 1, khdng hop 1¢, tan thanh, khong tan thanh va
khdng c6 y kién; ty 16 twong ¢ng trén tong sé phiéu biéu quyét cua tat ca cac Co
Pong tham duy va biéu quyét tai dai hoi;
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b)

d)

(viii) Total number of votes for each issue voted on, specifying the voting method, the
total number of valid votes and invalid votes, the total number of votes for, against
and abstentions; the corresponding percentage of the total number of votes of all the
Shareholders attending at the meeting and participating in voting;

(iX) Céc van dé da duoc thdng qua va ty 18 phiéu biéu quyét thong qua twong Gng;

Issues which were passed and corresponding percentage of votes for passing;

(X) Ho, tén, chit ky cua chu toa va thu ky;

Full name and signature of the chairman and secretary.

Trong trudng hop chi toa vazhoic thu ky tir chdi ky Bién ban hop thi bién ban nay van

¢6 hiéu luc néu duoc tat ca thanh vién khéac caa Hoi ddng quan tri tham du hop ky va cé

day du noi dung theo quy dinh néu trén. Bién ban hop ghi rd viéc chu toa, thu ky tir chdi

Ky bién ban.

In case the chairman and / or secretary refuses to sign the minutes of a meeting, the

minutes shall take effect if the minutes are signed by all other members of the Board of

Directors attending the meeting and contain all the contents as stipulated in this clause.

The minutes of the meeting must specify the refusal to sign the minutes bythe chairman

or the secretary.

Bién ban phai dugc lap bang tiéng Viét va c6 thé 1ap thém bang tiéng Anh. Trong trudng

hop nay thi Bién ban duoc lap bang tiéng Viét va tiéng Anh déu c6 hiéu luc phap 1y nhu

nhau. Trudng hop ¢d su khac nhau vé noi dung giira bién ban tiéng Viét va tiéng Anh thi
noi dung trong bién ban tiéng Viét duoc uu tién ap dung.

The minutes must be made in Vietnamese and may be made in English. In this case, the

Minutes made in Vietnamese and English shall be of equal validity. In case of any

discrepancy in the contents of the minutes between the Vietnamese and English text, the

contents in the Vietnamese text shall prevail.

Bién ban hop Dai hoi dong cd dong phai duoc lap xong va théng qua trude khi két thiic

cudc hop. Chu toa va thu ky cudc hop hoac ngudi khac ky tén trong bién ban hop phai

lién dai chiu trach nhiém vé tinh trung thuc, chinh xé&c cua ndi dung bién ban.

The minutes of a meeting of the General Meeting of Shareholders must be completed and

approved before the closing of the meeting. The chairman and secretary of the meeting

or another person who signs in the minutes of the meeting are jointly responsible for the
truthfulness and accuracy of the content of the minutes.

Bién ban hop Dai hoi dong co dong phai dugce dang tai 1én trén trang thong tin dién tir

ciia Cong Ty trong thoi han hai muoi bén (24) gio ké tir thoi diém duoc thdng qua.

The minutes of a meeting of the General Meeting of Shareholders must be published on

the website of the Company within twenty four (24) hours from the time of being

approved.

Bién ban hop Pai hoi dong cb dong duoc coi 1a bang chung xac thuc vé nhitng cong viéc

da duoc tién hanh tai cudc hop Pai hoi dong ¢ dong.

The minutes of a meeting of the General Meeting of Shareholders are considered as

authentical evidence of the work conducted at the General Meeting of Shareholders.
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f)

Bién ban hop Dai hoi dong ¢ déng, phu luc danh séch c6 dong dang ky du hop, van ban
ty quyén tham du hop, nghi quyét da duogc thdng qua, bién ban kiém tra tu cach c6 dong,
bién ban kiém phiéu va cac tai liéu c6 lién quan khac dén cudc hop Pai hoi ddng co dong
phai dugc luu trit tai tru so chinh caa Céng Ty.

The Minutes of a meeting of the General Meeting of Shareholders, the appendix listing
shareholders registering to attend the meeting, authorization letter, resolutions which
were passed, the minutes of shareholder eligibility verification, the minutes of vote
counting and other documents relating the General Meeting of Shareholders must be
stored at the head office of the Company.

4.15. Cong b6 Nghi quyét Pai hdi dong co dong
Announce resolutions of the General Meeting of Shareholders

a)

b)

Nghi quyét ciia Dai hoi ddng c6 dong c6 hiéu luc ké tir ngay dugc thong qua hoc tir thoi
diém c6 hiéu luc ghi nhan tai Nghi quyét do.

Resolution of the General Meeting of Shareholders takes effect from the date of its
adoption or from the effective date specified in that resolution.

Bién ban hop, Nghi quyét ciia Pai hoi dong c6 dong va céc tai liéu kém theo trong bién
ban hop, nghi quyét (néu c6) phai duoc ding tai 1én trang thong tin dién tir cia Cong Ty
va phai cong bd thong tin theo quy dinh ctia phép luat trong vong hai muoi bbn (24) gio
ké tir khi duoc ban hanh.

The minutes of a meeting, resolutions of the General Meeting of Shareholders and
enclosed documents (if any) must be published on the website of the Company and must
be disclosed in accordance with the law within twenty-four (24) hours after being issued.

Piéu 5. Trinh tw, thii tuc dé thong qua nghi quyét Pai hdi dong c6 dong bang hinh thirc iy
y kién c6 dong bing vin ban.
Article 5. Order and procedures for passing resolutions of the General Meeting of Shareholders
by way of collection of written opinions.
5.1. Cac treomg hop dwge va khong dwoc ldy y kién ¢6 dong bang viin ban:

Cases which are allowed and are not allowed to collect written opinions:

a)

b)

Tat ca cac van dé thudc tham quyén cua Dai hoi dong c6 dong déu co thé thong qua bang
hinh thtc 1y ¥ kién bang van ban. Nghi quyét dugc thong qua dudi hinh thire 14y ¥ kién
C6 Pong bang vin ban co gia tri nhu nghi quyét dugc thong qua trong truong hop t6
chure hop Dai hoi d@)ng ) dong.

All issues under the decision-making authority of the General Meeting of Shareholders
can be passed by way of collecting written opinions. Resolution passed by way of
collection of written opinions of Shareholders shall have the same validity as resolutions
passed in a meeting of the General Meeting of Shareholders.

Céc trudong hop khong duoc 13y ¥ kién bang van ban: viéc t6 chirc cudc hop Pai hoi dong
¢ dong thuong nién khong dugce thyc hién thong qua hinh thic 13y y kién C6 Pong bang
van ban.
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Cases in which collection of written opinions are not allowed: the the Annual General

Meeting of Shareholders shall not be conducted by way of collection of written opinions

of Shareholders.

5.2. Trinh ty, thii tuc thong qua Nghi quyét Pai hdi dong c6 dong bing hinh thirc 1y y kién
b%mg van ban
Orders and procedures for passing resolutions of the General Meeting of Shareholders by
way of collection of written opinions

5.2.1.ThiAm quyén t6 chirc 1iy ¥ kién C6 Pong bing vin ban.
Authority for collection of written opinions of Shareholders.
Hoi dong quan tri c6 quyén iy ¥ kién C6 Pong bang vin ban dé thong qua nghi quyét cua
Dai hoi dong c6 dong néu xét thay can thiét vi loi ich ciia Cong Ty.
The Board of Directors has the authority to collect shareholders’ written opinions in order
to pass resolutions of the General Meeting of Shareholders if it is considered necessary in
the interests of the Company.

5.2.2.Thong bao vé viée liy ¥ kién C6 Pong bang vin ban.
Notice of collection of written opinions of Shareholders

a)

b)

d)

Khi xét thdy can lay y kién C6 Pong bang vin ban dé thong qua Nghi quyét cta Dai
hoi dong c6 dong, Hoi dong quan tri s& tién hanh hop dé thong nhét cac van dé can lay
¥ kién, phan cong nhiém vu chuén bi va cong tac to chuc lay ¥ kién.

As it is considered necessary to collect shareholders' written opinions in order to pass
resolutions of the General Meeting of Shareholders, the Board of Directors will hold a
meeting to agree on issues necessary for collection of written opinions, assigning
preparation and organizing tasks for collection of written opinions.

Tai cudc hop, Hoi déng quan tri phai xac dinh dugc muc dich va céac van dé can léy y
kién, dong thoi chdt ngay dang ky cudi ciing dé 1am co s& 1ap danh sach cd dong duoc
lay y kién. Cac ndi dung nay duoc phai dugc thé hién bang Nghi quyét ciia Hoi dong
quan tri.

At the meeting, the Board of Directors shall determine the purpose and issues
necessary for collection of written opinion, and determine the closing date in order to
compile the list of shareholders from which written opinion are collected. Such contents
shall be shown in the resolutions of the Board of Directors.

Hoi ddng quan tri phai thyc hién cong b thong tin vé viée chét danh sach c6 dong dé
thuc hién viéc lay y kién C6 Pong bang vin ban tbi thiéu 20 ngay trudc ngay dang ky
cudi cung.

The Board of Directors shall disclose information on the compiling of the list of
shareholders in order to collect written opinions at least 20 days prior to the closing
date.

Thong bao vé viée lay ¥ kién C6 Pong bang vin ban phai duge cong bd trén trang
thdng tin dién tir ciia Cong ty, Uy ban chimg khoan nha nudc va S& giao dich chimg
khoén noi Cong Ty niém yét, dang ky giao dich.
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Notice of collection of shareholders' written opinions shallbe published on the website
of the Company, the State Securities Commission and the Stock Exchange where the
Company’s shares are listed and registered.

5.2.3.Lap danh sach C6 Pong dwoc liy ¥ kién
Prepare the list of Shareholders from whom written opinion are collected

a)

b)

d)

Danh sach C6 Dong duoc 13y ¥ kién 1a danh sach C6 Pong s hitu c6 phan ciia Cong
Ty tai ngay dang ky cudi cung.

The list of Shareholders from whom written opinions are collected is the list of
Shareholders who own the Company’s shares at the book closing date.

Khi xét thay can ldy y kién C6 Pong bang vin ban, cin ctr theo Nghi quyét cua Hoi
ddng quan tri, Téong Giam dbc s& giri hd so thong bao dén VSD dé yéu cau lap danh
sach C6 Pong cuia Cong Ty dua trén dir liéu caa VSD.

As it is considered necessary to collect shareholders' written opinions, pursuant to a
resolution of the Board of Directors, the General Director will send a notice to the VSD
to request for the list of Shareholders of the Company based on the database of the
VSD.

Danh muc cac ho so thong béo giri cho VSD sé& theo quy dinh tai quy ché va/hoic
hudng din ciia VSD dugc ban hanh tiy timg thoi diém.

The checklist of the notification dossier to be sent to the VSD shall be in accordance
with the regulations or instructions of the VSD as issued by from time to time.

Danh sach C6 Pong can 13y v kién duoc 1ap khong qua 10 ngay trudc ngay gui phiéu
lay y kién Co Pong bang van ban.

The list of Shareholders from whom written opinions is collected no later than 10 days
prior to the date of sending written opinion form.

Danh sach C6 Dong can 14y ¥ kién phai c6 cac thong tin nhur quy dinh tai Diéu 4.3.(c)
ctia Quy ché nay.

The list of Shareholders from whom written opinions is collected must contain
information as stipulated in Article 4.3.(c) of these Regulations.

5.2.4.Phiéu lay y kién va thoi han giri phiéu lay y kién.
Written opinion forms and time-limit for sending written opinion forms

a)

b)

Hoi dong quan tri s& chudn bi phiéu ly v kién, du thao nghi quyét cua Dai hoi dong cd
dong, cac tai lidu giai trinh du thao nghi quyét va giri dén tat ca C6 Pong c¢6 quyén biéu
quyét cham nhét 13 10 ngay trudc thoi han phai giri lai phiéu lay ¥ kién.
The Board of Directors shall prepare written opinion forms, draft resolutions of the
General Meeting of Shareholders and documents explaining draft resolutions, and
shall send the same to all Shareholders with voting rights at least 10 days prior to the
time-limit within which they are required to return their written opinion forms.
Phiéu ldy y kién phai bao gdm cac ndi dung chi yéu sau:
The written opinion forms must include the following main contents:
(i)  Tén, dia chi tru so chinh, mi s6 Cong Ty;

Name, head office address, enterprise number of the Company;
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(ii) Muc dich ldy ¥ kién;

Purpose of collecting written opinions;

(iii) Ho, tén, dja chi lién lac, qudc tich, sb gidy to phéap 1y ctia ca nhan ddi voi C6 Dong

13 c4 nhan; tén, ma sé doanh nghiép hoic sb gidy t& phap 1y cua to chirc, dia chi
tru s& chinh d6i véi CH bong 1a td chure va ho, tén, dia chi lién lac, quéc tich, sb
gidy tO phép 1y ctia ca nhan ddi voi dai dién ctia Co dong 1a t6 chirc; sb luong cb
phan cua timg loai va sb phiéu biéu quyét cua C6 Dong;
Full name, contact address, nationality, serial number of personal legal
documents of a shareholderbeing and individual; name, enterprise number or
serial number of the organizational document and the address of head office for
a shareholder being an organization and full name, contact address, nationality,
serial number of legal documents of the individual who is the representative of a
Shareholder being an organization; number of shares of each class and number
of votes of the Shareholder;

(iv) Van dé can lay y kién dé thong qua;

Issues on which it is necessary to obtain opinion for passing;

(v) Phuong an biéu quyét bao gdm: “tan thanh”, “khéng tan thanh” va “khdng cé y
kién”;

Voting options comprising: “agreement”, “disagreement” and “abstention”,

(vi) Thoi han phai gtri phiéu biéu quyét da dugc tra 1oi vé Cong Ty, theo d6 Co Pong
phai giri phiéu biéu quyét da tra 101 vé Cong Ty trudce thoi gian duogc quy dinh
trong phiéu biéu quyét va thoi han giri duoc tinh tir ngay phiéu biéu quyét duge
guri di hodc chuyén di mot cach hop 1é;

The time-limit within which the completed written opinion forms must be returned
to the Company, whereby Shareholders must return the answered completed
written opinion forms to the Company prior to the deadline specified in the
written opinion forms and the deadline for returning the forms is counted from
the date on which the completed written opinion forms is duly sent or dispatched;
(vii) Ho, tén, chir ky ctia Chu tich Hoi dong quan tri;
Full name and signature of the Chairman of the Board of Directors.
5.2.5.Cach thirc giri phiéu ldy y kién.

Methods of sending written opinion forms

a) Hoi dong quan tri giri phiéu lay ¥ kién dén tat ca cac Co Dong trong danh sach C6 Pong
bang duong buu dién, thu dién tir (email), fax va/hodc bang cac phuong thirc lién lac
khac dé dam bao dén dia chi lién lac ctia timg C6 Péong.
The Board of Directors shall send written opinion forms to all Shareholders in the list of
Shareholders by registered mail services, email, fax, and/or other communication
methods in order to secure the sending of such written opinions forms to the mailing
address of each Shareholder.
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b) Céc tai liéu giai trinh cho du thao Nghi quyét va cac ndi dung can lay y kién co thé duoc
gtri kém theo phiéu 13y y kién hodc ding tai trén website ctia Cong Ty dé cac C6 Dong
xem xét trude khi thue hién tra 16i phiéu ldy ¥ kién.

Documents explaning the draft resolution and contents on which it is necessary to obtain

opinion can be enclosed with written opinion forms or posted on the Company's website

so that Shareholders can review prior to completing the written opinion forms.

c) C6 Pong c6 thé giri phiéu lay ¥ kién da tra 101 dén Cong Ty bang hinh thirc giri thu qua
duong buu dién, fax hoac thu dién tu, trong do, phai dap ung cac diéu kién sau:
Shareholders may return the completed written opinion forms to the Company by post,
fax or email, in which the following conditions must be satisfied:

() Truong hop giri thu qua dudng buu dién: phiéu iy ¥ kién da duoc tra 101 phai co

chir ky ctia C6 DPong 1a ca nhan, ctia ngudi dai dién theo iy quyén hodc ngudi dai
dién theo phap luat ciia C6 Pong 1a t chic. Phiéu ldy y kién guri vé Cong Ty phai
dugc dung trong phong bi dan kin, dugc Cong ty tap hop, luu trit riéng va khong ai
dugc quyén mo trude khi kiém phiéu.
In case of sending by post: the complete written opinion form must be signed by a
Shareholder being an individual, the authorized representative or the legal
representative of a Shareholder being an organization. The written opinion forms
returned to the Company must be contained in a sealed envelope, and shall be
collected and stored separately by the Company and no one is allowed to open the
same prior to conducting the vote-counting;

(i) Truong hop gui fax hodc thu dién thi, phiéu lay vy kién giri vé Cong Ty phai dugc
tap hop lai, luu trit riéng va gilt bi mat dén thoi diém kiém phiéu.

In case of sending by fax or email, completed written opinion form returned to the
Company must be collected, stored separately and kept in strict confidence until
the time of vote counting.

d) Cac phiéu ldy y kién giri vé Cong Ty sau thoi han di xac dinh tai phiéu 1ay y kién hoac
da bi md trong trudng hop gii thu qua duong buu dién hodc da bi tiét 16 trong truong
hop gtri fax/ thu dién tur s€ duoc xem la khong hop 1€.

Completed written opinion forms returned to the Company after the time-limit specified

in the written opinion forms or were opened in case of sending by post orand disclosed

in the case of sending by fax/ email is considered invalid.

e) Phiéu lay y kién khong dugc giri vé duge coi 1a phiéu khong tham gia biéu quyét.
Written opinion forms which were not returned are considered non-voting.

5.2.6.Kiém phiéu va Iap bién ban kiém phiéu

Vote counting and compiling of minutes of vote counting

a) Hoi déng quan tri s& thanh 1ap Ban kiém phiéu dé thyc hién viéc kiém phiéu va lap bién
ban kiém phiéu duéi su ching kién, giam sat cia Uy Ban Kiém Toan hoic ctia C6 Pong
khong nam giir chtrc vu quan 1y Cong Ty.

The Board of Directors will establish the Vote Counting Committee to conduct the vote

counting and compile the minutes of vote counting in the presence and under the
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b)

d)

supervision of the Audit Committee or the Shareholders not holding managerial positions

in the Company.

Viéc kiém phiéu duoc thyc hién cho timg van dé 14y ¥ kién va tong hop theo két qua biéu

quyét “tan thanh”, “khong tan thanh” va “khong c6 ¥ kién”.

The vote counting is done for each issue on which it is necessary to obtain opinions and

is synthesized in accordance with voting results of "agreement”, "disagreement™ and

"abstention”.

Bién ban kiém phiéu phai bao gdm céc noi dung chu yéu sau:

The minutes of vote counting must contain the following main contents:

() Tén, dia chi tru s& chinh, mi s Cong Ty;

Name, head office address, enterprise code of the Company;

(i) Muc dich va cac van dé can lay y kién dé thong qua nghi quyét;

Purpose of collection of written opinions and issues on which it is necessary to
obtain written opinions in order to pass the resolution;

(iii) S& C6 Pong véi tong s6 phiéu biéu quyét di tham gia biéu quyét, trong d6 phan
biét s6 phiéu biéu quyét hop 1& va sé phiéu biéu quyét khong hop 16 va phuong thirc
giri phiéu biéu quyét, kém theo phu luc danh sich C6 Pong tham gia biéu quyét;
Number of Shareholders with the total numbers of votes having participated in the
vote, classifying the number of valid votes and invalid votes and the method of
sending votes, together with the list of the Shareholders participate in voting;

(iv) Tong sd phiéu tan thanh, khong tan thanh va khong c6 ¥ kién ddi véi timg van dé;
Total number of votes for, against and abstentions on each issue voted on;

(v) Van dé da dugc théng qua va ty 1& biéu quyét théng qua tuong tng;

The issue was passed and the corresponding percentage of votes for passing;

(vi) Ho, tén, chit ky ctia Chii tich Hoi ddng quan tri, nguoi giam sat kiém phiéu va ngudi
kiém phiéu;

Full name and signature of the Chairman of the Board of Directors and the person
who supervised the vote-counting and the person who counted the votes.

Céc thanh vién Hoi dong quan tri, ngudi kiém phiéu va nguoi giam sat kiém phiéu phai

lién doi chiu trach nhiém vé tinh trung thue, chinh x4c ctia bién ban kiém phiéu; lién déi

chiu trach nhiém vé cac thiét hai phat sinh tir cac quyét dinh dugc thong qua do kiém
phiéu khong trung thuc, khong chinh xAc.

Members of the Board of Directors, vote counters and vote counting supervisors are

jointly responsible for the truthfulness and accuracy of the minutes of vote-counting; and

are jointly liable for any damages arising from decisions passed due to an untruthful or
inaccurate counting of votes.

5.2.7.Thong bao két qua kiém phiéu va cong bé Nghi quyét ciia Pai hi dong co dong
Announcing the results of counting votes and announcing Resolutions of the General
Meeting of Shareholders

a)

Can ctr vao két qua kiém phiéu, Chu tich Hoi ddng quan tri s& ban hanh Nghi quyét caa
Dai hoi déng C6 bong.
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Based on the results of vote counting, the Chairman of the Board of Directors will issue
a Resolution of the General Meeting of Shareholders.

b) Bién ban kiém phiéu lay y kién bang vin ban va Nghi quyét cua Dai hoi dong c6 dong
phai duoc dang tai 1én trang thong tin dién tir cia Cong Ty va phai cong b théng tin theo
quy dinh cia phép luat trong vong hai muoi bén (24) gio ké tir khi duoc ban hanh.

The minutes of vote counting and resolutions of the General Meeting of Shareholders
must be published on the website of the Company and must be disclosed in accordance
with the law within twenty-four (24) hours from the time of issuance.

¢) Phiéu lay y kién da duoc tra 1oi, bién ban kiém phiéu, nghi quyét da duoc thdng qua va
tai liéu co lién quan giri kém theo phiéu lay y kién duogc luru giit tai tru so chinh cua Cong
Ty.

The completed written opinion forms, minutes of vote counting, the resolutions which
were passed and any related documents sent with written opinion forms shall be archived
at the head office of the Company.

Piéu 6. Trinh tw, thi tuc dé Pai hi dong co6 dong thong qua nghi quyét bang hinh thire hdi
nghi truc tuyén

Article 6. Order and procedures for the General Meeting of Shareholders to pass resolutions by
way of conducting online meeting.

Bén canh hinh thirc t6 chirc hop truc tiép, cude hop Pai hoi dong cd dong thuong nién va bat
thuong co thé duoc to chirc dudi hinh thirc hoi nghi tryc tuyén (e-GMS) trong truong hop (i)
xay ra cac sy kién bat kha khang, bao gdm nhung khong gidi han boi: thién tai, chién tranh,
bénh dich, ndi day, bao dong, khing bd, cac quyét dinh han ché hodc cAm doéan cua Nha
nudc; va/hodc (ii) cac su kién khach quan khac ma Hoi dong quan tri xét thiy khong thuan
tién va/hodc khong phu hop dé t6 chirc hop Pai hoi dong cd dong theo hinh thirc hop truc
tiép.

In addition to conducting of a physical meeting, the annual and extraordinary General
Meeting of Shareholders can be conducted in the form of an online meeting (e-GMS) in (i)
the event of force majeure, including but not limited to natural disasters, wars, epidemics,
insurrections, riot, terrorism, restrictions or prohibitions by the State; and / or (ii) in other
objective events which the Board of Directors may consider inconvenient and/or
inappropriate to hold a physical meeting of the General Meeting of Shareholders.

Viéc to chitc hop Pai hoi dong cd dong truc tuyén s& bao gdbm cic ndi dung chinh nhu trinh
bay tai cac Khoan dudi ddy. Tuy nhién, trong trudng hop xét thiy can thiét, Nguoi triéu tap
hop dai hoi dong cd dong c6 thé ban hanh Quy ché t6 chic hop Pai hoi dong cd dong dé
huéng dan chi tiét viéc to chirc hop Pai hoi dong cd dong theo hinh thirc hoi nghi truc tuyén.
The conducting of the online meeting of the General Meeting of Shareholders consists the
main contents as stipulated in Clauses below. However, the person who convenes the
General Meeting of Shareholder is entitled to issue the Regulations of conducting the
General Meeting of Shareholders in order to provide some detailed guidelines in respect of
conducting the General Meeting of Shareholders in form of online meeting.
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6.1.

6.2.

Thong b4o moi hop Pai hdi dong cd dong truee tuyén

Notice of invitation to the online meeting of the General Meeting of Shareholders

Cach thuc thong bao moi hop Pai héi déng ) dong truc tuyén duoc thuc hién nhu cach thirc

thong bao moi hop Dai hoi dong cb dong truc tiép, cu thé ngudi triéu tdp hop Dai hoi dong

cb dong s& giri thong bao moi hop va céc tai lidu ciia cude hop cho cac C6 Pong cia Cong

Ty hoic ding tai cac tai liéu nay 1én website cua Cong Ty. Tuy nhién, trong trudng hop to

chirc hop DPai hoi ddng cd dong truc tuyén, ngudi triéu tip hop Pai hoi dong cb dong co

nghia vu chuan bj thém tai liéu huéng dan cho cac C6 Pong dang ky va tham du hop truc
tuyén.

The method of sending the notice of invitation to the online meeting of the General Meeting

of Shareholders is the same as the method of sending the notice of invitation to the physical

meeting of the General Meeting of Shareholders, in particular, the convenor of the General

Meeting of Shareholders will send the notice of invitation and other documents for the

meeting to the Shareholders of the Company or publishing the same on the Company's

website. However, in the case of the online meeting of the General Meeting of Shareholders,
the convener of the General Meeting of Shareholders shall prepare additional guiding
documents for Shareholders to register and attend the online meeting.

Cich thirc ding ky tham du hop Pai hi dong cd dong truc tuyén

The method to register to attend the online meeting of the General Meeting of

Shareholders

a) Co6 Pong sé thuc hién dang ky tham dy hop Pai hoi dong c6 dong truc tuyén theo tai lidu
huéng dan cta Ban t6 chire dai hoi di dugc guri cho Co Pong va/hodc dang tai trén trang
thong tin dién tir cia Cong Ty. Theo d6, C6 Pong s& truy cap vao duong dan do Ban t6
chue dai hoi cong b va thuc hién ké khai, xac thyuc tu cach C6 Pong dé tham du hop.
Shareholders will register to attend the online meetiong of the General Meeting of
Shareholders in accordance with the guiding documents of the Organizing Committee
which were sent to Shareholders and/or published on the website of the Company.
Accordingly, Shareholders will access the link announced by the Organizing Committee
and declare and verify their eligibility to attend the meeting.

b) C6 Pong chi duge cho phép tham du cudc hop truc tuyén khi da ké khai va xac thuc tu

cach C6 Pong. Ban t chirc ciing dam bao rang quyén truy cap ciia C6 Pong la duy nhat
va mdi C6 Pong chi c6 mot tai khoan duy nhét dé truy cap vao phong hop truc tuyén tai
mot thoi diém nhat dinh.
Shareholders are only allowed to attend the online meeting if and only if the verification
of Shareholders’ eligibility were done. The Organizing Committee shall also ensure that
each Shareholder’s right to access is unique and that each Shareholder has only one
account to access the online meeting room at a certain time.

¢) Ban t6 chirc cling s& cung cip cho cac C6 Pong thong tin ctia ngudi hd tro ky thuat ciing
nhu duong day nong dé hd trg C6 Pong truy cép va tham gia cudc hop.
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6.3.

6.4.

6.5.

The Organizing Committee will also provide Shareholders with information of technical
supporting staffs as well as a hotline to support Shareholders in accessing and
participating in the online meeting.

Piéu kién tién hanh

Conditions for conducting the online meeting

Cudc hop Dai hoi dé)ng ) dong truc tuyén duoc tién hanh khi ¢6 s6 CH bong tham du hop

dap tng ty 18 tdi thiéu nhu duoc quy dinh tai Didu 4.8 cua Quy ché nay.

The online meeting of the General Meeting of Shareholders is conducted when the number

of Shareholders attending the meeting meets the quorum as specified in Article 4.80f these

Regulations.

Cich thic bé phiéu truc tuyén

The method of electronic voting

a) Ban to chtrc s& chuan bj cac thiét bi k§ thuat hodc phuong tién, cach thirc dé cac Co Pong

¢6 thé thuc hién biéu quyét truc tuyén (e-voting), bo phiéu dién tir vi/hodc cac cach thirc
dién tir khac va ghi nhan viéc biéu quyét tryc tuyén nay cua Co Pong hoic Nguodi Puoc
Uy Quyén Dy Hop ddi véi cac ndi dung ciia chuong trinh hop. Phuong thirc cu thé s& tiy
thudc vao trang thiét bi dién tt ma Cong Ty str dung dé phuc vu cho viéc biéu quyét va
s& duoc cong bd cho cac C6 Dong trude mdi ky dai hoi.
The Organizing Committee will prepare technical equipments or means for Shareholders
to conduct electronic voting and/or other electronic means and for recording the
electronic voting by Shareholders or Proxies for each issue in the agenda of the meeting.
The specific method to be used will depend on electronic equipment used by the Company
for voting and will be announced to Shareholders prior to each meeting.

b) C6 Poéng hodc Nguoi Puoc Uy Quyén Du Hop ciing ¢6 thé thuc hién biéu quyét thong

qua thu dién tir/fax hodc gui qua dudng buu dién vé dia chi email, s6 fax hodc dia chi
nhan thu do Ban t6 chirc cung cép véi diéu kién Ban t6 chirc phai nhan duoc phiéu biéu
quyét ciia C6 Pong trude khi két thuc kiém phiéu.
Shareholders or Proxies may also participate in voting by sending votes via email / fax
or by post to the email address, fax number or the mailing address provided by the
Organizing Committee, provided that the Organizing Committee must receive
Shareholders' voting ballots prior to the closing of the vote counting session.

Cich thirc kiém phiéu

The method of vote counting

Ban T6 Chirc s& ap dung cac cong nghé hién dai dé thuc hién viéc kiém phiéu ciia cac Co

Pong. Viée kiém phiéu s& dugc tinh dua trén sé lwong phiéu ma C6 Pong va/hodc Ngudi

Pugc Uy Quyén Du Hop da biéu quyét bang hinh thirc biéu quyét truc tuyén (e-voting), bo

phiéu dién tir va/hodc cac cach thirc dién tir khac, va sb luong Phiéu biéu quyét ma C6 Pong

va/hoidc Ngudi Puoc Uy Quyén Dy Hop giri vé bang duong buu dién, thu dién tir va fax.

Ban kiém phiéu chju trach nhiém vé tinh chinh xac cta viéc kiém phiéu nay va chiu trach

nhiém vé cac thiét hai phat sinh tir cac nghi quyét duoc théng qua do kiém phiéu khong trung

thuc, khong chinh xéc.
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6.6.

6.7.

6.8.

The Organizing Committee will apply modern technologies to perform the counting of votes
of Shareholders. The counting of votes will be calculated based on the number of votes that
Shareholders and / or Proxies conducts electronic voting (e-voting) and/or other electronic
means, and the number of votes sent by Shareholders and/or Proxies to the meeting by post,
email and fax. The Vote Counting Committee is responsible for the accuracy of this counting
and is responsible for damages arising out of resolutions which were passed due to
untruthful, inaccurate vote counting.

Thong bao két qua kiém phiéu

Notification of results of vote counting

Két qua kiém phiéu s& duoc thong bao ngay tai cudc hop Pai hoi ddng cd dong truc tuyén
sau khi hoan thanh xong vi¢c kiém phiéu va trude khi bé mac cudc hop.

The result of vote counting will be announced at the online meeting of the General Meeting
of Shareholders upon completion of the vote-counting and prior to the closing of the meeting.
Lap bién ban hop Pai hdi dong co dong

Prepare the minutes of an online meeting of the General Meeting of Shareholders

Viéc lap bién ban hop Pai hoi déng cd dong truc tuyén duoc thuc hién nhu cach thirc va bao
gém cac ndi dung nhu viéc 1ap bién ban hop Pai hoi déng cd dong truc tiép duoc quy dinh
cy thé tai Piéu 4.14 cta Quy ché nay.

The minutes of an online meeting of the General Meeting of Shareholders shall be made in
the same way and shall contain details similar to those of the minutes of the physcial meeting
of the General Meeting of Shareholders as specified in Article 4.14 of these Regulations.
Co6ng bé Nghi quyét Pai hoi dong co dong

Announce the Resolution of the General Meeting of Shareholders

Nghi quyét cta cudc hop Pai hoi dong co dong truc tuyén phai duoc diang tai 1én trang théng
tin dién tir cia Cong Ty va phai cong bd thong tin theo quy dinh cua phap luat trong vong
hai muoi bbn (24) gio ké tir khi duoc ban hanh.

Resolutions of the online meeting of the General Meeting of Shareholders shall be published
on the website of the Company and shall be disclosed in accordance with the law within
twenty-four (24) hours from the time of issuance.

Piéu 7. Trinh tw, thi tuc hop Pai hdi ddng c6 dong thong qua nghi quyét bang hinh thic hdi
nghi truec tiép két hop voi true tuyén.

Article 7. Orders and procedures for the General Meeting of Shareholders to pass resolutions by
way of combination of physical and online meetings

Bén canh viéc t6 chirc hop Dai hoi dong ¢ dong truc tiép va/hodc hop Dai hoi dong cd dong
tryc tuyén theo cach thirc nhu néu tai Diéu 4 va Diéu 6 cia Quy ché nay, tiy theo tinh hinh
thuc t& ma Hoi déng quan tri co thé t6 chirc hop DPai hoi déng cd dong bﬁng hinh thuc hoi
nghi truc tiép két hop vai tryc tuyén.

In addition to conducting the physcial and/or online meeting of General Meeting of
Shareholders separately in the method as prescribed in Article 4 and Article 6 of these
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7.1.

Regulations, subject to the actual situation, the Board of Directors may conduct the General

Meeting of Shareholders by way of combination of both physical and online meetings.

Viéc t6 chirc hop Pai hoi ddng c6 dong bang hinh thue hoi nghi truc tiép két hop voi truc

tuyén s& bao gdm céc ndi dung chinh nhu dudi dy, tuy nhién, trong truong hop xét thay can

thiét, Nguoi triéu tip hop dai hoi dong c6 dong c6 thé ban hanh Quy ché té chirc hop Dai hoi

ddng c6 dong dé hudng dan chi tiét mot s6 van dé lién quan dén viée to chic hop Dai hoi

ddng cd dong bang hinh thirc hoi nghi truc tiép két hop véi truc tuyén.

The conducting of the General Meeting of Shareholders by way of combination of both

physical and online meetings shall include the following main contents (however, the person

who convenes the General Meeting of Shareholder is entitled to issue the Regulations on

conducting the General Meeting of Shareholders in order to provide some detailed

guidelines in respect of the conducting of the General Meeting of Shareholders way of

combination of both physical and online meetings).

Théng bio triéu tip hop Pai hi dong cé dong

Notice of invitation to the General Meeting of Shareholders

a) Co6 Pong co thé tham dy hop Pai hoi dong ¢ dong truc tiép tai dia diém dién ra dai hoi
hodc tham du hop thong qua hoi nghi truc tuyén bang cac phuong tién cong nghé hién
dai. Theo d9, tai dia diém t6 chirc hop Pai hoi dong cb dong truc tiép, Ban to chirc s& bd
tri thém cac man hinh chiéu, may vi tinh, cac thiét bi thu va phat séng am thanh, hinh anh
¢ két ndi internet dé c6 thé truyén hinh truc tiép dién bién cudc hop DPai hoi déng cd
dong cho cac Co Pong khac tham dur truc tuyén, dam bao duong truyén két nbi on dinh,
hinh anh hién thi, Am thanh chuén va déng nhét gitra viéc hop truc tiép va truc tuyén,
dam bao quyén loi giita cac Co Dong.

Shareholders can attend the General Meeting of Shareholders directly at the venue of

meeting or attend the online meeting by technology means. Accordingly, at the venue of

the meeting of the General Meeting of Shareholders, the Organizing Committee will
provide projectors and screens, computers, audio and broadcasting equipments with
internet connection in order to broadcast live the development of the meeting to the online
participants. The meeting must ensure stable internet connection, uniformity of
broadcasted images and audio between physical and online meetings in order to ensure
the interests of Shareholders.

b) Viéc ding ky tham dy hop Pai hoi dong c6 dong theo phuong thire két hop nay duoc
thuc hién nhu sau:

The registration to attend the General Meeting of Shareholders by this combination

method is as follows:

(i) Dbi voi cac Co Dong tham dy hop truc tiép: thyc hién ding ky tai ban kiém tra tu
cach cb dong duge bd tri tai dia diém dién ra dai hoi nhu cach thie dang ky hop
tryc tiép dugc quy dinh tai Diéu 4.7 Quy ché nay.

For Shareholders attending the physcial meeting at the venue of meeting: register
their attendance at the registering desks arranged at the venue of meeting similar
to methods of registration as stipulated in Article 4.7 of these Regulations.
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7.2.

7.3.

74.

(i) Dbi voi cac CO Pong tham dir hop truc tuyén: thuce hién ding ky nhu hudng dan tai
Diéu 6.2 Quy ché nay.
For Shareholders attending online meeting: register their attendance in
accordance with provisions set out in Article 6.2 of these Regulations.

Piéu kién tién hanh

Conditions for conducting the General Meeting of Shareholders

Cudc hop Dai hoi ddng cb dong theo phuong thirc két hop nay duoc tién hanh khi c6 téng s6

C6 Pong/Nguoi Puge Uy Quyén Du Hop tham du truc tiép va truc tuyén dap tng ty 16 toi

thiéu nhu dugc quy dinh tai Diéu 4.8 ctia Quy ché nay.

The General Meeting of Shareholders held by this combination method shall be conducted as

the total number of Shareholder/Proxies attending the physical and online meetingsmeets

the quorum for conducting the meeting as stipulated in Article 4.8 of these Regulations.

Cich thirc bé phiéu

Method of voting

Co Pong c6 thé thyc hién viéc bo phiéu bang hinh thirc: (i) bé phiéu truc tiép tai Dai hoi, (ii)

gui phiéu biéu quyét vé cho nguoi triéu tap cudc hop béng duong buu dién/email/fax, hodc

(iii) bo phiéu dién tir hay cach thirc dién tir khac.

Shareholders can cast their votes in any of the following ways: (i) voting directly at the

meeting; sending voting ballots to the convener of the meeting by post / email / fax, or (iii)

conduct electronic voting or voting by other electronic forms.

Cich thirc kiém phiéu

Method of vote counting

a) Cong ty sé ap dung cac cong nghé hién dai dé thyc hién viéc kiém phiéu cua cac CH

Pong. Viéc kiém phiéu s& dugc tinh dua trén (i) s6 lwong phiéu ma C6 Pong va/hoic
Ngudi Puge Uy Quyén Du Hop d3 biéu quyét bang hinh thirc bo phiéu dién tir va/hoic
cac cach thic dién tir khac; (ii) s6 phiéu ma Co Dong va/hoic Nguodi Puge Uy Quyén
Du Hop biéu quyét truc tiép tai cudc hop (dugc bo vao thung phiéu); va (iii) sb luong
Phiéu biéu quyét ma C6 Pong va/hoic Nguoi Pugc Uy Quyén Du Hop giri qua buu dién,
thu dién tr hodc fax.
The Company will use modern technologies to count votes of Shareholders. The votes
will be calculated based on (i) the number of votes casted by Shareholders and/or Proxies
using electronic voting and/or other electronic forms; (ii) the number of votes casted by
Shareholders and/or Proxies directly at the meeting (i.e. putting votting ballots into the
sealed box); and (iii) the number of votes casted by Shareholders and/or Proxies by
sending voting ballots to the meeting by post, email or fax.

b) Ban kiém phiéu sé& thuc hién tong hop tong sd phiéu tan thanh, khong tan thanh, khong
¢6 ¥ kién cua ca ba cach thirc trén theo ting ndi dung chuong trinh hop va chia cho tong
s6 ¢6 phan c6 quyén biéu quyét cua tit ca cac C6 dong tham du va biéu quyét tai Pai hoi
dé xé4c dinh ty 18 tan thanh, khong tan thanh va khong c6 ¥ kién twong tng cho timg van
dé duogc biéu quyét, tir d6 xac dinh van dé can biéu quyét co du ty 1& dé thong qua hay
khoéng.
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7.5.

7.6.

1.7.

The Vote Counting Committee shall collect the number of votes for, against and
abstentions casted by using the three methods mentioned above on issues of the agenda
voted on and shall divide by the total number of voting shares of all the Shareholders
attending at the meeting and participating in voting in order to calculate the
corresponding percentages of each voting status (i.e. for, againstand abstention) on each
issue voted on, thereby, determining whether or not each issue voted on has obtained the
required percentage of votes for passing.

Thong béo két qua kiém phiéu

Announce the results of vote-counting

Két qua kiém phiéu s& dugc théng bao ngay tai cudc hop Pai hoi ddng c6 dong sau khi hoan

thanh xong vi¢c kiém phiéu va trude khi bé mac cudc hop.

The result of vote counting will be announced at the General Meeting of Shareholders upon

completion of the vote counting and prior to the closing of the meeting.

Lap bién ban hop Pai hdi dong co dong

Prepare minutes of the General Meeting of Shareholders

Ban thu ky s€ thuc hién 13p Bién ban hop Dai hoi déng ) dong ngay tai cudc hop va trinh

cho Pai hoi déng ) dong thong qua trude khi bé mac. Bién ban hop Pai hoi déng ) dong

bao gém cac ndi dung nhu quy dinh tai Diéu 4.14 Quy ché nay.

The Company Secretary will write the minutes of a meeting of the General Meeting of

Shareholders at the meeting and report to the General Meeting of Shareholders for approval

prior to the closing of such meeting. The minutes of a meeting of the General Meeting of

Shareholders shall contain the details as specified in Article 4.14 of these Regulations.

Cong bd Nghi quyét Pai hoi dong co dong

Announcement of resolutions of the General Meeting of Shareholders;

Nghi quyét ciia cudc hop Pai hoi dong cd dong phai dugc ding tai 1én trang thong tin dién

tr cia Cong Ty va phai cong b thong tin theo quy dinh caa phap lut trong vong hai muoi

bén (24) gio ké tir khi dugc ban hanh.

Resolutions of the General Meeting of Shareholders shall be published on the website of the

company and shall be publicly disclosed in accordance with applicable laws within twenty-

four (24) hours from the date of issuance.

CHUONG III
HOQI PONG QUAN TRI
CHAPTER I11
BOARD OF DIRECTORS

Piéu 8. Vai tro, quyén va nghia vu ciia Hoi dong quén tri, trach nhiém caa thanh vién Hoi
dong quan tri.

Article 8. Roles, rights and obligations of the Board of Directors, responsibilities of members of
the Board of Directors
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8.1.

8.2.

8.3.

8.4.

Hoi dong quan trj 1a co quan quan 1y cong ty, c¢6 toan quyén thuc hién quyén va nghia vu cia
Cong Ty, trir cac quyén va nghia vu thudc thim quyén cta Pai hoi dong cb dong.

The Board of Directors is a managerial body of the Company and has the full authority to
exercise rights and obligations of the Company in the name of the Company, except for the
rights and obligations of the General Meeting of Shareholders

Quyén va nghia vy ciia Hoi déng quan tri duoc quy dinh tai Didu 21 Diéu 1é Cong Ty.
Rights and obligations of the Board of Directors shall be prescribed in Article 21 in the
Charter of Company

CAc thanh vién Hoi dong quan tri c6 quyén yéu cau Tong Giam dbc, cac Giam Ddc Diéu
Hanh cung cip thong tin, tai liéu vé tinh hinh tai chinh, hoat dong kinh doanh ctia Cong Ty
va cua cac don trj trong Cong Ty, v6i diéu kién 1a viée cung cdp thong tin d6 phai phuc vu
cho muc dich thuc hién nhiém vu cua cac thanh vién Hoi déng quan tri va viéc cung cép
thong tin d6 phai dugc thong béo bang vin ban cho Chu tich Hoi dong Quan tri va Chu tich
Uy ban tryc thudc Hoi dong quan tri ma thanh vién Hoi dong quan tri c¢6 yéu cau 13 thanh
vién. Yéu cau phai duoc 14p bang vin ban trong d6 néu rd 1y do yéu cau, muc dich sir dung
thong tin, kém theo cam Kkét st dung ding muc dich va bdo mat cac thong tin, tai liéu duoc
cung cip va vin ban yéu cau phai dugc gai cho Tong Giam dbc trudc it nhat 24 gio. Ngudi
quan 1y dugc yéu cau phai cung cap kip thoi, ddy du va chinh xac thong tin, tai liéu theo yéu
cAu ctia thanh vién Hoi déng quan tri.

Members of the Board of Directors are entitled to request the General Director and/or the
Executive Directors to provide information and documents about the finance and business
performance of the Company and its units, provided however that such provision of
information is to serve the fulfilling by the requesting member of his/her obligations and
duties in the Board of Directors and such provision must be informed in writing to the
Chairman of the Board of Directors and the Presidents of the Committees under the Board
of Directors to which the requesting Board member is the member. The request for providing
information shall be made in writing, specifying the reason for such request, purpose of using
information and undertaking of the requesting member to use information requested for the
stated purpose and to keep such information in strict confidence. The written request shall
be sent to the General Director at least 24 hours in advance. The person requested to provide
information must promptly provide the complete and accurate information and data
requested by the requesting member.

Truong hop thanh vién Hoi déng quan tri st dung sai muc dich hoac tiét 16/1am 16 thong tin,
thanh vién d6 s& phai chiu toan bd ca nhan vé cac thiét hai ma Cong Ty phai ganh chiu.

In case members of the Board of Directors use the information to be provided for wrong
purpose or disclose such information, they must take responsibility for all damages incurred
by the Company.

Piéu 9. Pé cir, ing cir, bAu, mién nhiém va bai nhiém thanh vién Hji dong quan tri.
Article 9. Nomination, self-nomination, election, dismissal and removal of members of the
Board of Directors

9.1.

Nhi¢m ky va s6 lwrgng thanh vién Hji ddng quan tri
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Term of office and number of members of the Board of Directors
a) SO luong thanh vién Hoi dong quan tri 1a mudi mot (11) ngudi.
The Board of Directors shall have 11 members;
b) Nhiém ky ctua Hoi dong quan tri 1 nim (05) nim. Trong d6, nhiém ky cua cac thanh vién
Hoi ddng quan tri phai két thuc cung luc voi nhiém ky ciia Hoi ddng quan tri. Thanh vién
Hoi déng quan tri cé thé duoc bau lai v6i sb6 nhiém ky khong han ché, ngoai trir viéc mot
c4 nhéan chi dugc bau lam thanh vién doc 1ap Hoi ddng quan trj cuia Cong Ty khong qua
hai (02) nhiém ky lién tuc.
The term of office of the Board of Directors shall be five (05) years. In which, the term
of office of members of the Board of Directors shall expire at the same time as the term
of office of the Board of Directors. A member of the Board of Directors can be re-elected
for an unlimited number of terms, except that one individual shall only be elected as an
independent member of the Board of Directors of the Company for no more than two (02)
consecutive terms of office.
9.2. Co cau, tiéu chuin va diéu ki¢n ciia thanh vién Hgi dong quan tri

Structure, criteria and conditions of members of the Board of Directors
Co ciu ciia Hpi ddng quan tri
Structure of the Board of Directors

a)

b)

(i)

(i)

Cong Ty phai dam bao téi thiéu mot phan ba (1/3) téng sé thanh vién Hoi dong
quan tri 1a thanh vién khong diéu hanh.

The Company must ensure at least one third (1/3) of the total number of the
members of the Board of Directors shall be non-executive members.

Tong sé thanh vién Hoi dong quan tri doc lap cua Cong Ty téi thiéu 12 03 thanh
vién.

The total number of independent members of the Board of Directors of the
Company shall be at least three (03) members.

Piéu Kién va tiéu chuin ciia thanh vién Hdi dong quan tri

Criteria and conditions of members of the Board of Directors

Ngoai cac diéu kién va tiéu chuan theo quy dinh ctia phap luat, tiéu chuan thanh vién
Hoi dong quan tri, thanh vién Hoi dong quan tri khong diéu hanh, thanh vién Hoi dong
quan tri doc 1ap con thoa mén cac tiéu chuan va diéu kién sau:

Apart from conditions and criteria as stipulated by laws, members of the Board of
Directors, non-executive members of the Board of Directors, independent members of
the Board of Directors must also satisfy the following criteria and conditions:

(i)

Thanh vién Hoi ddng quan tri can ¢ cac pham chat va nang luc sau day:

Standards for Board’s members must have the following qualities and

capabilities as well:

— (6 tu chét lanh dao, liém chinh, c6 trach nhiém, chin chan, c6 dao duc, va
nhan dugc sy tin twdng cua cac cd dong, cac thanh vién khéc trong Hoi dong
quan tri, C&c can bo quan ly, va nhan vién cua Cong ty;
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(i)

Having leadership, integrity, responsibility, maturity, ethic and gaining trust
of shareholders, other members of the Board of Directors, managerial
officers and employees of the Company

— C6 kha ning can bang loi ich cua tat ca cac bén c6 quyén loi lién quan va dua
ra nhiing quyét dinh hop 1y;

Having the ability to balance the interests of all stakeholders and to make
reasonable decisions;

— €6 kinh nghiém chuyén mén va trinh d6 hoc van can thiét dé hoat dong mot
cach co hiéu qua; cé kinh nghiém trong quan tri kinh doanh hoac linh vuc,
nganh, nghé kinh doanh caa Cong Ty;

Having professional expertize and education necessary to work effectively,
and having experience in business administration or the business sector of
the Company;

—  C6 kinh nghiém kinh doanh qudc té, am hiéu cac van dé dia phuong, hiéu biét
vé thi truong, san pham, va ddi tha canh tranh;

Having experience in international business, knowledge of local issues,
knowledge of the market, products, and competitors;

— CO6 kha ning bién kién thirc va kinh nghiém thanh céc giai phap thuc tién;
The ability to turn knowledge and experience into practical solutions;

— Liém chinh va c6 tiéu chuan dao duc cao;

Integrity and high ethical standards.

— Phan quyét chuan xéc;

Sound judgment;

— Khanang va y chi dwong dau véi thach thirc va tim toi cai méi;

The ability and willingness to take on challenges and and to explore new
things;

— Ky ning giao tiép tét.

Strong communication skills.

Tinh doc 1ap caa thanh vién Hoi dong quan tri doc 1ap chi duoc dap tng khi thanh

vién Hoi ddng quan tri d6 dap duoc cac yéu cau bat budc sau day:

The independence of an independent member of Board of Directors is satisfied if

such member satisfies the following conditions:

— Khong phai 1a nguoi tryc tiép hoic gian tiép sé hitu it nhat mot phan tram
(1%) tong sé ¢6 phan ¢ quyén biéu quyét caa Cong ty;

Not being a person directly or indirectly owning at least one percent (1%) of
the total number of voting shares in the Company;

— Khéng Iam viéc tai cac td chic cung cap dich vu tu van phap luat, kiém toan
cho cong ty trong hai (02) ndm gan nhat;

Not working in any organization providing legal advice or auditing services
to the Company for the last two (2) years;
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(i)

Khong phai 1a di tac hoic ngudi lién quan cua ddi tc c6 gia tri giao dich
hang nam voi cdng ty chiém tir ba muoi phan trim (30%) tro 1én tong doanh
thu hodc téng gia tri hang hoa, dich vu mua vao cua Cong ty trong hai (02)
nim gan nhat.

Not being a partner or a related person of any partner who entered into a
transaction with the Company at the value of thirty per cent (30%) or more
of the total revenue or the total value of goods or services purchased by the
Company for the last two (2) years;

Khoéng phai la nguoi dang hudng luong, thu lao tir cdng ty, trir c&c khoan phu
cap ma thanh vién Hoi dong quan tri dugc hudng theo quy dinh;

Not being the person who is receiving salaries or remunerations from the
Company, except for remunerations which of members of the Board of
Directors are entitled to in accordance with regulations;

Khoéng phai 1a ngudi c6 v hoic chong, cha dé, cha nudi, me dé, me nudi, con
dé, con nubi, anh rudt, chi rudt, em rudt 1a co dong 16n cua cong ty; 1a ngudi
quan ly cua céng ty hoac cong ty con cta cong ty;

Not being a person whose spouse, natural father, adoptive father, natural
mother, adoptive mother, natural child, adopted child or siblingsis a major
shareholders of the Company; or a manager of the Company or its subsidiary;
Khéng phai la nguoi dang lam viéc cho Cong ty, cdng ty me hoac cong ty con
cua cbng ty; khéng phai 1a nguoi da tieng lam viéc cho Cong ty, cong ty me
hoic cong ty con caa cdng ty it nhat trong 03 nam lién trudc do;

Not being a person who is currently working for the Company, its parent
company or its subsidiary; or not being a person having worked for the
Company, its parent company or its subsidiary for at least the three (03)
preceding years;

Khoéng phai 1a nguoi da tirng 1am thanh vién Hoi dong quan tri, Ban kiém soét
cuia cdng ty it nhat trong 05 nam lién trudc do, trir truong hop dugc bd nhiém
lién tuc 2 nhiém ky.

Not being a person who was a member of the Board of Directors or the Board
of Supervisors of the Company for at least five (05) preceding years, except
in the case of appointment for two (02) consecutive terms.

Ngoai c4c viéc dap tng cac yéu cau tai myc (i) néu trén, tinh doc 1ap caa thanh
vién Hoi dong quan tri doc 1ap con dugc xem xét khi dap tng duoc cac yéu cau
sau mot cach tét nhat:

In addition to requirements as specified in Item (ii) above, the independence of
an independent member of Board of Directors will be considered when such
member satisfies the following conditions:
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— Khodng phai la thanh vién gia dinh truc hé cia mot ca nhan dang 1a, hoac trong

nam (05) ndm gan nhat di 13, mot Nguoi Quan Ly Cua Cong ty, hoic caa
nguoi ¢o lién quan;
Not being a member of the immediate family of an individual who is currently,
or has been during the preceding five (05) years, the Managers of the
Companyor not being a member of the immediate family of his/her related
person.

— Khéng phai la can bo didu hanh cua mot cong ty khac ma mot Ngudi Quan
Ly Cua Cong ty 1a thanh vién Hoi ddng quan tri cua cong ty do.

Not being an executive officer of another company in which any of the
Managers of the Company is currently working as a member of the Board of
Directors.

— Khong c6 méi lién hé lién két vai mot to chic phi loi nhuan nhan nhiing
khoan tién dong gop 16n tir Cong ty hoac tir Nguoi 6 lién quan.

Not having any connection with a non-profit organization which receives
significant funding from the Company or from its Related Person.

(iv) Thanh vién doc lap Hoi dong quan tri phai théng bao véi Hoi dong quan tri vé
viéc khong con dap tng du cac tidu chuan va diéu kién dugc néu trén va duong
nhién khong con 1a thanh vién doc 1ap Hoi ddng quan tri ké tir ngay khong dap
g di cac tiéu chudn va diéu kién. Hoi ddng quan tri phai thong bao trudng hop
thanh vién doc 1ap Hoi dong quan tri khong con dap ung du céc tiéu chuan va
diéu kién tai cudc hop Pai hoi dong co dong gan nhat hoic triéu tap hop Pai hoi
ddng cb dong dé bau bo sung hoic thay thé thanh vién doc 1ap Hoi dong quan tri
trong thai han sau (06) thang ké tir ngay nhan dugc thong béo cua thanh vién doc
lap Hoi ddng quan tri do.

An independent member of the Board of Directors shall inform the Board of

Directors if such member no longer satisfies all the criteria and conditions

mentioned above and shall automatically no longer be an independent member

from the date of failure to satisfy all the criteria and conditions. The Board of

Directors shall provide a notice of the case where an independent member of the

Board of Directors no longer satisfies all the criteria and conditions at the next

General Meeting of Shareholders or shall convene a meeting of the General

Meeting of Shareholders to elect an additional independent member or to replace

such independent member of the Board of Directors within six (06) months from

the date of receipt of such notice from that independent member of the Board of

Directors.

9.3. D& cir, ing cir thanh vién Hi dong quan tri
Self — nomination andnominating of candidates to the Board of Directors
a) Khi Cong Ty thuc hién bau thanh vién Hoi ddng quan tri, cac tmg vién c6 thé gui hd so
dén Uy Ban Nhan Su cta Cong Ty cham nhét 1a muoi lam (15) ngay trudc ngay khai
mac Pai hoi dong c6 dong dé ung cr.
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b)

In case the Company conducts the election of member of the Board of Directors, the
candidates may send their CV to the Nomination Committee at least fifteen (15) days
prior to the opening of the General Meeting of Shareholders to nominate himself or
herself.

C6 Pong hodc nhom C6 Pong dap tng yéu cau theo quy dinh tai Khoan 4 Diéu 9 Didu

Lé Cong Ty duoc thyc hién quyén dé cir, tmg cir thanh vién Hoi dong quén tri ciia Cong

Ty bang cach giri hd so dé cir, tmg ctr dén Uy Ban Nhan Sy tryc thudc Hoi dong quan trj

cham nhat 1d muoi lam (15) ngdy trudc ngay khai mac Dai hoi dong c6 dong d¢é Uy Ban

Nhan Su xem xét.

A Shareholder or group of Shareholders satisfying requirements stipulated under Clause

4, Article 9 of the Charter is entitled to exercise the right of self-nomination and

nomination of candidate(s) to be elected as member(s) of the Board of Directors by

sending the nomination/self-nomination documents to the Nomination Committee of the

Board of Directors no later than fifteen (15) days prior to the opening date of the General

Meeting of Shareholders.

Hb so dé cir/ing ctr bao gdm:

The self-nomination/nomination documents include:

(i)  Van ban tng cir/dé cir;

Nominate/Self-nomination letter;

(i) Ly lich cta nguoi duge dé cu/ing ctr, bao gdm: Ho tén, ngay, thang, nim sinh;
Trinh d6 hoc van; Trinh d6 chuyén mén; Qua trinh cdng tac; Cac cong ty ma Gng
vién dang nam giit chtrc vu thanh vién Hoi dong quan tri hoic ciling dang tmg ctr
1am thanh vién Hoi ddng quan tri va cac chtrc danh quan 1y khac; Quan hé cia tng
vién vé6i cac Ngudi c6 lién quan; Quan hé cua tng vién véi cac ddi tac kinh doanh
chinh cta Cong ty; Nhiing thong tin lién quan t4i1 tinh hinh tai chinh cta Gng vién
va nhimng van d& khac c¢6 thé c6 anh hudng téi nhiém vu va tinh doc lap cua tng
vién voi tu cach 1a thanh vién Hoi d@)ng quan tri;

Profiles of the candidates, including the following details: Full name, date of birth;
educational background; professional qualifications and experience; companies
in which candidate is currently working as a member of the Board of Directors or
is also being nominated/self-nominated to be elected as the member of the board of
directors and other managerial positions, the candidate’s relationship with any
Related Persons; the candidate’s relationship with primary business partners of
the Company; information relating to the financial status of the candidate and other
circumstances that may affect the duties and the independence of the candidate as
a member of the Board of Directors;

(iii) Vin ban vé viéc tir chdi cung cip thong tin theo yéu ciu ctia Cong ty;

Written refusal to provide information at the Company’s request;

(iv) Vin ban cam két cua ing vién trong d6 thé hién: (i) tng vién chip nhén viéc dé ctr
cia Co Pong hodc nhom Co Pong; (i1) cam két s& hanh dong, thuc hién cong vigc
mot cach trung thuc, trung thanh, can trong va vi lgi ich cao nhét cua Cong Ty néu
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duoc bau 1am thanh vién Hoi déng quan tri; va (iii) cam két vé tinh trung thuc,
chinh x4c va hop 1y ctia cac théng tin c4 nhan dugc cung cap.

Commitment letter of the candidate indicating that: (i) the candidate accepts the
nomination of a Shareholder or group of Shareholders; (ii) commit to act and
perform his/her duties in an honest and prudent manner and in the best interest of
the Company if he/she is elected as a member of the Board of Directors; and (iii)
commitment to the truthfulness, accuracy and reasonableness of the personal
information to be provided.

(v) Néu tng vién duoc dé ctr boi nhom C6 Pong, can cung cap thém: (i) danh sach day

du cua nhom CH Doéng dé cir; (ii) tong sd cd phan ma nhom C6 Pong hién dang
nim giit; (iii) van ban thoa thuin ciia nhém C6 Pong vé viéc dé cir thanh vién Hoi
ddng quan tri.
In case the candidate is nominated by a group of Shareholders, the following
additional documents are required: (i) a list of all Shareholders nominating; (ii)
the total number of shares owned by such group of Shareholders; and (iii) a written
agreement of the group of Shareholders on such nomination of member(s) of the
Board of Directors.

9.4. Céch thirc gi6i thiéu ing vién thanh vién Hoi dong quan tri
Method of recommending candidate(s) to the Board of Directors

a)

b)

C6 Pong, nhom C6 Pong theo quy dinh tai Khoan 3, Khoan 4, Diéu 9 Piéu Lé Cong Ty

c6 thé gidi thiéu Gmg vién Hoi dong quan tri cho Uy Ban Nhan Sy caa Cong Ty.

The Shareholders and groups of shareholders as stipulated in Clause 3, Clause 4 Article

9 of the Company’s Charter are entitled to recommend candidate(s) to the Board of

Directors to the Nomination Committee.

Truong hop sb luong ting vién Hoi dong quan tri thong qua dé cir, ing cir van khong di

s6 luong can thiét, Hoi d@)ng quan tri duong nhiém gidi thi¢u thém ung cur vién hoac to

chue dé cir thém Gmg vién theo co ché:

+ DPuogc ij Ban Nhan Su tim kiém, lua chon theo quy trinh;

+ Puge cac C6 Pong gidi thiéu va thong qua quy trinh dénh gia cia Uy Ban Nhén Su.

In case the number of candidates through nomination and self-nomination is smaller than

the required minimum quantity, the existing Board of Directors shall introduce more

candidates or organize the recommendation in accordance with the following

mechanism:

+ Searched and selected by the Nomination Committee in accordance with the process;

+ Recommended by Shareholders and through the process of evaluation by the
Nomination Committee.

Viéc Hoi dong quan tri dwong nhiém giéi thiéu thém tng ctr vién phai dugc cong bd rd

rang trude khi Pai hoi dong cd dong biéu quyét bau thanh vién Hoi dong quan trj theo

quy dinh cta phap luat.
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The recommendation of candidates by the existing Board of Directors must be clearly
announced before the General Meeting of Shareholders starts to vote for members of the
Board of Directors in accordance with laws.

9.5. Cong bd thdng tin lién quan dén c4c &ng vién thanh vién Hgi ddng quan tri

Disclosing information about candidates to the Board of Directors.

a) Hoi ddng quan trj s& nd luc trong viéc cong bd thong tin vé ing vién trude ngay khai mac

hop Pai hoi dong c6 dong theo dung quy dinh ciia phap luat, tiy tinh sdn sang cta thong
tin tmg vién dé C6 Pong c6 thé tim hiéu vé tmg vién trudc khi bo phiéu.
The Board of Directors will endeavor to disclose information about candidates prior to
the opening date of the General Meeting of Shareholders in accordance with the laws,
depending on the availability of information about candidate for Shareholders to review
the profiles of candidates before voting.

b) S& lugng tGng vién thanh vién Hoi dong quan tri phai dam bao dap tng du sé luong t6i
thiéu thanh vién Hoi dong quan tri cAn bau theo yéu cau va dap Gmg du cac tiéu chi, tiéu
chuén cua thanh vién can bau.

The number of candidates to the Board of Directors must be met in respect of the required
minumum number of members of the Board of Directors elected and such candididates
must meet criteria and conditions of the members of the Board of Directors.

¢) Thong tin lién quan dén tmg vién thanh vién Hoi dong quan tri dugc cong bd tdi thiéu
bao gom:

Information about each candidate to the Board of Directors to be announced at least

includes:

— Ho tén, ngay, thang, ndm sinh;
Full name and date of birth;

—  Trinh d6 hoc van;
Educational background;

— Trinh d6 chuyén mén va kinh nghiém lam viéc;
Professional qualifications and working experience;

— Tén cac cong ty ma ung vién dang ndm giit chtrc vy thanh vién Hoi dong quén trj va
cac chue danh quan 1y khac;
Names of companies in which such candidate is currently working as a member of
the board of directors and other managerial positions;

— Ho, tén cua Cd bong hoac nhém Co dong dé cu ung vién do (néu co);
Full name of the Shareholder or group of Shareholders nominating that candidate (if
any);

—  Céc loi ich lién quan dén Cong Ty.
Benefits relating to the Company.

9.6. Cach thirc bau thanh vién Hpi dong quan tri
Method of voting to elect members of the Board of Directors;
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a)

b)

d)

Viéc bau thanh vién Hoi déng quan tri duogc thuc hién theo phuong thuc bau don phiéu,
theo d6 mdi C6 Pong c6 téng sb phiéu biéu quyét twong Gmg véi tong sb ¢d phan sé hiru
nhan voi s6 thanh vién dugc bau cua Hoi dong quan tri va C6 Pong co6 quyén don hét
téng $6 phiéu bAu ctia minh cho mdt hodc mot sb ung cu vién.

Voting to elect members of the Board of Directors is conducted by the method of
cumulative voting, whereby each Shareholder has the total number of votes
corresponding to the total number of shares multiplied by the number of members to be
elected to the Board of Directors, and each Shareholder has the right to accumulate all
their votes for one or more candidates.

C6 d6ng co thé phan phdi sb phiéu bau cua minh cho timg tng vién theo ting sb phiéu
hoac ty 1€ cu thé hodc phan phéi déu cho cac ung vién dugc chon va dugc quyén bau mot
phﬁn téng sb phiéu bau cr ctia minh cho mot hodc mot sb ung vién, phén con lai ¢6 thé
khong bau cho bt ky tmg cir vién nao.

Shareholders may distribute their votes for each candidate to be selected by using at
specific number/percentage of votes; either equally distribute their votes for the
candidates to be selected; or distribute a part of their votes for one or some candidates
and not distribute the remaining of their votes for any other candidates.

Sé lugng ung vién duoc lya chon khong dugce vuot qua ) luong thanh vién Hoi déng
quan tri can bau.

The number of candidates to be selected shall not exceed the number of members of the
Board of Directors required to be elected.

Can ctr vao s luong thanh vién Hoi dong quan tri dugc phé chuan, Pai hoi s& dua vao
s6 luong phiéu bau tinh tir cao xudng thap, bat dau tir tng vién c6 s6 phiéu bau cao nhat
cho dén khi du s thanh vién can bau va phai dam bao dap ung sb lugng tdi thiéu thanh
vién Hoi dong quan tri doc lap theo quy dinh phap luat va Diéu 1¢.

Based on the number of members of the Board of Directors approved, the General
Meeting of Shareholders will base on the number of votes from the highest to the lowest,
starting with the candidate with the highest number of votes received until there are
enough members of the Board of Directors to be elected and must ensure to meet the
minimum number of independent members of the Board of Directors in accordance with
applicable laws and the Charter of Company.

Cac ung vién doc 1ap s& duoc chon trudce (tinh theo s6 phiéu bau tir cao xudng thap riéng
cho cac tng vién doc 1ap). Sau khi da dat s6 lugng t6i thiéu thanh vién Hoi dong quén tri
ddc 1ap theo quy dinh, viéc chon cac thanh vién Ho)i déng quan tri con lai s€ dugce tinh
theo s phiéu bau tir cao xudng thip (bao gdm cac ing vién Hoi ddng quan tri khong doc
lap va doc 1ap con lai). Ung vién trang cir thanh vién Hoi dong quan tri phai c6 it nhat
mot (01) phiéu bau.

Independent candidates will be selected first (based on the number of votes for
independent candidates from the highest to the lowest). As long as the minimum number
of independent members of the Board of Directors has been met, the selection of the
remaining members of the Board of Directors will be based on the number of votes
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f)

received from the highest to the lowest (including remaining candidates to the position

of non-independent membersand independent members). The candidates who are

selected must have at least one (01) vote.

Trong trudng hop c6 tir hai (02) Gmg ctr vién tré 1én dat cing s6 phiéu bau nhu nhau cho

vi tri thanh vién cudi cing ctia Hoi ddng quan tri thi thanh vién nay s& dugc chon nhu

sau:

If there are two (02) or more candidates who obtained the same number of votes to be

the last member of the Board of Directors, such member shall be selected as follows:

() Néu tng vién 13 C6 Pong thi Gmg vién ndo ndm giir nhiéu cb phan hon s& vu tién
duoc chon.

If the candidates are also shareholders, the candidate who holds more shares shall
be selected.

(i) Néu tng vién khong 1a Co dong thi tmg vién ndo c¢6 s6 nhiém ky 1am thanh vién
Hoi dong quén tri 1au hon s& vu tién duge chon. Trong trudng hop cing nhiém ky
thi s& xét theo s6 nim dam nhiém.

If such candidates are not shareholders, the candidate with more terms of office as
a member of the Board of Directors shall be selected. In the case of the same term,
the candidate serving for more years shall be selected.

(iii) Truong hgp khong chon dugc tng ctr vién theo cac tiéu chi (i) va (ii) néu trén thi

Dai hoi dong cb dong sé& tién hanh bau lai trong s6 cac tng ctr vién c6 s phiéu bau
ngang nhau va chon mg vién c6 sd phiéu cao nhat.
In case of failure to select the candidates in accordance with the criteria set out in
(i) and (ii) above, the General Meeting of Shareholders shall re-elect amongst the
number of candidates having an equal number of votes and select the candidate
with the highest number of votes.

9.7. Cac treomg hop mién nhi¢m, bii nhi¢m va bé sung thanh vién Hpi dong quan tri
Dismissal, removal and addition of members of the Board of Directors
a) Theo quy dinh tai Diém a, Khoan 4 Diéu 21 Pidu Lé Cong Ty thi viéc mién nhiém thanh

vién HO1 déng quan tri dugc thyc hién nhu sau:

Pursuant to the provisions set out in Point a, Clause 4, Article 21 of the Charter of

Company, the dismissal of members of the Board of Directors is implemented as follows:

(i)  Truong hop thanh vién Hoi dong quan tri khong con dap ung du tiéu chuan va diéu
kién lam thanh vién Hoi dong quén tri ciia Cong Ty: Uy Ban Nhan Su ciia Hoi dong
quan tri chiu trach nhiém thu thap bang chung, thong tin va lap cdo céo danh gia,
giai trinh v& viéc thanh vién d6 khong con dap ung du tiéu chuén va didu kién. Sau
d6, Uy Ban Nhan Sy dé xuat va trinh Hoi dong quan tri biéu quyét dé quyét dinh
true khi trinh Pai hoi dong c6 dong phé duyét.
In case a member of the Board of Directors no longer meets the criteria and
conditions of the member of the Board of Directors of the Company, the Nomination
Committee is responsible for collecting evidence, information and making report
to evaluate and explain that such member no longer meets the criteria and
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(i)

(iii)

conditions. Thereafter, the Nomination Committee, will propose and submit the
case to the Board of Directors to vote for decision prior to submission of the same
to the General Meeting of Shareholders for approval.

Trudng hop thanh vién Hoi dong quan tri c6 don tir chirc: Pon tir chte phai duoc
giri cho Uy Ban Nhan Su & tru s chinh cia Coéng Ty. Uy Ban Nhan Su sau khi
nhan duogc don tir chirc cua thanh vién Hoi dﬁ‘)ng quan tri s€ xem xét va trinh Hoi
ddng quan tri quyét dinh trude khi trinh Pai hoi dong c¢6 dong phé duyét. Viéc mién
nhiém trong truong hop nay chi c6 hiéu luc khi c6 Nghi quyét bang vin ban cia
Dai hoi dong c6 dong.

In case a member of the Board of Directors submits resignation letter: such
resignation letter must be sent to the Nomination Committee at the head office of
the Company. The Nomination Committee, upon receipt of the resignation letter,
will consider and submit it to the Board of Directors for decision prior to
submission of the same to the General Meeting of Shareholders for approval. The
dismissal of such member in this case will only be effective when the General
Meeting of Shareholders passes written resolution of such dismissal.

Trong trudong hop thanh vién Hoi déng quan tri bi mién nhiém theo quyét dinh cua
Pai hoi déng ) dong: Viéc mién nhiém nay s€ co hiéu luc tai thoi diém Dai hoi
déng cd dong ban hanh nghi quyét hodc tai thoi diém duoc quy dinh cu thé trén
nghi quyét ciia Pai hoi dong co dong.

In case a member of the Board of Directors is dismissed by decision of the General
Meeting of Shareholders: This dismissal will take effect from the time in which the
General Meeting of Shareholders passes a resolution approving such dismissal or
from a specified time mentioned in the resolution of the General Meeting of
Shareholders.

b) Theo quy dinh tai Diém b, Khoan 4 Diéu 21 Piéu Lé Cong Ty thi viéc bai nhiém thanh
vién Hoi déng quan tri dugc thuc hién nhu sau:
Pursuant to the provisions of Point b, Clause 4, Article 21 of the Charter of Company,
the removal of members of the Board of Directors is implemented as follows:

(i)

Trudng hop thanh vién Hoi dong quan tri khong tham gia hoat dong ciia Hoi dong
quan tri trong 06 thang lién tyc, trir trudng hop bat kha khang. Viéc khong tham gia
hoat dong ctia Hoi dong quan tri bao gdm viéc khong tham gia hop Hoi dong quan
tri, khong hoan thanh nhiém vu va/hoac khong thuc hién cac nhiém vu ma Héi déng
quan trj phan cong. Trong truong hop nay, Uy Ban Nhan Sy sé& thu thap thong tin,
1ap béo céo, dé xuét va trinh Hoi déng quan tri quyét dinh trudc khi trinh Pai hoi
ddng cd déng phé duyét;

A member of the Board of Directors fails to participate in activities of the Board of
Directors for six (06) consecutive months, except for the case of force majeure. The
failure to participate in activities of the Board of Directors includes failure to
attend meetings of the Board of Directors, failure to fulfill his/her duties and/or
failure to to perform his/her duties as assigned by the Board of Directors. In such
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case, the Nomination Committee will collect information, prepare reports, make
proposals and submit them to the Board of Directors for decision before submitting
to the General Meeting of Shareholders for approval;

(i) Trong truong hop thanh vién Hoi ddng quan tri bi bii nhiém theo quyét dinh cua
Dai hoi ddng cb dong thi viéc bai nhiém nay s& c6 hiéu luc tai thoi diém Dai hoi
ddng cb dong ban hanh nghi quyét hodc tai thoi diém duoc quy dinh cu thé trén
Nghi quyét ctia Dai hoi dong cd dong.

In case a member of the Board of Directors is removal by decision of the General
Meeting of Shareholders: this removal will take effect from the time at which the
General Meeting of Shareholders passes a resolution approving such removal or
at a specified time mentioned in the resolution of the General Meeting of
Shareholders.

¢) Viéc bau bo sung thanh vién Hoi dong quan tri dugc thuc hién trong cac truong hop sau:

The election of additional members of the Board of Directors shall be conducted in the

following cases:

(i) S thanh vién Hoi ddng quan tri bi giam qua mot phan ba (1/3) so véi s6 quy dinh
tai Diéu 1& cong ty;

The number of members of the Board of Directors is reduced by more than one
third (1/3) of the number specified in the Charter of Company;

(i) S& luong thanh vién doc 1ap Hoi dong quan tri giam xudng, khong dam bao ty 18
theo quy dinh cta Piéu Lé Cong ty va cic quy dinh ctia phép luat;

The number of independent members of the Board of Directors is reduced and does
not ensure the percentage specified in the Charter of Company and as precribed by
laws.

(iii) Dai hoi dong c6 dong bau thanh vién Hoi ddng quan tri méi dé thay thé thanh vién
da bi mién nhiém, bai nhiém tai cudc hop g?m nhét.

The General Meeting of Shareholders shall elect new members to replace members
who have been dismissed or removed at the next meeting.

Viéc bau bd sung thanh vién Hoi déng quan tri s€ dugc bau duya trén danh sach ung vién

do (i) C6 Pong, nhom C6 Pong dé ctr va/hodc (ii) Hoi dong quan tri gidi thiéu va theo

su tim kiém, danh gia cua Uy Ban Nhan Sy.

The election of additional members of the Board of Directors will be elected based on

the list of candidates nominated by (i) Shareholders or a group of Shareholders; and/or

(it) recommended by the Board of Directors based on the search and assessment of the

Nomination Committee.

9.8. Thoéng b&o vé bau, mién nhi¢m, bii nhi¢m thanh vién Hi ddng quan tri
Announcement of election, dismissal and removal of members of the Board of Directors
Tat ca cac truong hop thay d6i thanh vién Hoi dong quan tri lién quan dén viéc bau, bai
nhiém, mién nhiém thanh vién Hoi ddng quan tri, sau khi duoc Dai hoi déng c6 dong thong
qua, thi Hoi dong quan tri va Tong giam dc (Nguoi dai dién theo phap luat ciia Cong Ty)
phai thyc hién cong bd thong tin theo quy dinh ciia phap luat.
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9.9.

All cases of change of members of the Board of Directors relating to the election, dismissal
or removal, after being approved by the General Meeting of Shareholders, the Board of
Directors and the General Director (i.e. the legal representative of the Company) shall
disclose information about such change in accordance with laws.

Biu, bii nhiém, mién nhiém Chi tich Hi ddng quan tri

Election, dismissal and removal of the Chairman of the Board of Directors.

a) Chu tich Hoi déng quan tri duoc bau trong s6 cac thanh vién Hoi déng quan tri theo
nguyén tic da so.

The Chairman of the Board of Directors shall be elected among members of the Board
of Directors in accordance with the majority rule.

b) Chu tich Hoi dong quan tri duoc bau trong cudc hop dau tién cua nhiém ky Hoi dong

quan tri trong thoi han bay (07) ngay lam viéc ké tir ngay két thuc bau cir Hoi ddng quan
tri d6. Truong hop Chu tich Hoi dong quan tri tir chirc hodc bi bai nhiém, mién nhiém thi
Hoi dong quén tri phai bau nguoi thay thé trong thoi han mudi (10) ngay ké tir ngay Cong
Ty nhéan dugc van ban xin tir chire hodc ké tir ngay Hoi dong quan tri thong qua quyét
dinh bai nhiém, mién nhiém Chu tich Hoi déng quan tri.
The Chairman of the Board of Directors shall be elected at the initial meeting of the
Board of Directors within seven (07) working days from the date of completion of the
election of the Board of Directors. In case the Chairman resigns, is dismissed or
removed, the Board of Directors must elect new Chairman to replace within ten (10) days
from the date of receipt by the Company’s of resignation letter or from the date of
decission of the Board of Directors on removal or dismissal of the Chairman of the Board
of Directors.

¢) Viéc bai nhiém, mién nhiém Chu tich Hoi dong quan tri s& duoc thuc hién theo Quyét
dinh ctia Hoi dong quan tri.

The removal or dismissal of the Chairman of the Board of Directors will be implemented
in accordance with the decision of the Board of Directors.

Piéu 10. Thi lao va loi ich khac ciia thanh vién Hoi dong quén tri
Article 10. Remunerations and other benefits of members of the Board of Directors
10.1. Thu lao va thudng cua Hoi dong quan tri duge xac dinh theo mirc do twong tng véi cong ty

10.2.

khac c6 quy mé tuong tu. Tong mirc nay 1a mot con sb tuyét di.

The total remuneration and bonus of the Board of Directors shall be determined in
comparision with those of other companies of similar size. The total remuneration and bonus
is an absolute number.

Téng muc thu lao, thuong va cac 1oi ich khac héng nam cua Hoi déng quan tri s€ do Pai hoi
ddng cd déng phé chuan va s& dugc phan chia cho cac thanh vién Hoi dong quan trj theo
nguyén tic sau:

Remuneration, bonus and other benefits of the Board of Directors will be approved by the
General Meeting of Shareholders and will be distributed to members of the Board in
accordance with the following principles:
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10.3.

10.4.

10.5.

a) Thanh vién Hoi dong quan tri diéu hanh s& khong c6 thu lao tu cach thanh vién, Chu tich
Hoi dong quan tri s& c6 thu lao thanh vién cao hon céc thanh vién khac.
Executive member of the Board of Directors will not receive remuneration of the Board
members. Remuneration of the Chairman will be higher than those of other members.
b) Chu tich Uy Ban va thanh vién caa Uy Ban c6 pham vi va muc do cong viéc nhiéu s& co
thii lao cao hon Chu tich va thanh vién ciia cac Uy ban con lai.
Remuneration of the President and members of a Committee who have broader scope of
works will be higher than those of the President and members of the other Committees.
¢) Mot phan thu lao cua Hoi dong quan tri s& trang trai cho chi phi du hop, chi phi chuan bi
hop va két qua danh gia hoat dong nam.
A portion of remuneration of the Board of Directors will be used to cover costs of
attending the meeting, costs of preparing for the meeting and the results of annual
performance evaluation.
d) Cac khoan thudng, tiéu chi thuong va viéc chi thuong s& do Hoi dong quan tri quyét dinh
theo dé xuat ciia Uy Ban Lwong Thuong.
Bonus, conditions to receive bonus and the payment of bonus shall be decided by the
Board of Director based on proposal of the Compensation and Benefit Committee.
Hoi dong quan tri xac dinh mic thi lao cho timg thanh vién theo nguyén tic da sb.
The Board of Directors shall determine the remuneration of each member by the majority
rule.
Thu lao cia timg thanh vién Hoi dong quan tri dugc tinh vao chi phi kinh doanh ctia Cong
Ty theo quy dinh cua phap luat vé thué thu nhap doanh nghiép, dugc thé hién thanh muc
riéng trong bao c4o tai chinh hang nam ciia Cong Ty va phai bao cao DPai hoi dong co dong
tai cudc hop thuong nién.
Remunerations of each member of the Board of Directors shall be recorded as the
Company’s operating costs in accordance with applicable laws on corporate income tax,
shall be presented as a separate section in the Company’s annual financial statement and
shall be reported to the annual General Meeting of Shareholders.
Loi ich khac: Cac loi ich khéac c6 thé 1a chi phi mua bao hiém trach nhiém (néu dugc su chap
thuan cua Pai hoi dong cd dong), godi bao hiém sirc khoe. .. cho cac thanh vién Hoi dong
quan tri.
Other benefits: Other benefits may be expenses for purchasing liability insurance (if
approved by the General Meeting of Shareholders), health insurance, etc. for members of
the Board of Directors.

Piéu 11. Trinh tw va thi tuc t6 chirc hop Hdi ddng quan tri
Article 11. Order and procedures for holding meetings of the Board of Directors

11.1.

S6 lwong cudc hop tdi thiéu theo quy/nim
Minimum number of meetings per quarter/year
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Hoi déng quan tri phai hop it nhat mdi quy mot 1an va c6 thé hop bat thudng dé théng qua
quyét dinh bang biéu quyét tai cudc hop hoic c6 thé thong qua quyét dinh bang hinh thuc lay
¥ kién bang vin ban.
The Board of Directors shall hold at least one (01) meeting per quarter and may hold any
extroardinary meetings in order to pass decisions by voting at the meeting or can pass a
decision by collecting written opinions.

11.2. Cac trwdomg hop phai triéu tap hop Hdi ddng quan tri bat thuong
Cases in which an extraordinary meeting of the Board of Directors shall be convened

a)

b)

Chu tich Ho1 déng quan tri tri¢u tap hop céc cudc hop Hoi déng quan tri bat thuong trong
truong hop sau:
The Chairman of the Board of Directors shall convene an extraordinary meeting of the
Board of Directors in the following circumstances:
(i) Co dé nghi cua Téng Giam ddc hodc it nhat 05 Giam Pdc Piéu Hanh ctua Cong Ty;
Upon request of the General Director or at least five (05) Executive Directors;
(i) Co d& nghi ctia thanh vién doc 1ap Hoi dong quan tri;
Upon request of an independent member of the Board of Directors;
(iii) Co6 dé nghi cua it nhat 02 thanh vién Hoi dong quan tri;
Upon request of the at least two (02) members of the Board of Directors;
(iv) Theo yéu cau ctia kiém toan doc 1ap dé thao luan vé béo cio kiém toan va tinh hinh
Cong Ty.
Upon request of the independent auditor to discuss the audit report of and the status
of the Company
Chu tich Hoi dong quan tri phai triéu tap hop Hoi dong quan tri trong thoi han 07 ngay
lam viéc ké tir ngdy nhan dugc dé nghi néu trén. Trudng hop khong triéu tap hop Hoi
déng quan tri theo dé nghi thi Chu tich Hoi d@)ng quan tri phai chiu trach nhiém vé nhiing
thiét hai xay ra d6i voi Cong ty. Nguoi dé nghi c6 quyén thay thé Chu tich Hoi dong quan
tri triéu tap hop Hoi d@)ng quan tri.
The Chairman of the Board of Directors shall convene a meeting of the Board of within
seven (07) working days upon receipt of such request. If a meeting of the Board of
Directors is not convened pursuant to a request, the Chairman shall be liable for any
damage caused to the Company; the person making the request has the right to convene
a meeting of the Board of Directors in place of the Chairman.

11.3. Thong bo hop Hgi ddng quan tri
Notice of invitation to attend the meeting of the Board of Directors

a)

b)

Thong bao moi hop Hoi ddng quan tri phai duge giri trude cho cac thanh vién Hoi dong
quén trj it nhat ndm (05) ngay lam viéc trude khi to chirc hop.

The notice of invitation to attend the meeting of theBoard of Directors must be sent to
members of the Board of Directors at least five (05) working days prior to the date of the
meeting;

Trong truong hop hop Hoi dong quan tri thuong ky hing quy, viéc moi hop Hoi dong
quén tri s& do Ngudi Phu Trach Quan Tri Cong Ty thuc hién. Truong hop hop Hoi dong
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d)

quan tri bat thuong, viéc moi hop s€ do Chu tich Hoi déng quan tri hodc ngudi triéu tap
hop Hoi déng quan tri thuc hién.

In case of a quarterly meeting of the Board of Directors, the notice of invitation to attend
a meeting of the Board of Directors will be sent by the Person in charge of Corporate
Governance. In case of an extraordinary meeting of the Board of Directors, the notice of
invitation to attend such meeting will be sent by the Chairman of the Board of Directors
or the person who convenes the meeting of the Board of Directors.

Thong bao mdi hop c6 thé giri bang gidy moi, buu dién, fax, thu dién tir hodc phuong
tién khac tiry thudc vao timg thoi diém, nhung phai bao dam dén duoc dia chi cua timg
thanh vién Hoi ddng quan tri duoc dang ky tai Cong Ty.

The notice of invitation shall be sent by post, fax, email or other communication methods
and guaranteed to reach the contact address of each member of the Board of Directors
as registered with the Company.

Thong bao moi hop phai xac dinh cy thé thoi gian va dia diém hop, chuong trinh, cac
van dé thao luan va quyét dinh, dong thoi c6 thé kém theo tai liéu str dung tai cudc hop
va phiéu biéu quyét ctia thanh vién.

The notice of invitation shall specify the time and location of the meeting, the agenda and
issues to be discussed and decided. The notice of invitation must enclose documents to
be used at the meeting and voting ballots for the members.

Dia diém hop Hoi dong quan tri c6 thé 12 tai tru sé chinh ctia Cong Ty hodc dia chi khac
tai Viét Nam hodc ¢ nudc ngoai theo dé xuit cuia Chu tich Hoi dong quan tri va duoc su
nhat tri cuia Hoi dong quan tri.

Meetings of the Board of Directors shall be conducted at the head office address of the
Company or at another address in the territory of Vietnam or abroad as proposed by the
Chairman of the Board of Directors and unanimously approved by the Board of the
Directors.

11.4. Piéu kién to chirc hop Hoi dong quan tri
Conditions for conducting a meeting of the Board of Directors

a)

b)

Cudc hop Hoi dong quan tri duoc tién hanh khi c6 tir ba phan tu (3/4) tong s6 thanh vién
tr¢ 1én dy hop.

A meeting of the Board of Directors shall only be conducted where least three-quarters
(3/4) of the total members of the Board of Directors attend such meeting.

Truong hop cude hop dugc triéu tap khong du s6 thanh vién du hop theo quy dinh néu
trén thi dugc tridu tap 1an thir hai trong thoi han 07 ngay ké tir ngay du dinh hop lan thir
nhat. Trudng hop nay, cudc hop duoc tién hanh néu c6 hon mot nira (1/2) s6 thanh vién
Hoi déng quan tri du hop.

In case of the meeting convened does not have sufficient attending members as stipulated
above, it shall be convened for the second time within seven (07) days from the intended
date of the first meeting. The re-convened meeting shall be conducted if more than half
of the number of members of the Board of Directors attend the meeting.
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c)

Thanh vién Ho1 déng quan tri dugc coi la tham du va biéu quyét tai cudc hop trong cac
truong hop sau day:
A member of the Board of Directors shall be deemed to attend and vote at a meeting in
the following cases:
(i) Tham du va biéu quyét truc tiép tai cudc hop;
Attend and vote at the meeting in person;
(i) Uy quyén cho ngudi khac dén du hop va biéu quyét;
Authorize another person to attend and vote at the meeting;
(iii) Tham du va biéu quyét thong qua hoi nghi truc tuyén, bo phiéu dién tir hodc hinh
thire dién tir khac;
Attend and vote via an online conference; by casting an electronic voting or by
other electronic forms;
(iv) Gui phiéu biéu quyét dén cudc hop thong qua thu, fax, thu dién tu;
Send his or her votes by post, fax or email;
(v) Gui phiéu biéu quyét bang phuong tién khac néu duoc sy dong ¥ cua da sd cac
thanh vién Hoi1 dé)ng quan tri.
Send his or her votes by using other means agreed by a majority of the members of
the Board of Directors.

11.5. Céch thire biéu quyét
Method of voting

a)

b)

Hoi dong quan tri thong qua quyét dinh bang biéu quyét tai cudc hop hoidc ldy y kién
bang vin ban.

The Board of Directors shall pass its resolutions and decisions by voting at the meeting
or collecting written opinions.

M&i thanh vién Hoi dong quan tri hodc ngudi duge iy quyén (néu c6) tham dy cudc hop
Hoi dong quan tri c6 mot (01) phiéu biéu quyét.

Each member of the Board of Directors or his/her Proxy (if any) shall have one (01) vote.
Théanh vién Hoi dong quan tri c6 thé giri phiéu biéu quyét da tra 16i dén cudc hop thong
qua buu dién, fax, thu dién tir. Truong hop thanh vién Hoi dong quan trj gti phiéu biéu
quyét dén cudc hop thong qua buu dién phiéu biéu quyét phai dung trong phong bi dan
kin va phai duoc chuyén dén Chu tich Hoi dong quan tri chdm nhat 1a mot (01) gio trudc
khi khai mac. Phiéu biéu quyét chi dugc mé trude su ching kién cua tat ca nhitng nguoi
du hop. Truong hop giri fax hogc thu dién tir thi phai giri trudc khi két thiic kiém phiéu.
Members of the Board of Directors can send the completed voting ballots to the meeting
by post, fax, or email. In case of sending the completed voting ballotsby post, such voting
ballots must be put in sealed envelopes and delivered to the Chairman of the Board of
Directors at least one (01) hour prior to the opening of the meeting. The voting ballots
shall only be opened in the presence of the participants of the meeting. In case of sending
voting ballots by fax or email, such voting ballots must be sent prior to the closing of
vote-counting session.
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d) Trong truong hop cudc hop hdi déng quan tri duoc t6 chire truc tiép, truc tuyén hay cac

phuong tién dién tir khac, cac thanh vién Hoi dong quan trj c6 thé biéu quyét bang cach
phat biéu “dong y”, “khong dong ¥ hodc “khéng c6 y kién” hodc biéu quyét bang cach
gio tay ddi voi mdi van dé duoc biéu quyét.
In case of holding the meeting of the Board of Directors in form of physcial meeting,
online meeting or via any other electronic means, members of the Board of Directors can
cast his/her votes by saying "agreement”, "disagrement ” or “no opinion "or casting votes
by raising his/her hands on each issues to be voted on.

e) Thanh vién Hoi déng quan tri khong dugc quyén biéu quyét vé cac hop dong hoic giao
dich ma thanh vién d6 hodac Nguoi Co Lién Quan téi thanh vién do c6 loi ich va loi ich
d6 mau thuan hodc c6 thé mau thuin véi loi ich cua Cong Ty. Thanh vién Hoi ddng quan
tri khong dugc tinh vao sb luong dai biéu tdi thiéu can thiét c6 mat dé c6 thé td chirc cudce
hop Hoi dong quan tri vé nhiing quyét dinh ma thanh vién d6 khong cé quyén biéu quyét.
A member of the Board of Directors shall not have the right to vote on contracts or
transactions in which such member or his/her Related Person has interests and such
interests conflict or may conflict with the interests of the Company.Members of the Board
of Directors are not counted in the minimum number as required to conduct a meeting
of the Board of Directors to pass decisions on which such members have no right to vote.

f) Bat ky thanh vién Hoi ddng quan tri nao duoc huong loi tir mot hop dong hoic giao dich
v6i Cong Ty dugce coi 1a ¢6 loi ich dang ké trong hop dong hodc giao dich do.

Any member of the Board of Directors who enjoys benefits from a contract or transaction
with the Company is considered having significant interest in such contract or
transaction.

g) Theo quy dinh néu trén, khi c6 van dé phat sinh trong mét cudc hop ctia Hoi dong quan
tri lién quan dén loi ich cta thanh vién Hoi dong quén tri hodc lién quan dén quyén bicu
quyét mot thanh vién ma nhiing van dé d6 khong duoc giai quyét bang viée ty nguyén tir
b6 quyén biéu quyét ctia thanh vién Hoi dong quan tri ¢6 lién quan, nhitng van dé phat
sinh d6 duoc chuyén to1 cho chu toa cudc hop quyét dinh. Phan quyét cua chu toa lién
quan dén van dé nay c6 gia tri 1a quyét dinh cudi cung trir trudng hop tinh chit hoic
pham vi loi ich cua thanh vién Hoi ddng quan tri lién quan chwa duoc cong bd day du.
Pursuant to the aforementioned provisions, in case of any issue arising out of a meeting
of the Board of Directors which is relating to the interests of any member of the Board
of Directors or relating to the right to vote for any member but this issue cannot be
resolved by the voluntary giving up by the related member of his/her voting right , such
issue will be submitted to the Chairman of the meeting for decision. The Chairman's
decision in respect of such issue shall be final unless the nature or scope of interests of
the related members of the Board of Directors has not been fully disclosed.

11.6. Piéu kién thong qua nghi quyét ciia Hoi dong quan tri

Condition for passing resolutions of the Board of Directors;

a) Hoi dong quan tri théng qua cac quyét dinh trén co s¢ da s thanh vién Hoi dong quan
tri dy hop tan thanh (>50%), trir trudng hop bai nhiém, mién nhiém Tdng Giam dbc phai
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duoc it nhét hai phan ba (2/3) thanh vién Hoi ddng quan tri biéu quyét tan thanh (khong
tinh phiéu biéu quyét cua thanh vién Hoi dong quan tri trong trudng hop thanh vién d6
kiém Tong Giam Ddc). Truong hop sé phiéu tan thanh va phan dbi ngang bang nhau, thi
quyét dinh cudi ciing s& thudc vé phia c6 ¥ kién cua Chu tich Hoi dong quan tri.

The decision/resolution of the Board of Directors will be passed if is approved by the
majority of the members of the Board of Directors (i.e. > 50%), except in the case of
dismissal or removal of the General Director in which it must be approvedr by at least
two-thirds (2/3) of the members of the Board of Directors (excluding the votes of the
member of the Board of Directors in case such member is also the General Director). In
case the number of votes for and against are equal, the Chairman of the Board of
Directors shall have the casting vote.

b) Nghi quyét theo hinh thirc 1iy ¥ kién bang vin ban duogc thong qua trén co sé y kién tan

thanh ctia da s thanh vién Hoi dong quén tri c6 quyén biéu quyét. Nghi quyét nay co
hiu lyc va gia tri nhu dugc thong qua tai cude hop.

Resolutions by way of collecting written opinions shall be passed if it is approved bythe
majority of members of the Board of Directors who have voting rights. This resolution
has the same validity as the resolution approved at the meeting.

11.7. Viéc iy quyén cho ngudi khac dy hop ciia thanh vién Hoi dong quan tri
Authorizingparticipation in the meeting of the Board of Directors

a)

b)

Thanh vién Hoi dong quan tri duoc Gy quyén cho ngudi khic dy hop va biéu quyét néu
dugc tat ca cac thanh vién Hoi dong quén tri chap nhan.

A member of the Board of Directors may authorize another person to attend and vote at
the meeting if the majority of the members of the Board of Directors agrees.

Viéc iy quyén phai duoc 14p thanh vin ban va thong bao trudc cho Hoi dong quén tri dé
phé duyét trudce khi khai mac cudc hop.

The authorization must be made in writing and notified in advance to the Board of
Directors for approval before the opening of the meeting.

Ngudi Puoc Uy Quyén Dy Hop phai xuét trinh gidy Gy quyén va gidy to phap 1y khac
ctia ca nhan khi tham gia hop Hoi dong quan tri.

The proxy tattending a meeting must present the power of attorney and other legal
personal documents when participating in a meeting of the Board of Directors.

11.8. Lap bién ban hop Hdi dong quan tri
Preparation of the minutes of meeting of the Board of Directors

a)

b)

Céc cudc hop Hoi déng quan tri phai dugc Nguoi Phy Trach Quan Tri Cong Ty va/hodc
Ban Thu ky ghi bién ban va co thé ghi 4m, ghi va luu trit dudi hinh thie dién tir khac.
All meeting of the Board of Directors must be minuted and may also be recorded or
stored in other electronic forms by the Person in charge of Corporate Governance and/or
the Secretary.

Bién ban hop phai bao gdm céc ndi dung chi yéu sau:

The minutes of meeting must include the following contents:

()  Tén, dia chi tru s& chinh, mé sé doanh nghiép;
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The enterprise’s name, address of the head office, enterprise registration number;
(i) Thoi gian, dia diém hop;
Time and location of the meeting;
(iii) Muc dich, chuong trinh va ndi dung hop;
Purposes, agenda and program of the meeting;
(iv) Ho, tén timg thanh vién dy hop hodc ngudi dugc ity quyén dy hop va cach thic dy
hop; ho, tén cac thanh vién khong du hop va ly do;
Full name of each member attending and their proxy; full names of members not
attending the meeting and reasons for not attending;
(v) Van dé duoc thao luan va biéu quyét tai cudc hop;
Issues to be discussed and voted on in the meeting;
(vi) Tom tit phat biéu ¥ kién cua timg thanh vién du hop theo trinh ty dién bién cua
cudc hop;
Summary of opinions of each member attending the meeting during the process of
the meeting;
(vii) Két qua biéu quyét trong d6 ghi rd nhitng thanh vién tan thanh, khdng tan thanh va
khong c6 ¥ kién;
Results of voting, indicating members who agree, who do not agree and who
abstain from voting;
(viii) Van dé da dugc théng qua va ty 1¢ biéu quyét théng qua tuong tng;
Approved issues and corresponding percentage of votes for passing;
(ix) Ho, tén, chir ky chu toa va nguoi ghi bién ban.
Full names and signatures of the chairman of the meeting and the person writing
the minutes.
Trudng hop chu toa hodc ngudi ghi bién ban tir chdi ky bién ban hop nhung néu dugc tat
ca cac thanh vién khac ctia Hoi ddng quan tri tham dy hop ky va c6 day du cac ndi dung
néu trén thi bién ban nay van c6 hiéu luc thi hanh. Bién ban hop ghi 6 viéc chu toa, nguoi
ghi bién ban tir chdi ky bién ban hop. Ngudi ky bién ban hop chiu trach nhiém lién d6i
vé tinh chinh xac va trung thyc ctia nd1 dung bién ban hop Hoi déng quan tri. Chu toa,
ngudi ghi bién ban chiu trach nhiém ca nhan vé thiét hai xay ra d6i voi doanh nghiép do
tir chdi ky bién ban hop theo quy dinh ctia Luat Doanh nghiép, Piéu 1& cong ty va phép
luat c6 lién quan.
In case the chairman or the person writing the minutes refuses to sign the minutes, the
minutes is still effective if it is signed by all other attending members and contains all the
contents mentioned above. Such meeting minutes must clearly state that the chairman
and the person writing the minutes refuse to sign it. The persons who sign the minutes of
a meeting of the Board of Directors shall take joint responsibility for the accuracy and
truthfulness of such minutes. The person writing the minutes and chairman of the meeting
must be liable for the damages to the enterprise due to their refusal to sign the meeting
minutes in accordance with Law on Enterprise, the Company’s Charter and relevant
laws.
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d) Chu toa, ngudi ghi bién ban va nhimg ngudi ky tén trong bién ban (néu c6) phai lién doi
chiu trach nhiém vé tinh trung thuc va chinh xac cua noi dung bién ban hop Hoi déng
quan tri.

The chairman, the person writing the minutes and other persons signing the minutes shall
be responsible for the truthfulness and accuracy of the minutes.

e) Bién ban hop Hoi dong quan tri phai duoc 1ap bang Tiéng Viét va co thé 1ap thém bang

tiéng Anh. Trong truong hop nay, Bién ban 1ap bang tiéng Viét va bang tiéng nudc ngoai
¢6 hiéu luc phap 1y nhu nhau. Truong hop c6 su khac nhau vé ndi dung giita bién ban
bang tiéng Viét va bang tiéng nudc ngoai thi ndi dung trong bién ban bang tiéng Viét
duoc ap dung.
The minutes of the meeting of the Board of Directors must be written in Vietnamese and
may also be written in English. The minutes written in Viethamese and foreign languages
shall have equal validity. In case of any discrepancies in the contents of the minutes
between the Vietnamese version and the foreign language version, the contents in the
Vietnamese version shall prevail.

f) Bién ban hop Hoi ddng quan tri va tai liéu sir dung trong cudc hop phai duoc luu giir tai
try s& chinh ciia Cong Ty it nhét 13 10 nam.

The minutes of meeting of the Board of Directors and other documents used in the
meeting shall be stored at the Company’s head office for at least ten (10) years.
11.9. Théng bao Nghi quyét ciia Hi dong quan tri

Announcement of resolutions and decisions of the Board of Directors.

a) Nguoi Phu Trach Quan Tri Cong Ty hodc Ban Thu Ky c6 trach nhiém guri bién ban hop

Hoi dong quan tri da ky dén cac thanh vién thong qua thu hodc thu dién tir/fax dén dia
chi ma thanh vién d6 da dang ky va bién ban d6 1a bang chtng xac thuc vé cong viéc da
duoc tién hanh trong cudc hop.
The Person in charge of Corporate Governance or the Secretary shall be responsible for
delivering the minutes of a meeting of the Board of Directors to members by post or email
/ fax, and such minutes shall be considered as authentic evidence of the works conducted
at such meeting.

b) Nghi quyét Hoi dong quan tri vé mot sé ndi dung quy dinh bat budc phai thuc hién cong

b thong tin, Nguoi dai dién theo phap luat va/hoic Nguoi Phu Trach Quan Tri Cong Ty
¢6 trach nhiém cong bd thong tin theo quy dinh.
If resolutions of the Board of Directors has contents required to be disclosed in
accordance with applicable laws to, the legal representative and/or the Person in Charge
of Corporate Governance is responsible for such disclosure in accordance with the
applicable laws and regulations.

CHUONG IV
UY BAN KIEM TOAN
CHUONG IV
AUDIT COMMITEE
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Piéu 12. Quyén va nghia vu ciia Uy Ban Kiém Toan
Article 12. Rights and obligations of the Audit Committee
Uy Ban Kiém Toén c6 quyén va nghia vu sau day:

The Audit Committee has the following rights and obligations:

12.1.

12.2.

12.3.

12.4.

12.5.

12.6.

12.7.

12.8.

Giam sat tinh trung thuc bao céo tai chinh ciia Cong Ty va cong bd chinh thirc lién quan
dén két qua tai chinh cua Cong Ty;

Inspect the accuracy of the Company’s financial statements and make official
announcements about the Company’s financial results;

Ra soat hé théng Kiém soat ndi bd va quan 1y rui ro;

Review the internal control and risk management system;

Ra so4t giao dich voi ngudi ¢6 lién quan thudc tham quyén phé duyét cua Hoi ddng quan
tri hodc Pai hoi dong cd dong va dua ra khuyén nghi vé nhitng giao dich can c6 phé duyét
ctia Hoi dong quan tri hodc Pai hoi dong c6 dong;

Review transactions with related persons falling within the decision-makingauthority of
the Board of Directors or the General Meeting of Shareholders; and provide
recommendations on such transactions;

Chi dao bo phan kiém toan ndi bd cua Cong Ty;

Supervise the Company’s internal audit unit;

Kién nghi danh sach cong ty kiém toan doc 1ap, mirc thu lao va diéu khoan lién quan trong
hop ddng véi cong ty kiém toan dé Hoi dong quan tri thong qua trude khi trinh 1én Pai hoi
ddng c6 dong thudong nién phé duyét;

Propose independent audit company, payment, terms and conditions in the contract with
the audit company to the Board of Directors before it is submitted to the annual General
Meeting of Shareholders;

Theo ddi va danh gia sy doc 1ap, khach quan cta cong ty kiém toan va hiéu qua cua qua
trinh kiém toan, ddc biét trong trudng hop Cong Ty c6 sir dung cac dich vu phi kiém toan
ctia bén kiém toan;

Monitor and evaluate the independence and objectivity of the audit company and
effectiveness of the audit, especially when the company uses non-audit services of the audit
company;

Giam sat nham bao dam Coéng Ty tuan thi quy dinh cta phap luat, yéu cau cta co quan
quan ly va quy dinh ndi bg khéac cia Cong Ty;

Supervise to ensure the Company’s compliance with laws, requests of the authorities and
the Company’s internal rules and regulations;

Pugc quyén tiép can céc tai liéu lién quan dén tinh hinh hoat dong ctia Cong Ty, trao d6i
v6i cac thanh vién Hoi dong quan tri khac, Tong giam doc, Giam Ddc Diéu Hanh dé thu
thap thong tin phuc vu hoat dong cua Uy ban kiém toéan;

Access documents about the Company’s operation, discuss with other members of the
Board of Directors, the General Director, and the Executive Directors to collect
information for the operation of the Audit Committee;
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12.9.

12.10.

12.11.

12.12.

12.13.

12.14.

12.15.

Co quyén yéu cau dai dién t6 chirc kiém toan dugc chép thuan tham duy va tra 101 cac van
dé lién quan bao cdo tai chinh kiém toén tai cic cudc hop cta Uy ban kiém toén;

Request the representatives of the accredited auditorto participate in meetings of the Audit
Committee to provide explanation for issues relating to the audited financial statements;
Str dung dich vu tu van phap luat, ké toan hodc céc tu vain khéac bén ngoai khi can thiét;
Use external legal services, accounting services and other consulting services where
necessary;

X4y dung va trinh Hoi dong quan tri cac chinh sach phat hién va quan 1y rui ro, dé xuit voi
Hoi dong quan trj cac giai phap xir 1y rai ro phat sinh trong hoat dong cua Cong Ty;
Formulate policies on detection and management or risks and submit them to the Board of
Directors,; propose solutions for the risks that occur during the Company’s operation,
Lap béo céo bang vin ban giri dén Hoi ddng quan tri khi phat hién thanh vién Hoi dong
quan tri, Tong Giam Pdc va cac Giam Pdc Diéu Hanh khong thuc hién day du trach nhiém
theo quy dinh tai Luat Doanh nghiép va Diéu 1¢ cong ty;

Submit a written report to the Board of Directors whenever a member of the Board of
Directors, the General Director or the Executive Directors fails to fulfill their
responsibilities as prescribed in the Law on Enterprises and the Company's Charter;

Xay dung Quy Ché Hoat Pong ctia Uy Ban Kiém Toan va trinh Hoi Dong Quan Trj thong
qua;

Draft the Regulations on Operation of Audit Committee and submit it to the Board of
Directors for passing;

X4y dung va phé duyét Quy ché/Diéu 1¢ hoat dong ctia Phong kiém toan noi bo; va

Draft and pass the Regulations on operation of the Internal Audit Department; and

Céc quyén va nghia vu khac duoc quy dinh chi tiét trong Quy Ché Hoat Pong ctua Uy Ban
Kiém Toén.

Other rights and obligations as specified in the Regulations on Operation of the Audit
Committee.

Piéu 13. Ung cir, dé cir thanh vién Uy ban kiém toan
Article 13. Nomination and self-nomination of members of the Audit Committee
13.1. Nhié¢m ky ciia Uy ban kiém toan

Term of office of the Audit Committee

Nhiém ky ctia Uy ban kiém toan tuong tmg véi nhiém ky ctia Hoi dong quan tri. Theo do,
nhiém ky ctia thanh vién Uy ban kiém toan 1a khong qua nam (05) nam.

The term of office of the Audit Committee is equivalent to the term of the Board of Directors.

Accordingly, the term of office of a member of the Audit Committee is no more than five (05)
years.

13.2. S6 lwgng, co ciu ciia Uy ban kiém toan

Number and structure of the Audit Committee
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a) Uy ban kiém toan c6 t6i thiéu 1a ba (03) thanh vién. S6 luong thanh vién cu thé caa Uy

Ban Kiém Toan s& do Hoi ddng quan tri quyét dinh trong cudc hop dau tién cta nhiém

ky Hoi ddng quan trj dya trén dé xuét cia Uy Ban Nhéan Sy cta nhiém ky trudc. Trong
do:

The Audit Committee shall have at least three (03) members. The numbers of the Audit

Committee shall be decided by the Board of Directors in the initial meeting of the Board

of Director during its term of office upon the nomination of the Nomination Committee

of the preceding term. In which:

()  Chu tich Uy ban kiém toan phai 13 thanh vién doc 1ap Hoi Pong Quan Trj dugc Hoi
DPdng Quan Tri bd nhiém; va
The President of the Audit Committee shall be an independent member of the Board
of Directors and be appointed by the Board of Directors; and

(i) Céc thanh vién ctia Uy ban kiém toan phai 13 cac thanh vién Hoi Pong Quan Tri
khong diéu hanh.

Other members shall be non-executive members of the Board of Directors.

b) Thanh vién thudc Uy ban kiém toan c6 thé duoc phan cong phu trach mdt hodc mot $6
linh vuc vu thé va phai chiu trach nhi¢m vé cong vi¢c dugc giao. Chu tich cua Uy ban
kiém toan phan cong cong viéc cho cac thanh vién cua Uy ban dua trén ning luc, kinh
nghiém chuyén mén ctia mdi thanh vién va ké hoach hoat dong cta Uy ban.

Members of the Audit Committee may be assigned to be in charge of one or more of the

specified tasks and be responsible for the tasks assigned. The President of the Audit

Committee shall assign works to members of the Committee based on each member's

qualifications, professional experience and the Committee's operational plan.

13.3. Tiéu chuin cia Uy ban kiém toan

Criteria of the Audit Committee

a) Thanh vién cua Uy ban kiém toan phai dap tng cac yéu ciu sau:

Members of the Auditing Committee must meet the following criteria:

(i)  Thanh vién Uy ban kiém toan phai c6 kién thirc vé ké toan, kiém toan, c6 hiéu biét
chung vé phép ludt va hoat dong ctia Cong Ty, dong thoi khong thude cac trudong
hop sau:

Members of the Audit Committee shall have knowledge about accounting, audit,

law and the Company’ operation, and must not:

— Lam vi€c trong bd phan ké toan, tai chinh cua Cong Ty;
Work in the Company’s accounting or finance department;

— La thanh vién hay nhan vién cua t6 chirc kiém toan duoc chip thuan thuc hién
kiém toan cac bao cdo tai chinh ciia Cong Ty trong nim (05) nam lién trude do.
Be a member or employee of the accredited audit organization that is auditing
the Company’s financial statements over the last five (05) consecutive years.

(i) Chu tich Uy ban kiém toan phai c6 bang tot nghiép dai hoc tré 1én thuéc mot trong
cac chuyén nganh kinh té, tai chinh, ké toan, kiém toan, luat, quén tri kinh doanh.
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The President of the Audit Committee shall have a bachelor’s degree or higher
degree in any of the following majors: economics, finance, accounting, audit, law
or business administration.

13.4. Ung cir, @ cir thanh vién Uy ban kiém toan
Nomination and self-nomination of members of the Audit Committee

a)

b)

d)

Uy ban Nhan sy cua Hoi ddng quan tri cia nhiém ky trude chiu trach nhiém chuan bj
danh sach &ng vién dé thuc hién bau thanh vién doc 1ap Hoi ddng quan tri cho nhiém ky
sau.

The Nomination Committee of the Board of Directors of the preceding term of office is
responsible for preparing a list of candidates to be elected as the independent member
of the Board of Directors of the subsequent term.

Sau khi Pai hoi dong cd dong bau thanh vién Hoi ddng quan tri cho nhiém ky méi, tai
cudc hop dau tién caa nhiém ky méi, cac thanh vién Hoi dong quan tri s& tién hanh bau
chu tich Hoi ddng quan tri. Cha tich Hoi dong quan tri s& dwa vao hd so cac tng vién
thanh vién Hoi dong quan tri dé dé cir danh séch cac thanh vién cia Uy ban kiém toan va
dé cir mot (01) thanh vién Hoi ddng quan tri 1am Chua tich Uy ban Kién toan.

Upon completion of election of members of the Board of Directors for the new term of
office, the Board of Directors shall in its initial meeting elect the Chairman of the Board
of Directors. The Chairman shall, based on the profiles of the candidates elected as
members of the Board of Directors, nominate a list of candidates to be elected to the
Audit Committee and nominate a member of the Board of Directors to be elected as the
President of the Audit Committee.

Cac thanh vién hoi dong quan tri khac co thé tu tng ctr 1am thanh vién Uy ban Kiém toéan
néu xét thay dap tng du tiéu chuan.

Other members of the Board of Directors can nominate himself or herself to the Audit
Committee if he or she deems fit.

Toan bo Hoi ddng quan tri s& biéu quyét bau Chu tich Uy ban Kiém toan va cac thanh
vién con lai cua Uy ban Kiém toan dya vao danh séch ung vién dugc lap nhu cach thirc
néu trén.

All members of the Board of Directors shall vote to elect the President of the Audit
Committee and elect remaining members of the Audit Committee based on the list of
candidates as prepared in the manner mentioned above.

Diéu 14. Hoat dong cia Uy ban kiém toin
Article 14. The operation of the Audit Committee
Uy Ban kiém toan chiu trach nhiém trong céc hoat dong lién quan toi:
The Audit Committee is responsible for all activities as follows:
—  Béo cdo tai chinh;
Financial statements;
- Hoat dong kiém toan noi bo;
Internal audit activities;
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14.1.

14.2.

Dich vu do kiém toan doc 1ap cung cép;
Services provided by independent auditors;

Kiém soat ndi bd, quan 1y rui ro;

Internal control, risk management;

Tuan tha dao dirc nghé nghiép, tudn thu phéap luat.
Comply with professional ethics, comply with the laws.
Bao c4o tai chinh

Financial statements

a)

b)

d)

Xem xét bao céo tai chinh quy, sau thang, nam trudc khi Ban Diéu hanh trinh Hoi dong
quan tri, Dai hoi ddng c6 dong hodc cdng bd ra bén ngoai theo quy dinh cua phap luat;
c6 y kién vé tinh trung thuc, day du, ding han va tinh phi hop cua béo céo tai chinh véi
Ché do ké toan, Chuan muyc ké toan va cac quy dinh phap luat hién hanh;

Reviewing the quarterly, biannual and annual financial statements before the
Management Board submits the same to the Board of Directors, the General Meeting of
Shareholders or communicate outside in accordance with the law; to make comments on
the truthfulness, completeness, timeliness and compliance of the financial statements
with the Accounting Regulations, the Accounting Standards and the applicable laws;
Xem xét nhitng van dé trong yéu vé ké toan va béo céo tai chinh; anh hudng cua cac quy
dinh phép luat, nghé nghiép ddi véi béo cao tai chinh cong ty;

Examining key issues in accounting and financial reporting; the impact of the law and
professional regulation on the Company’s financial statements;

Thao luan va xem xét két qua kiém toan bao céo tai chinh ciing véi Giam déc Tai chinh,
Ké toan truong va Kiém toan doc lap;

Discussing and reviewing the results of the audit of financial statements together with
the Chief Financial Officer, Chief Accountant and Independent Auditor;

Xem xét thu quan ly cua Kiém toan doc 1ap; c6 y kién véi Ban diéu hanh d6i véi nhitng
phét hién, khuyén nghi trong yéu va ké hoach thuc hién lién quan;

Examining management letter of the Independent Auditor; having opinions to the
Management Board on significant recommendations and relevant actions plans;

Theo dbi hé thong kiém soét noi bo lién quan dén viéc chuan bi sé liéu, 1ap bao cao ké
toan, bao céo tai chinh.

Overseeing the internal control system relating to the preparation of data, preparation of
accounting reports, financial statements.

Hoat dong Kiém toan ndi bd
Internal audit activities

a)

Quan ly va giam sét hoat dong kiém toan noi bo duoc quy dinh nhu sau:

Management and supervision of internal audit function are stipulated as follows:

(i) Tong Giam dbc va Uy Ban Kiém Toan quan ly va quyét dinh cac van dé lién quan
dén bo may, nhan su bao gom viéc tuyén dung, b nhiém céc chirc danh, luong,
thuong va céc ché do dai ngd doi véi Giam dbc Kiém toan noi bo va cac kiém toan
vién trén co s tham khao y kién cia Uy Ban Kiém toan.
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b)

The General Director and the Audit Committee manages and decides matters
relating to organizational structure, personnel including the recruitment,
appointment of titles, salaries, bonuses and remuneration policies for the Internal
Audit Director and internal auditors on the basis of consultation with the Audit
Committee.
(i) Uy Ban Kiém toan giam sét cac van d& lién quan dén chtc ning kiém toan noi bo,
bao gom:
Audit Committee oversees issues related to internal audit functions, including:
— K& hoach kiém toan ndi bo;
Audit plan;
—  Quy ché hoat dong kiém toan noi bo;
Internal audit charter;
—  Phuong phép kiém toan;
Auditing methodology;
— Chat luong, hiéu qua kiém toén.
Audit quality and performance;
Uy Ban Kiém toan can lay y kién Téng giam d6c vé ké hoach kiém toan va Quy
ché kiém toan noi b truéc khi phé duyét.
Before approving the audit plan and internal audit charter, the Audit Committee
needs to have comments from the General Director.
Xem xét cac bao cao kiém toan noi bo, trong d6 chii trong dén cac khuyén nghi va
ké hoach thuc hién lién quan;
Reviewing internal audit reports; focusing on recommendations and relevant
actions plans;
Dinh ky hodc dot xuat, Uy Ban Kiém toan va Giam déc Kiém toan noi bo tién hanh thao
luan cac van dé ma Uy Ban hodc Kiém toan noi bo thay can thiét.
Regularly or on an ad-hoc basis, the Audit Committee and the Internal Audit Director
shall discuss issues deemed necessary by the Committee or the Internal Audit.

14.3. Dich vu do Kiém toan ddc 1ap cung cip
Services provided by Independent Auditors

a)

b)

Dé xuit lya chon cong ty kiém toan doc lap, mic phi kiém toan va moi van dé c lién
quan dé Hoi ddng quan tri trinh Pai hoi dong ¢6 dong phé duyét;

To propose selection of an independent auditing company, auditing fees and all related
matters for the Board of Directors to submit to the General Meeting of Shareholders for
approval;

Xem xét, giam st tinh doc 1ap va khach quan caa Truong nhém kiém toan va cac kiém
toan vién;

Overseeing the independence of the audit team leader and the auditors;

Xem xét tinh chat va pham vi kiém toan va phuong phap tiép can do Kiém toan doc lap
dé xuat, bao gébm ca su phdi hop véi Kiém toan noi bo (néu co);
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14.4.

14 5.

d)

Considering the scope of the audit and the approach proposed by the Independent Audit,
including the coordination with the Internal Audit (if any);

Dinh ky hoic dot xuat, Uy Ban Kiém toan va Kiém toan doc 1ap tién hanh thao luan cac
van dé ma Uy Ban hoic Kiém toan doc 1ap thy can thiét (Thu quan 1y, khé khin va ton
tai phat hién tir cac két qua kiém toén, ...).

Periodically or on an ad hoc basis, the Audit Committee and the Independent Auditors
shall discuss matters deemed necessary by the Committee or the Independent Auditor
(Management letter, difficulties and shortcomings found from the results audit, ...).

Kiém soat ndi bd, quan 1y rii ro
Internal control, risk management

a)

b)

Giam sét hé thdng kiém soat noi bo, hé théng quan 1y rai ro;

Overseeing the internal control system, risk management system;

Xem xét bao c&o kiém toan doc lap, kiém toan noi bo danh gia hé thong kiém soét noi
bo, quan 1y rai ro (trong d6 ¢ cac van dé lién quan dén bao céo tai chinh va cong nghé
thong tin), luu ¥ cac phat hién, khuyén nghi caia kiém toan va phan héi tir Ban Biéu hanh.
Reviewing the reports of independent audits, internal audits about assessing internal
control systems, risk management (including issues related to financial reporting and
information technology); focusing on the findings, recommendations of the audit and
feedback from the Management Board.

Tuan thu
Compliance

a)

b)

Theo di tinh hiéu qua cac hoat dong, bién phap (hodc chuong trinh) phong chéng gian
lan, cac vi pham néi quy, diéu Ié cong ty, dao duc nghé nghiép hoac vi pham phép luat;

Overseeing the effectiveness of activities (or programs) for fraud prevention, violations
of company rules, regulations, and professional ethics or law violations;

Thao luan véi Téng Giam déc va/hoic thanh vién Ban diéu hanh vé céc bién phap phong
chéng gian lan, vi pham dao dtrc nghé nghiép;

Discussing with the General Director and / or the Management Board’s members about
fraud prevention measures, violations of professional ethics;

Xem xét két qua, bao cao (dinh ky hodc dot xuat) vé diéu tra cac vi pham, gian lan do
Ban diéu hanh tién hanh; theo dai khic phuc sau két luan diéu tra.

Examining the results and reports (periodical or ad-hoc) on the investigation conducted
by the Management Board; following up reactions after the investigation conclusion.

CHUONG V
CAC UY BAN KHAC THUQC HQI PONG QUAN TRI
CHAPTER V
OTHER COMMITTEES UNDER THE BOARD OF DIRECTORS

Piéu 15. Cac Uy Ban khéac truc thudc Hoi dong quan tri
Article 15. Other Committees under the Board of Directors
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Ngoai Uy Ban Kiém Toan, Hoi dong quan trj c6 thé thanh 1ap thém Uy Ban Chién Luoc, Uy Ban
Nhan Su va Uy Ban Luong Thudng dé hd tro hoat dong cua Hoi ddng quan tri.

Beside the Audit Committee, the Board of Directors may establish a Strategy Committee, a
Nomination Committee and a Compensation and Benefit Committee to support the operation of
the Board of Directors.

Piéu 16. Pé ci, irng cir, bau, mién nhiém va bai nhiém thanh vién cia cac Uy ban khac thudc
Héi dong quan tri

Article 16. Nomination, self-nomination, election, dismissal and removal of members of other
Committees under the Board of Directors:

16.1. Nhiém ky ciia cac Uy ban khac thudc Hoi dong quan tri

Term of office of other Committees of the Board of Directors:

Nhiém ky caa cac Uy Ban khac thuoc Hoi dong quan tri twong Gng voi nhiém ky caa Hoi

ddng quan tri.

The term of office of the other Committees of the Board of Directors is similar to the term of

the Board of Directors.

16.2. S6 lwong, co ciu cia ciac Uy ban khac thudc Hoi dong quan tri

Quantity and structure of other Committees under the Board of Director

a) S6 lugng va co ciu thanh vién cuia mdi Uy Ban do Hoi ddng quan tri quyét dinh tai cuoc

hop dau tién cua nhiém ky Hoi dong quan tri dwa trén dé xuat caa Uy Ban Nhan Su cua
nhiém ky trudc va dugc can nhac tai ting thoi diém, nhung mdi Uy Ban sé& ¢6 it nhét ba
(03) thanh vién.
The number of members of each Committees is determined by the Board of Directors in
the initial meeting of the Board of Directors during its term of office upon the nomination
of the Nomination Committee of the preceding term of office or is reviewed from time to
time, provided that each Committee must have at least three [03] members.

b) Céc thanh vién trong Uy Ban khong nhat thiét déu phai 1a thanh vién Hoi dong quan tri.
Trong mdi Uy Ban, s& c6 it nhat 02 (hai) thanh vién Hoi ddng quan tri va it nhat mot
thanh vién d4p ung day du cac diéu kién ciia mot thanh vién Hoi dong quan tri doc lap
hodc khong diéu hanh. Hoi dong quan tri s& bo nhiém mat thanh vién Hoi dong quan tri
trong Uy Ban lam Chu tich Uy Ban.
Members of a Committee are not required to be members of the Board of Directors. In
each Committee, there is at least two members of the Board of Directors, in which at
least one member meeting all criteria and conditions of an independent member or a
non-executive member of the Board of Directors. The Board of Directors shall appoint a
member of the Board of Directors in a Committee as the President of such Committee.

¢) S6 luong thanh vién khdng phai la thanh vién Hoi dong quan tri cia mdi Uy ban khdng
dugc nhiéu hon s lugng thanh vién Ia thanh vién Hoi ddng quan tri va phai do Hoi dong
quan tri quyét dinh.
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In each Committee, the number of members who are not members of the Board of
Directors shall not exceed the number of members who are members of the Board of
Directors and such number shall be decided by the Board of Directors.

16.3. Tiéu chuin ciia cac Uy ban thudc Hoi dong quan tri
Criteria of members of the Committees under the Board of Director:

a)

b)

d)

Chu tich caa cac Uy Ban Luong thuang, Uy Ban Nhan sy, duoc lya chon trong sé nhitng
thanh vién Hoi dong quan tri doc 1ap. Chua tich cia mot Uy Ban phai bao c&o 1én Chu tich
Hoi dong quan tri vé& nhiing cong viéc caa Uy Ban. Bén canh d6, Chu tich cua cac Uy
Ban phai c6 mit tai cac ky Dai hoi ddng co dong dé tra 1oi nhitng cau hoi cua cac cd
dong.
Presidents of the Nomination Committee and Compensation & Benefit Committee must
be the independent members of the Board of Directors. The President of a Committee is
responsible for reporting the Chairman of Board of Directors about the works of such
Committee. In addition, the President of Committees must attend the General Meeting of
Shareholders to answer shareholders’ questions.
Chu tich cia mot Uy Ban phai:
The President of a Committee must:
(i) Théng bao cho Hoi dong quan tri biét vé tat ca nhirng van dé quan trong lién quan
dén cong viéc cua Uy Ban, it nhat ba (03) thang mot lan.
Inform the Board of Directors of all important issues relating fo the Committee’s
works at least once per three (03) months.
(i) Nop cho Hoi ddng quan tri tt ca nhiing dit liéu ma Hoi dong quan tri yéu cau,
khong dugc cham tré.
Submit all data as requested by the Board of Directors without any delay.
(iii) Thuyc hién nhiing bién phap quan Iy can thiét ¢é dam bao rang Uy Ban hoan thanh
t6t nhiém vu caa minh.
Take administrative measures necessary for ensuring the fulfilment of by his/her
Committee of itsresponsibilities.
Céc thanh vién trong Uy Ban Nhan sy phai nam viing nhiing nguyén tic co ban vé dao
dac kinh doanh, quan ly, Luat Doanh nghiép, Luat Lao dong va cac quy dinh khac cé
lién quan.
Members of the Nomination Committee shall have a strong understanding of essential
principles of business ethics, management, the Law on Enterprises, the Law on Labour
and other relevant regulations.
Céc thanh vién trong Uy Ban Luong thudng phai liém chinh va nim vitng nhitng nguyén
tic co ban vé kinh té, tai chinh va Luat lao dong.
Members of the Compensation and Benefit Committee shall have integrity as well as
having a strong understanding of essential principles of economy, finance and the Law
on Labour.
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e) Thanh vién cua Uy Ban Chién luoc phai c6 kinh nghiém trong cac linh vuc hoat dong

ciia Cong ty. Hoi dong quan tri s& can nhic lua chon cac thanh vién c¢6 nang luc gioi
trong céc linh vuc nghiép vu, co kién thic tai chinh tham gia Uy Ban nay.
Members of the Strategy Committee shall have experience in the fields in which the
Company is running business. The Board of Directors will consider tp select members
having strong capability in their field and having financial knowledge to participate in
this Committee.

16.4. Cach thirc bau cik, ing cir thanh vién cia cac Uy ban khac thudc Hoi dong quan tri.
Method of nomination and self-nomination of members to Commitees under the Board of
Directors.

Viéc bau ctr, img ctr thanh vién cua cac uy ban khac thudc Hoi ddng quan tri duoc thuc hién

gidng nhu cach thirc bau cir, ing cir thanh vién Uy Ban Kiém Toan.

The mothod of nomination and self-nomination of member to other Commitees under the

Board of Directors is similar to those of the Audit Commitee.

Piéu 17. Vai tro va nhiém vu caa cac Uy ban khéc thugc Hoi dong quan tri
Article 17. Roles and duties of other Committees of the Board of Directors
Céc Uy ban khac thuoc Hoi dong quan tri ¢6 vai trd va nhiém vu dudi ddy, trong d6 nhiém vu caa
tirng thanh vién trong Uy ban s& cho Chu tich Uy ban d6 phan cong.
Other Committees of the Board of Directors have roles and dutie as below, in which the duties of
each members of each Committee will be assigned by the President of that Committee
17.1. Uy Ban Nhan Su
Compensation & Benefit Committee
a) Vaitro
Roles
(i)  Xac dinh tiéu chuan cac hinh thic thanh vién Hoi ddng quan tri;
Prepare criteria of members of the Board of Directors;
(i)  Thuyc hién cong tac danh gia Hoi dong quan tri va Ban Diéu hanh;
Evaluate the Board of Directors and the Management Board;

(iii)  Pua ra khuyén nghi vé cac img vién dé dam nhiém cac vi tri méi thanh lap hozc
Vi tri chura ¢6 nhan su phu tréch;

Recommend candidates to fill Board vacancies and newly-created director
positions;

(iv)  Soan lap va khuyén nghi céc nguyén tic Quan tri cong ty (bao gdbm 4 yéu tb: cac

thue hanh tét vé Hoi dong quan tri, méi truong Kiém soat, minh bach théng tin,
cam két vé quan tri cdng ty) ap dung cho Héi dong quan tri va ngudi lao dong
cua cong ty.
Develop and recommend corporate governance (including: Good board
practices, Control environment, Transparent disclosure, commitment to
corporate governance) principles applicable to the Board and the Company ’s
employees.
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b) Nhiém vu
Responsibilities

(i)

(i)

(iii)

(iv)

v)

(vi)

(vii)

(viii)

(ix)

Pua ra khuyén nghi dé Hoi déng quan tri phé chuan vé viéc lua chon nhan su
dam nhiém céc vi tri Cha tich Uy Ban, thanh vién Uy Ban;

Give recommendation to the Board of Directors for approval of the designation
of the President and members of each Committee;

Soan lap chuong trinh gidi thiéu chi tiét cho cac thanh vién Hoi ddng quan tri mai
va soan lap chuong trinh dao tao cho cac thanh vién Hoi dong quan tri hién hiu;
Prepare a detailed orientation program for new Directors and a continuing
education program for incumbent Directors;

Soat xét, xac dinh va khuyén nghi dé Hoi dong quan tri phé chuan cac chuong
trinh dao tao phu hgp cho céc thanh vién Hoi dong quan tri;

Review, identify and recommend to the Board of Directors for approval suitable
training programs for Directors;

Soan lap cac tiéu chi danh gia két qua cong viéc cua Hoi dong quan tri, cac Uy
Ban thudc Hoi dong quan tri, tieng thanh vién Hoi dong quan tri;

Prepare criteria for assessing the performance of the Board of Directors,
Committees under the Board of Directors (including this Committee), and
individual Directors;

Thuc hién danh gia két qua cong viéc hang nam va bao cao két qua cho Hoi dong
quan tri;

Annually perform such assessment and report the results of such assessment to
the Board of Directors.

Soat xét cac chuong trinh hoach dinh nhan su ké thira va quan tri nhan tai va cac
dbi tugng ciia cac chuong trinh nay;

Review succession planning and talent management programs and their targets;
Xay dyng tiéu chuan c4c loai thanh vién Hoi ddng quan tri va trinh Hoi dong quan
tri phé chuan:

Prepare criteria for types of directors and present to the Board of Directors for
approval;

Tim kiém cac ¢4 nhan c6 du nang luc dam nhiém vi tri thanh vién Hoi ddng quan
tri va dé ctr cho Hoi ddng quan tri cac tmg vién dé dam nhiém céc vi tri mai
va/hoac cac vi tri chua ¢6 nhan su phu trach;

Identify individuals believed to be qualified to become Board members and
recommend candidates to the Board to fill new or vacant positions;

Phu trach cac cong tac li€én quan dén viéc bai nhiém, mién nhiém, tir nhiém,...
cua thanh vién Hoi ddng quan tri;

Handle tasks relating to the appointment, dismissal, resignation,... of Board
members;
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(x)

(xi)

(xii)

(xiii)

(xiv)

(xv)

(xvi)

(xvii)

(xviii)

(xix)

Dé xuat dé Hoi dong quan tri phé chuan cac tiéu chuan bo nhiém Téng Giam Bdc
va dé xuat dé Hoi dong quan tri phé chuan vé viéc b nhiém Tong Giam Dbc va
cac quan ly cap cao;

Recommend to the Board of Directors for approval the criteria for appointing the
General Director and senior managers; and recommend to the Board of
Directors for approval the appointment of the General Director and senior
managers;

Soét xét va khuyén nghi dé Hoi ddng quan tri phé chuan nhimg thay dbi déi voi
nhitng quy dinh caa Céng ty vé Quan tri Céng ty nham nang cao hiéu qua quan
tri cong ty;

At least annually, review and, if appropriate, recommend to the Board of
Directors for approval changes to the Bylaws or the Guidelines on Corporate
Governance to ensure effective corporate governance;

Soét xét va khuyén nghi dé Hoi dong quan tri phé chuan nhitng quy trinh cho cac
cudc hop Hoi dong quan tri;

Review and recommend to the Board of Directors for approval procedures for
Board meetings;

Dé xuat dé Hoi dong quan tri phé chuan B Quy tic tng xur cho Cong ty;
Recommend to the Board of Directors for approval of the Code of Conduct;
Soét xét viéc cong bd thong tin vé thi lao va cac khoan loi ich cua cac thanh vién
Hoi ddng quan tri va Ban Diéu hanh;

Review proxy disclosures regarding Directors’ and officers’ compensation and
benefits;

Soat xét Pidu I¢ cing Hoi dong quan tri va khuyén nghi bat ki thay doi nao cho
Hoi dong quan tri;

Review, at least annually, the Charter with the Board and recommend any
changes to the Board;

Chi dao viéc chuan bi tai liéu vé noi quy lao dong ciia Cong ty, hop dong lao dong
véi Bo may quan 1y, Thu ky Cong ty.

Give guidance on the preparation and filing of the internal labor rules of the
Company, employment contract with the Management Board’s members,
Company Secretary;

Tuyén chon va dé xuat bd nhiém Tong Giam dbc, Tong Giam dbc thué ngoai.
Make decision of selecting and appointing the General Director, or hiring the
General Director;

Xay dung trinh ty va thu tuc dé ctr, ang cir thanh vién Hoi dong quan tri;
Establish the order and procedure for the nomination of candidates for Board
member;

Xac dinh tinh doc 1ap cua cac thanh vién Hoi ddng quan tri khong diéu hanh.
Build independence for non-executive members of the Board of Directors.
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17.2. Uy Ban Lwong Thwéng
Compensation and Benefit Committee
a) Vaitro

b)

Roles

Uy Ban Luong thuéng c6 nhitng vai tro sau:
The Compensation and Benefit Committee shall have the following roles

(i)

(i)

(iii)

(iv)
v)

(vi)

Xac dinh va quan Iy ché do thu lao, thudng va céc loi ich khéc cho thanh vién
Hoi ddng quan tri, Ban diéu hanh;

Establish and administer the compensation policies and programs for the
members of the Company’s Board of Directors and the Management Board and
senior officers;

Xac dinh hinh thac va mie do/gia tri thu lao, thuéng va céc loi ich khac cho thanh
vién Hoi dong quan tri, Ban diéu hanh;

Establish forms and amount/level of compensation, bonus and other benefits of
members of the Board of Directors and the Management Board;

Soat xét va dé xuat dé Hoi dong quan tri phé chuan muc tiéu tinh thudng cho
Téng Giam Déc;

Review and recommend to the Board of Directors for approval the corporate
goals and objectives relevant to chief executive officer (the General Director);
Pénh gia két qua hoat dong cua Tong Giam Doc;

Evaluate the General Director's performance;

Xéc lap va dé xuat cac ché do dai ngd cho Can bo Quan ly cip cao;

Make determinations or recommendations with respect to compensation,
incentive-compensation plans and equity-based plans for the senior managers;
Lap céc béo céo lién quan (bao gdm ca bao cdo nam vé thu lao Hoi ddng quan
tri);

Produce a compensation committee report (including annual report about
compensation for the Board of Directors).

Nhiém vu
Responsibilities

(i)

(i)

(iii)

Hang nam, soat xét va dé xuat cho Hoi dong quan tri phé chuan céc thanh tyu,
muc tiéu lién quan dén thudng; danh gia két qua cdng viéc cua Tong Giam Déc;
Review and recommend to the Board of Directors for approval, at least annually,
of corporate goals and objectives relevant to the compensation of the General
Director. The Committee will evaluate the performance of the General Director.
Soat xét va dé xuat cho Hoi ddng quan tri phé chuan viéc ap dung, stra doi céc ké
hoach thuang bang tién va cac hinh thie phi tién té khac;

Review and recommend to the Board of Directors for approval of the adoption
and amendment of all cash and equity-based incentive compensation plans.
Quan tri cac ké hoach khen thudng lién quan dén c6 phiéu;
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(iv)

(v)

(vi)
(vii)

(viii)

(ix)
()

Administer the Company's equity-based incentive compensation plans and other
plans;

Dinh ky soat xét két qua cong viéc va dé& xuat cho Hoi déng quan tri phé chuan
lwong va céc thu nhap khéc caa Can bd Quan ly cip cao;

Annually review performance and recommend to the Board of Directors for
approval of salaries and other forms of compensation for senior management;
Dé xuét cho Hoi dong quan tri phé chuan cac ké hoach khen thuéng ngin va dai
han;

Recommend to the Board of Directors for approval of short-term and long-term
incentive awards;

Soét xét vé lwong thuong va phc loi cua Tong Giam Béc;

Review compensation and remuneration of the General Director;

Dinh ky soét xét va dé xuat cho Hoi dong quan tri phé chuan thu lao, thuong Hoi
ddng quan tri (bao gom Thu ky);

Periodicially review and make recommendations to the Board of Directors for
approval of fees and other compensation for Directors (including Secretary),
retirement policies and plans for Directors.

Soét xét chinh sach thu lao Hoi ddng quan tri;

Review remuneration policy for the Board of Directors.

Giam sét viéc danh gia cac can bo quan ly cap cao cua Tong giam doc;

Oversee the evaluation of Senior management by the General Director;

Giam sat két qua cua cac chuong trinh Hoach dinh nhan sy ké thira va Quan tri
nhén tai trong mdi twong quan vai cac khoan thuéng/khich 1¢;

Oversee the Succession Planning and Talent Management program results in
relation to rewards/incentives.

17.3. Uy Ban Chién Lwoc
Strategy Committee
a) Vaitro

Roles

()
(i)
(iii)

(iv)
(v)

Phé chuan tam nhin, s ménh, gia tri cbt 18i va cac muc tiéu chién lugc dai han;
Approve vision, mission and long-term strategic goals;

Giam sét viéc lap, trién khai va thuc thi chién luoc;

Follow up on strategy formulation and implementation;

Phu trach dinh hudng vé phat trién bén vitng va cé trach nhiém:;

Provide inspiration for sustainable development and good corporate citizenship
— CSR activities

Phu trach linh vuc bao cao tich hop;

Direct integrated reporting;

Phu trach linh vuc quan hé vai cac bén lién quan.

Direct the management of stakeholder relationships.
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b) Nhiém vu

Responsibilities

(i) Daénh gia chién luoc va viéc hoach dinh théng qua viéc soat xét dinh huéng, phan
tich thi truong, loi thé canh tranh, méi truedng, ngudn luc (bao gdm ca ki thuat
lap chién luoc va ciu tric cong ty);
Evaluate strategy and strategic planning by reviewing directions, analyzing
market, competitive advantage, environment, resources (including strategy
formulation techniques and organizational structure);

(ii)  Phé chuan tim nhin, st ménh, gié tri cét 16i, muc tiéu;
Approve vision, mission, core value and objective;

(iii)  Giam sat, theo ddi su thuc thi chién lugc, danh muc du &n chién luoc;
Oversee and monitor strategic execution and list of strategic project;

(iv) Do luong viéc thyc thi chién luoc dudi cac goc do khac nhau;
Measure the execution of strategy from different perspectives;

(v)  Phé chuan Bo quy tac tng xir; dinh huéng ddi xtr cdng bang véi cac Co Pong -
quyén ctia C6 Pong;
Approve the Code of Conduct; give directions on equitable treatment of
shareholders - shareholder rights;

(vi)  Phé chuan/xac dinh céc bén lién quan va loi ich ciing mong doi cua cac Bén lién
quan (thdng qua viéc gitt mdi lién hé va dbi thoai);
Approve/identify stakeholders, their benefits and expectations (through
stakeholder engagement);

(vii)  Céan bang loi ich gitta Cong Ty va cac bén lién quan;
Balance the interests of the Company and the interests of stakeholders;

(viii) Phé chuan va duy tri chinh séch c6 tic; va
Approve and maintain the dividend policy; and

(ix)  Phé chuan chién lugc va muc tiéu phat trién bén viing va trach nhiém x& hoi doanh
nghiép.
Approve strategy and sustainable development goals and corporate social
responsibility.

CHUONG VI
NGUOI PHU TRACH QUAN TRI CONG TY
CHAPTER VI
PERSON IN CHARGE OF CORPORATE GOVERNANCE

Pic¢u 18. Lua chon, bé nhi¢m, mién nhiém Ngudi Phu Triach Quan Tri Cong Ty
Article 18. Selection, appointment and dismissal of the Person in charge of Corporate
Governance
18.1. Tiéu chuin ciia Ngudi Phu Trach Quan Tri Cong Ty
Criteria of the Person in charge of Corporate Governance
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a) Cac tiéu chuin ddi véi Nguoi Phu Trach Quan Tri Cong Ty

Criteria of the Person in charge of Corporate Governance

() Nguoi Phu Trach Quan Tri Cong Ty phai 13 nguoi ¢6 hiéu biét vé phap luat. Nam

viing cac quy dinh phép luat lién quan dén Cong Ty va thi truong ching khoén, uu
tién nguoi tbt nghiép dai hoc luat (hé chinh quy tap trung) tai cac co s& dao tao
trong va ngoai nudc;
The Person in charge of Corporate Governance must have a good knowledge of
law, and must have a good understanding of the legal regulations relating to the
Company and the stock market. Graduation from international or domestic law
schools (full-time) is preferrable.

(ii) Co trinh d6 hoc van dai hoc trg 18n;

Have university degree or higher;

(iii) Am hiéu hoat dong cua Cong Ty;
Understand the Company's business;

(iv) Trach nhiém cao, giao tiép tdt, cu thé 1a k¥ nang thuong thuyét va tao nén sy dong
thuan;

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

(v) Ky ning t6 chiic, phan tich, cu thé 1a phét hién nhiing tin hiéu tir xa va canh bao

sém cho Bo may quan ly; cd truc giac tot va nhay cam ddi véi nhitng suy nghi va
hanh vi cua Tong Giam Déc va céc thanh vién Hoi dong quan tri;
Having organizational and analytic skills, in particular the ability to read
prospective signals and provide early warning to Management; be intuitive and
sensitive to the thoughts and behaviour of the General Director and members of
the Board of Directors;

(vi) Cé tinh ti my, dé y dén chi tiét, linh hoat va sang tao;

Meticulous, flexible and creative;
(vii) Puoc dao tao V& quan tri;
Be trained in corporate governance;
(viii) La mot nguoi ¢6 uy tin c& nhan va trong sach.
Be a person with an impeccable reputaion, have integrity.
b) Cac yéu ciu, diéu kién déi véi Nguwoi Phu Trach Quan Tri Cong Ty

Requirements and conditions for the Person in charge of Corporate Governance:

(i) Tinh doc lap: Nguoi Phy Trach Quan Tri Cong Ty khong dugce dong thoi lam
viéc cho cong ty kiém toan duoc chap thuan thyc hién kiém toan béo céo tai chinh
cua Cong Ty.

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

(i)  Nguoi Phy Trach Quan Tri Cong Ty khong dugc 1a mét thanh vién gia dinh truc
hé cua mot thanh vién thudc Ngudoi Quan 1y doanh nghiép.
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The Person in charge of Corporate Governance must not be an immediate-family
member of a Manager of the Company.

(iii) Ngudi Phy Trach Quan Tri Cong Ty phai tham gia cac khoa dao tao vé quan tri
cong ty tai cac co s dao tao dugc Uy ban Chimg khoan Nha nudc cong nhan.
The Person in charge of Corporate Governance must participate in training
courses regarding corporate governance at training establishments recognized
by the State Securities Commission.

Bén phan cia Nguwoi Phu Trach Quan Tri Cong Ty.

Duties of the Person in charge of Corporate Governance.

(i) Ngudi Phu Trach Quan Tri Céng Ty c6 nghia vu thuc hién va tuan tha day dua céc
bon phan cua Ngudi quan ly.
The Person in charge of Corporate Governance is obliged to fully fulfill the duties
of a Manager.

(if) Nguoi Phu Trach Quan Tri Cong Ty chiu trdch nhiém bao mat cac thong tin cua
Cong Ty theo quy dinh cta phép luat va phai tiép tuc bao mat trong thoi han nam
(05) nam tiép theo ké tir thoi diém khong con dam nhan vi tri Ngudi Phu Tréach
Quan Tri Cong Ty.
The Person in charge of Corporate Governance must keep the Company’s
information in strict confidence in accordance with the laws and this obligation
shall continue for five (05) years following the date on which that person is no
longer the Person in charge of Corporate Governance of the Company.

18.2. Viéc b6 nhiém Ngudi Phu Trach Quin Tri Cong Ty
Appointment of the Person in charge of Corporate Governance

a)

b)

Ngudi Phy Trach Quan Tri Cong Ty ¢d thé 1a nhan su chuyén trach hoac kiém nhiém
lam Thu ky cong ty. S6 lugng Nguoi Phu Trach Quan Tri Cong Ty do Hoi dong quan tri
quyét dinh.

The Person in charge of Corporate Governance may be a specialized personnel or may
concurrently hold the position of the Company’s Secretary. The number of Person in
charge of Corporate Governance will be decided by the Board of Directors from time to
time.

Hoi dong quan tri s& ban hanh quyét dinh bo nhiém Ngudi Phu Trach Quan Tri Cong Ty.
Nhiém ky cta Nguoi Phu Trach Quan Tri Cong Ty (Thu ky Cong ty) la 05 nam hoac
mot thoi han khéc theo quyét dinh ciia Hoi dong quan tri tai tirng thoi diém.

The Board of Directors shall make a decision to appoint the Person in charge of
Corporate Governance. The term of office of the Person in charge of Corporate
Governance is five (05) years or a different period as decided by the Board of Directors
from time to time.

Céc thdng tin vé tng vién cho viéc bé nhiém Nguoi Phu Trach Quan Tri Cong Ty: Cac
thong tin v& tng vién cé thé bao gdm nhung khong gidi han: tom tat qué trinh hoc tap,
qua trinh cong tac, cac mdi quan hé véi cac thanh vién trong Cong Ty, s6 luong ¢6 phiéu
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18.3.

18.4.

18.5.

cuia Cong Ty dang ndm gitt, Xac nhan khdng c6 tién &n tién su... va dugc b sung bang
thu gigi thiéu c& nhan va nhitng cudc phong van véi cac thanh vién Hoi dong quan tri,
dic biét 1a voi Chu tich Hoi déng quan tri.

Information about candidates to be appointed as the Person in charge of Corporate
Governance: candidate’s information may include but not be limited to: Educational
background, employment process, relationships with the Company’s members, the
number of Company’s shares owned, declaration of no criminal records, etc. and is
supplemented by a recommendation letter and interviews with the Board’s members,
especially with the Chairman of the Board of Directors.

d) Hop dong véi Ngudi Phu Trach Quan Tri Cong Ty: Hoi déng quan tri chiu trach nhiém

xéc dinh cac diéu kién cua hop dong lao dong, cac van dé lién quan toi th lao va tha tuc
két thic hop ddng. Chu tich Hoi ddng quén tri, ¢ sy tham van cua Uy Ban Nhan su va
Uy Ban Luong thudng, s& thay mat Cong ty soan thao hop dong dé ky két véi Nguoi Phu
Trach Quan Tri Cong Ty.
The contract with the Person in charge of Corporate Governance: the Board of Directors
shall be responsible for determining the terms and conditions of the employment contract
and issues relating to remuneration and process of contract termination. The Chairman
of the Board of Directors, after consultation with the Nomination Committee and the
Compensation and Benefit Committee, shall on behalf of the Company, prepare the
contract to sign with the Person in charge of Corporate Governance.

Cic treong hop mién nhiém Ngwoi Phu Trach Quan Tri Cong Ty

Dismissal of the Person in charge of Corporate Governance

Hoi dong quan tri c6 thé bai nhiém Nguoi phu trach quan tri cong ty vao bat ky thoi diém

nao nhung khong trai cac quy dinh caia phap luat hién hanh vé lao dong.

The Board of Directors may dismiss the Person in charge of Corporate Governance at any

time, provided that such dismissal does not violate the applicable labor law.

Thong b&o bd nhiém, mién nhiém Nguwdi Phu Trach Quan Tri Cong Ty

Notification of appointment or dismissal of the Person in charge of Corporate Governance

Hoi ddng quan trj s& thong bao viéc bd nhiém, mién nhiém Ngudi phu trach quan tri cong ty

v6i Tong Giam dbc va cac Giam ddc Piéu hanh.

Notice of appointment and dismissal of the Person in charge of Corporate Governance shall

be given by the Board of Directors to the General Director and the Executive Directors.

Quyén va nghia vu ciia Nguoi Phu Trach Quan Tri Cong Ty

Right and obligations of the Person in charge of Corporate Governance

Ngudi Phu Trach Quan Tri Cong Ty ¢6 cac quyén va nghia vy sau:

The Person in charge of Corporate Governance has the following rights and obligations:

a) Tu vin Hoi dong quan tri trong viée t6 chtrc hop Pai hoi dong c6 dong theo quy dinh va
cac cong viée lién quan giita Cong ty va c6 dong;

Provide consultancy for the Board of Directors in organizing the General Meeting of
Shareholders and performance of relevant tasks between the Company and its
shareholders;
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b)

9)

h)

)

K)

Chuén bi cac cude hop Hoi déng quan tri, va Pai hoi déng ) dong theo yéu cau cia Hoi
ddng quan tri;

Prepare for meetings of the Board of Directors and the General Meeting of Shareholders
as requested by the Board of Directors;

Tu vén vé tha tuc cta cac cudc hop;

Provide consultancy on meeting procedures;

Tham dy cac cudc hop;

Participate in the meetings;

Tu vén thu tuc l4p cac quyét dinh cua Hoi ddng quan tri phi hop véi quy dinh cua phap
luat;

Provide consultancy on procedures for lawful issuance of resolutions of the Board of
Directors;

Cung cép céc thong tin tai chinh, ban sao bién ban hop Hoi dong quan tri va cac thong
tin khac cho thanh vién Hoi dong quan tri;

Provide financial information, copies of minutes of meetings of the Board of Directors
and other information for members of the Board of Directors;

Giam sat va bao cdo Hoi dong quén tri vé hoat dong cong bd thong tin ctia Cong ty;
Supervise and report to the Board of Directors on the Company’s information disclosure;
La dau mbi lién lac voi cac bén co quyén loi lién quan (trao d6i thong tin voi va giita Hoi
ddng quan tri, Tong Giam déc va Giam Déc Diéu Hanh va C6 Pong);

Assist in contact between parties with relevant interests (exchange of correspondence
between the Board of Directors, the General Director, the Executive Directors and
Shareholders);

Bao mat thong tin theo cac quy dinh ctia phéap luat va Piéu 18 cong ty;

Keep information in strict confidence in accordance with regulations of law and the
Company’s Charter;

Soat xét dinh ky, cung cip ¥ kién tu van cho Hoi dong quan tri va Cha tich Hoi dong
quan tri dé dam bao khung, quy ché, thu tuc tuan thu quy dinh phdp luat va thyc hanh
quan tri;

To conduct periodical review and provide advice to the Board of Directors and the
Chairman of the Board of Directors to ensure that the framework, regulations and
procedures comply with all the applicable laws and regulations and all corporate
governance practices;

HO trg Hoi déng quan tri trong vi¢c danh gia két qua hoat dong cua Hoi déng quan tri,
c4c Uy ban va céc thanh vién Hoi dong quan tri;

To assist the Board of Directors in evaluating the performance of the Board of Directors,
its Committees and its members;

Ghi nhan va va dé xut nhitng khoa dao tao can thiét cho thanh vién Hoi déng quan tri;
To note and propose appropriate training sessions for the members of the Board of
Directors.
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CHUONG VII
TONG GIAM POC
CHAPTER VII
GENERAL DIRECTOR

Piéu 19. Vai tro, trach nhiém, quyén va nghia vu ciia Tong Giam déc
Article 19. Roles, responsibilities, rights and obligations of the General Director

19.1.

19.2.

19.3.

19.4.

Toéng Giam ddc 13 nguoi didu hanh cong viée kinh doanh hing ngay cua Cong Ty; chiu su
giam sét va chi dao cua Hoi ddng quan tri; chiu trach nhiém trude Hoi ddng quan tri va trudc
phap luat vé viéc thuc hién quyén, nghia vu dugc giao.

The General Director manages the day-to-day business operations of the Company; is
supervised by the Board of Directors, and is responsible to the Board of Directors and before
the law for the exercise of his or her delegated powers and the performance of his or her
delegated obligations.

Tong Giam d6c phai diéu hanh cong viéc kinh doanh hing ngay ciia Cong ty theo dung quy
dinh cua phap luat, Diéu 1& Cong ty, cac quy ché hoat dong ctia Cong Ty, hop déng lao dong
ky v6i Cong Ty va Nghi quyét, quyét dinh ciia Hoi dong quan tri. Truong hop diéu hanh trai
v6i quy dinh tai khoan nay ma gay thiét hai cho Cong Ty thi Tong Giam dbc phai chiu trach
nhiém trudc phap luat va phai boi thuong thi¢t hai cho Cong Ty.

The General Director shall manage the day-to-day business operations of the Company
in accordance with law, the Charter, the employment contract signed with the Company and
the resolutions and decisions of the Board of Directors. Where such management is
inconsistent with this clause and causes any loss to the Company, the General Director shall
be responsible before the law and shall indemnify the Company for such loss.

Dbi v6i Hoi dong quan tri, Tong Giam ddc va cac thanh vién bo may quan 1y khéac 1a co quan
chap hanh, diéu hanh hoat dong ctia Cong Ty, dam bao cac hoat dong ctia Cong Ty dién ra
binh thuong va c6 hiéu qua.

In relation to the Board of Directors, the General Director and other members of the
Management Board are the executive and operating body of the Company, ensuring the
normal and effective operation of the Company.

Tong Giam dbc c6 quyén quyét dinh cac bién phap vuot tham quyén ctia minh trong trudng
hop khén cép nhu thién tai, dich hoa, hoa hoan, su c¢b bat ngd hoac mot vu viéc thudc pham
vi diéu chinh ctia Chinh sach quan Iy khing hoang ... nhung phai béo céo bang vin ban cho
Hoi ddng quan tri trong thoi gian som nhét ¢6 thé va chiu trach nhiém trude Hoi dong quan
tri va Hoi dong quan tri gan nhét vé cac quyét dinh do.

The General Director is eintitled to decide on measures beyond his authority in emergencies
such as natural calamities, enemy sabotage, fires, sudden incidents or an incident under the
applicable scope of the crisis management policy, etc but must report in writing to the Board
of Directors as soon as possible and be responsible to the Board of Directors and the most
recent General Meeting of Shareholders.
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19.5.

19.6.

19.7.

Tong Giam dbc co quyén tir chdi thi hanh va bao luu cac y kién ctia minh dbi voi cac quyét
dinh ctia Hoi ddng quan tri néu nhan dinh rang quyét dinh nay trai phap lut hodc gy ton
hai dén quyén loi ctia C6 Pong. Trong trudng hop nay, Tong Giam ddc phai ¢ béo cdo giai
trinh ngay v6i Hoi dong quan tri va Uy Ban Kiém Toan bang vin ban.

The General Director has the right refuse to execute and reserve his/her opinions regarding
a Board of Directors’ decision in case he/she considers that such decisions are unlawful or
detrimental to the interests of shareholders. In this case, the General Director must
immediately send an explanatory report in writing to the the Board of Directors and Audit
Committee.

Trude khi thue hién cac nhiém vu can phai c6 su phé duy¢t cua Hoi déng quan tri dugc quy
dinh tai Diéu 22 cta Diéu L¢&, Tong Giam ddc phai guri to trinh dén Hoi dong quan tri it nhat
bay (07) ngay trudc ngay Hoi ddng quan tri ra quyét dinh hodc mot thoi han ngian hon néu
dugc tat ca cac thanh vién Hoi dong quan tri dong ¥.

Before perfoming the tasks that need approval from the Board of Directors as stipulated in
Article 22 of the Charter, the General Director shall send the proposal to the Board of
Directors at least seven (07) days before the date on which the Board of Directors is
supposed to make decision or a sooner period as approved by the Board of Directors.

Lién quan dén cac ndi dung quy dinh tai diém g Khoan 4 Diéu 29 cua Diéu 18, Téng Giam
dbc phai giri cho Hoi dong quan tri sém nhét c6 thé nhung khong it hon 7 ngdy trudc ngay
ndi dung d6 phai dugc quyét dinh.

With regard to contents stipulated in item (g), Clause 4 Article 29 of the Charter, the General
Director must send the proposal of such contents to the Board of Directors as soon as
possible, but no later than seven (07) days before such contents are supposed to be decided
by the Board of Directors.

Pi¢u 20. B6 nhiém, mién nhiém, ky hop dong, chim dirt hop dong doi véi Tong Giam dbc
Article 20. Designation, dismissal, conclusion and termination of contract with the General
Director

20.1.

Nhiém ky, tiéu chuin va diéu kién ciia Tong Gidm ddc
The term of office, criteria and qualification of the General Director
20.1.1. Nhi¢m ky ciia Tong Giam doc
The term of office of the General Director
Nhiém ky ctia Téng Gidm ddc khong qua 05 nam va c6 thé duge bo nhiém lai véi s6
nhiém ky khong han ché.
The term of office of the General Director is five (05) years and the General Director
may be re-appointed for an unlimited number of terms.
20.1.2. Tiéu chuin va diéu kién ciia Tong Giam doc
Criteria and qualification of the General Director
a) Tong Giam Déc phai dap tmg cac diéu kién va tiéu chuan theo quy dinh caa phap
luat, cu thé:
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b)

The General Director must meet the criteria and qualification as required by
laws, particularly as below:

(i)

(ii)

Khéng thudc cac d6i twong khong dugce quyén thanh 1ap va quan Iy doanh
nghi¢p tai Viét Nam theo quy dinh ctia Luat Doanh Nghiép;

Not falling into the category of individual who do not have the right to
establish and manage enterprises in Vietnam in accordance with the Law
on Enterprises.

C6 trinh d6 chuyén mon, kinh nghiém trong linh vuc, nganh nghé kinh
doanh cua Cong Ty.

Having professional qualifications and experience in business management
of the Company.

Ngoai nhitng diéu kién va tiéu chudn néu trén, Téng Giam Ddc con phai dap tng
céc tiéu chuan va diéu kién dudi day:

In addition to the criteria and qualification mentioned above, the General
Director must also have the following criteria:

(i)

(i)
(iii)

(iv)

C6 kinh nghiém thuc té vé quan tri kinh doanh trong nganh nghé kinh doanh
chil yéu ctia Cong ty (uru tién ca nhan s¢ hitu nhiéu c¢6 phan ciia Cong ty);
Having expertise and experience in business management in the main
business lines of the company (priority given to the individual who owns
more Company’s shares);

C6 trinh @6 dai hoc tro 1én;

Holding a university degree or higher;

Khong dong thoi 1am Giam doc hoic Tong Giam ddc ciia bat ky mot to
chirc/ doanh nghiép nao hodc cac chirc danh quan 1y & cac cong ty khac; va
Not being the Director or General Director of any organization/listed
company or management positions at other companies; and

C6 di nang lyc hanh vi dan sy va khong thuge ddi twong bi cim quan 1y
doanh nghiép.

Must have full civil capacity and must not be prohibited from the
management of enterprises.

20.2. Pé cir, mién nhiém, bai nhiém Tong Giam doc

Nomination and dismissal of the General Director

20.2.1. Pé cir Tong Giam doc
Nomination of the General Director
Uy Ban Nhan su dé cir bang van ban viéc b nhiém Tong Giam dbc trong d6 dé cap
rd y kién danh gia caa minh vé viéc nguoi duge dé cu.
The Nomination Committee nominates the appointment of the General Director in
writing, clearly stating its opinion on the nomination.

20.2.2. Mién nhiém, bii nhi¢ém Tong Giam déc
Dismissal of the General Director

85




b)

d)

Hoi ddng quan tri ¢ thé hop dé biéu quyét thong qua viéc bai nhiém, mién nhiém
Tong Giam dbc va bé nhiém mot Téng Giam déc mai thay thé.
The Board of Directors can convene a meeting to approve the dismissal, remove
the General Director and appoint a new General Director to replace.
Téng Giam dbc co thé duoc Hoi ddng quan tri midn nhiém trong cac trudng hop
sau day:
The General Director may be removed by the Board of Directors in the following
cases:
(i) Do nhu cau cong tac, diéu chuyén, luan chuyén nhan su cia Cong Ty;
Due to the business demand, the personnel transfer and rotation of the
Company;
(i) Do stic khoe khong dam bao dé tiép tuc cong tac;
Due to his or her health that may be insufficient for his or her continued
performance of his or her tasks;
(iii) Hét hop dong lao dong; va
Expiry of labor contract; and
(iv) Nghi huu va khong c6 nhu cau gia han/tai ky hop dong.
The General Director retires and the Company has no demand on extending
the labor contract.
Tong Giam dbc c6 thé bi Hoi ddng quan tri bai nhiém trong cac truong hop sau:
The General Director may be dismissed by the Board of Directors in the following
cases:
(i)  Khong hoan thanh nhiém vu hoic vi pham Diéu 1&, noi quy, quy ché cua
Cong Ty;
Due to any failure to complete his/her duties, or his or her infringement
upon the internal regulations or rules of the Company;
(i) Vi pham phap luat &én muc bi truy ctiu trach nhiém hinh sy hodc budc phai
cham dut hop dong lao dong.
Infringement upon of the laws that is serious to the extent of taking criminal
responsibility or mandatory termination of the labour contract.
Viéc mién nhiém, bai nhiém sé& duoc thé hién bang van ban nghi quyét Hoi dong
quan tri véi it nhat 2/3 thanh vién Hoi ddng biéu quyét tan thanh.
The dismissal of the General Director must be passed by the resolution of the
Board of Directors with at least two-thirds of the members of the Board of
Directors vote for this matter.

20.3. B6 nhi¢m, ky hop ddng lao dong véi Tong Giam dbc
Designation and signing of labor contract with the General Director
20.3.1. B4 nhiém
Designation
a) Hoi dong quan tri b nhiém Tong Giam ddc theo vin ban dé ctr cua Uy Ban Nhan

su.
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The Board of Directors shall designate the General Director upon the written
nomination of the Nomination Committee.

b) Viéc bd nhiém s& duogc thé hién bang van ban nghi quyét Hoi ddng quan tri.

The designation of the General Director must be made in writing by the resolution
of the Board of Directors.
20.3.2. Ky hop dong lao dong Tong Giam ddc

Signing labor contract with the General Director

a) Chu tich Hoi déng quan tri s& thay mat Hoi dong quan tri ky két hop dong lao
dong caa Tong Giam Déc.

The Chairman of the Board of Directors shall on behalf of the Board of Directors
sign labor contract with the General Director.

b) Thu lao, tién lwong, loi ich va cac diéu khoan khéc s& do Hoi ddng quan tri quyét
dinh va dugc thé hién trong hop dong lao dong ddi véi Tong giam ddc.
Remuneration, salary, benefits and other conditions shall be approved by the
Board of Directors and shall be indicated in the labor contract entered into with
the General Director.

20.4. Cham dirt hop dong lao dong véi Tong Giam ddc
Termination of labor contract with the General Director
Cong ty tién hanh cham dit hop dong lao dong voi Tong Giam ddc sau khi Hoi dong quan
tri ban hanh nghi quyét mién nhiém hoic bai nhiém Tong giam dbc. Viéc cham dut hop dong
lao dong v6i Tong Giam dbc phai bao dam tudn thu cac quy dinh cta phap luat, Biéu 1¢, Quy
ché nay va cic quy dinh khac ctia Cong Ty.
The Company shall terminate the labor contract with the General Director upon the decision
by the Board of Directors on dismissal of the General Director. The termination of labor
contract with the General Director must fully comply with the applicable laws and
regulations, the Charter, this Regulation and other internal regulations of the Company.
20.5. Thong bao bo nhiém, mién nhi¢m, ky hgp déng, cham dirt hgp dong ddi véi Tong Giam
dbe
Announcement of designation, dismissal, signing and termination of the contract with the
General Director
Viéc thong bao bd nhiém, mién nhiém, ky hop dong, chdm dut hop dong ddi v6i Tong Giam
dbc s& duogc thuc hién theo quy dinh phap luat vé cong bd thong tin.
Announcement of designation, dismissal, signing and termination of the contract with the
General Director shall be conducted in accordance with the applicable laws and regulations
on information disclosure.
20.6. Tién lwong va lgi ich khac ciia Tong Giam doc
Salary and other benefits of the General Director
a) Tong Giam ddc dugc tra lwvong va thuong. Tién lwong, thudng, trg cip va cac quyén loi
khac ctia Téng Giam dbc do Hoi dong quan tri quyét dinh.
The General Director is entitled to salary and bonuses. The salary and bonuses of
the General Director shall be decided by the Board of Directors.
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b) Tién lwong ctua Tong Giam ddc duoc tinh vao chi phi kinh doanh ciia Cong Ty theo quy

dinh cua phap luat vé thué thu nhap doanh nghiép, dugc thé hién thanh muc riéng trong
bao cdo tai chinh hang nim cua Cong Ty va phai duoc bao cdo tai dai hoi dong cd dong
thuong nién.
The remuneration of each member of the Board of Management and the salary of the
General Director shall be included in the business expenses of the Company in
accordance with the law on corporate income tax, and shall be presented as a separate
item in the annual financial statements of the Company and must be reported to the
General Meeting of Shareholders at its annual meeting.

CHUONG VIII
CAC HOAT PONG KHAC
CHAPTER VIII
OTHER ACTIVITIES

Piéu 21. Phéi hop hoat dong giira Hoi ddng quan tri va Téng Giam doc
Article 21. Coordination between the Board of Directors and the General Director

21.1.

21.2.

21.3.

Thii tuc, trinh tw triéu tip, théng bao moi hop, thong bio két qua hop giira Hoi dong
quan tri va Tong giam dbc

Procedures for convening the meeting, sending meeting invitations and announcing the
results of meetings of the Board of Directors and the General Director

Tong Giam dbc dong thoi 13 thanh vién Hoi dong quan tri, tha tuc va trinh tw moi hop da
duoc dé cap trong phan triéu tap hop Hoi dong quan tri. Noi dung hop gitta Hoi dong quan
tri va Téng giam dbc dugce tich hop trong chuwong trinh hop Hoi dong quan tri.

The General Director is also a member of the Boad of Directors; The procedures for meeting
invitation are mentioned in the section on the convention of the Boad of Directors’ meeting.
The meeting agenda of the Board of Directors and the General Director is incorporated into
the Boad of Directors’ meeting agenda.

Théong bio Nghi quyét, quyét dinh ciia Hoi dong quan tri cho Tong Giam doc
Notification of resolutions and decisions of the Board of Directors to the General Director
Cac Nghi quyét, quyét dinh cuia Hoi dong quan trj phai duge Chu tich Hoi dong quan tri hoic
Nguoi Phy Trach Quan Tri Cong Ty thong bao cho Tong Giam dbc dé Tong Giam déc theo
ddi va td chire thuc hién.

The resolution and decision of the Board of Directors shall be sent to the General Director
by the Chairman or the Person in charge of Corporate Governance so that the General
Director can follow up and organize the implementation of the resolution and decision of the
Board of Directors.

Cé&c truwong hop Tong giam doc dé nghi triéu tip hop Hoi dong quan tri va nhirng vin
dé can xin y kién Hoi dong quan tri

Cases in which the General Director demand a meeting of the Board of Directors be
convened, and issues that need consultation with the Board of Directors
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21.4.

a) Xung dot quyén, nghia vu giita Hoi ddng quan trj va Tong Giam déc;

Conflict of rights, obligations between the Board of Directors and the General Director;
b) Khung hoang ma viéc xtr Iy vuot qua tham quyén cua Tong Giam dbc;

Crisis settlement exceeding the authority of the General Director;
¢) Céc giao dich ma Tong Giam dbc 13 mot bén lién quan;

Related party transactions with the General Director;

d) Céc phat sinh trong yéu trong qua trinh thuc hién cac Nghi quyét ciia Hoi dong quan tri;

Significant incidents in the implementation of the resolutions of the Board of Directors;

e) Cac ndi dung vuot tham quyén theo ty quyén cua Hoi déng quan tri dbi voi Tong Giam
dbc.

The issues falling outside authority given to the General Director by the Board of

Directors.

Béo cdo ciia Tong giam doc véi Hoi dong quan tri vé viéc thye hién nhiém vu va quyén

han dwgc giao

Reports of the General Director to the Board of Directors on his/her performance of

assigned duties and authority

a) Céacndi dung Bao cao ctua Téng giam dbc voi Hoi déng quan tri vé viéc thuc hién nhiém
vu va quyén han dugc giao ludn dugc tich hop thanh 1 muc trong chuong trinh hop Hoi
ddng quan tri.

The contents of the General Director’s report to the Board of Directors on the

performance of assigned tasks and powers are always integrated into one section in the

meeting agenda.
b) Céac ndi dung bao cdo bao gdm cac ndi dung:

The contents of the report are as follows:

(i)  Thanh tich chung caa Cong ty, dic biét trong sy so sanh vai ddi thu canh tranh;
Company’s overall performance, especially in comparison with competing
companies;

(i) Viéc trién khai chién lugc kinh doanh cua Cong ty;

Implementation of the Company’s business strategy,

(iii) Céc chi tiéu tiép thi va kinh doanh cua Cong ty;
Company’s marketing and sales targets;

(iv) Céc két qua tai chinh cua Cong ty;

Company'’s financial results;

(v) Sy tuan tha cia Bo may quan 1y d6i véi luat phap va céac thu tuc noi bo lién quan
tGi Quan tri cdng ty, quan tri rai ro va kiém soat noi bo, ciing nhu cac van dé vé dao
duc kinh doanh; va
Executive Management’s compliance with the law and internal procedures relating
to corporate governance, risk management and internal control, as well as other
issues on business ethics; and

(vi) Thanh tich caa B may quan ly, & cap do nhém 1an cap do ca nhan.

Executive Management’s performance, both at the team and individual level.
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21.5.

21.6.

21.7.

Kiém diém viéc thue hién nghi quyét va cac van dé iy quyén khac ciia Hoi dong Quan

tri cho Tong Giam dbc

Review of the implementation of resolutions and resolution of other issues authorized by

the Board of Directors to the General Director

Céc ndi dung giam sat viéc thyuc hién nghi quyét va cic van dé uy quyén khac cua Hoi dong

quén tri di véi Tong giam ddc luén dugc tich hop thanh 1 muc trong chuong trinh hop Hoi

ddng quan tri.

The monitoring of the implementation of resolutions and other matters authorized by the

Board of Directors to the General Director is always integrated into one item in the meeting

agenda of the Board of Directors.

Cac van dé Tong giam ddc phai bao cdo, cung cip thong tin va cach thic thong bao

cho Hji ddng quan tri

Issues that the General Director must report, provide information about and means for

informing the Board of Directors

Tong giam déc s& cung cap thong tin bang cach thirc ph hop khi:

The General Director will provide information by appropriate way when:

a) Thanh vién Hoi dong quan tri yéu cau cung cap cac thong tin, tai liéu vé tinh hinh tai
chinh, hoat dong kinh doanh ctia cong ty va cua cac don vi trong cong ty theo diing quy
dinh cua phap luat.

Members of the Board of Directors, in accordance with the law, request information,
documents on the financial situation, business activities of the Company and its units.

b) Chu tich Uy Ban tryc thudc Hoi ddng quan tri yéu cau bang vin ban, thu dién tir d6i véi
cac ndi dung ma Uy Ban di thong qua rang Tong Giam d6c phai cung cép. Trong truong
hop nay, Téng Giam ddc s& phai bao céo bang van ban.

The President of Committees under the Board of Directors requests in writing, e-mail
for the matters that the Committees agree that the General Director must provide. In this
case, the General Director will have to report in writing.

Phoi hop hoat dong kiém soat, didu hanh, giam sat giira cac thanh vién Hoi dong quan

tri va Tong giam doc theo cic nhi¢ém vu cu thé ciia cac thanh vién néu trén.

Cooperation in control, administration and supervision among members of the Board of

Directors and the General Director in accordance with their specific duties.

a) Thanh vién Hoi ddng quan tri phbi hop hoat dong kiém soat, diéu hanh, giam sat Tong
giam ddc theo quy ché hoat dong cua cac Uy Ban chuyén trach.

Board members shall coordinate the activities of controlling, administering and
supervising the General Director in accordance with the regulations on operation of the
Committees.

b) Thanh vién Hoi déng quan tri cé thé trao ddi ngay tai cac cudoc hop Hoi déng quan tri,
cudc hop cac Uy Ban.

Board members can exchange information at the meetings of the Board of Directors,
meetings of Committees.
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c)

d)

f)

9)

h)

Thanh vién Hoi ddng quan tri c6 thé phdi hop voi cac Giam ddc Biéu hanh sau khi tham
khao v6i Téng Giam Ddc vé chu dé, thoi gian va cac ndi dung khac.

Board members may co-operate with other Executive Directors after consultation with
the General Director about the subject, time and other contents.

Céc van dé ma Hoi dong quan tri phai phé duyét theo dé xuit cua Tong Giam Déc theo
Khoan 2 Diéu 22 cua Diéu 18, Hoi dong quan tri phai phan hdi trong vong 7 ngay hoic
mot thoi han khac do cac bén thoa thuan.

For issues proposed by the General Director for approval from the Board of Directors
according to Clause 2, Article 22 of the Charter, the Board of Directors must respond in
writing within 7 days or another period of time agreed upon by the parties.

Céac quyét dinh tam dinh chi quyét dinh ctia Téng Giam ddc theo diém g Khoan 2 Piéu
22 ctia Diéu 18, Chu tich Hoi déng quén tri phai dugc 1ap thanh van ban va gdéi bao dam
hoic trao tay c6 su chimg kién ctia Ngudi Phu Trach Quan Tri/Thu ky Cong ty.

For a Board decision to suspend the General Director’s decision pursuant to Item g,
Clause 2, Article 22 of the Charter, the Chairman makes the decision in writing and
sends by registered mail or directly with the witness of the Person in charge of Corporate
Governance /Company Secretary.

Trong trudong hop cép thiét, vi nhtrng muc dich lién quan t¢1 nhi€ém vu ctia minh, céc
thanh vién Hoi dong quén tri c6 quyén yéu cau Tong Giam ddc, Nguoi Quan 1y khac
trong Cong ty cung cip cac thong tin vé hoat dong ctia Cong ty nhung phai duoc sy dong
¥ ctia Chu tich Hoi dong quan tri. Yéu cau phai dugc 1ap bang vin ban va goi cho Tong
Giam ddc trudc it nhat 24 gio.

If urgent, for purposes related to their duties, the members of the Board of Directors
may request the General Director or other Executive Director to provide the information
related to the activities of the Company, but such request must be approved by the
Chairman. The request must be made in writing and sent to the General Director at least
24 hours in advance.

Hoi ddng quan tri ¢ trach nhiém phan hoi cac ndi dung: kién nghi vé Diéu 1¢; Quy ché
quan tri cong ty; co cau td chirc va sb lugng Ngudi quan Iy trong thoi han 15 ngay.

The Board of Directors is responsible for responding to the following contents within 15
days: recommendations of the Charter; this Regulations; the organizational structure
and number of managers.

Céc ngi dung phé chuén giao dich v&i Nguoi ¢ 1ién quan hodc Giao dich trong yéu, Hoi
dong quan tri phai phan hoi bang van ban trong thoi han 7 ngay.

For the approval of the business transactions with related persons or significant business
transactions, the Board of Directors shall respond in writing within 7 days.

Trong truong hop cudc hop ctia Hoi dong quan tri ¢6 moi thanh vién B may quan 1y
hoic bt ky cap quan 1y nao thi Hoi ddng quan tri c6 trach nhiém goi thong bao moi hop,
ndi dung chuan bj (néu o) trude it nhat 7 ngay (thong qua Thu ky).

In the case that the Board of Directors has invited members of the Management Board
or any level of management to a meeting of Board of Directors, the Board of Directors
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)

K)

shall send the notice of meeting, preparation of content (if any) at least 7 days in advance
(through the Company Secretary).

Déi véi thong tin, tai liu vé quan 1y, diéu hanh hoat dong kinh doanh va bao céo tinh
hinh kinh doanh, béo cdo tai chinh, vin ban yéu cau cta cac Uy Ban phai duoc goi dén
Cong ty trudc it nhat 48 gio.

For information or documents on management and business operations and business
operation reports or, financial statements, the written request of Committees must be
submitted to the Company at least 48 hours in advance.

Déi voi viée str dung tu vin doc 1ap bén ngoai, Uy Ban Kiém toan phai thong tin vé
pham vi, gi4 tri va cac ndi dung trong yéu khac trong vong 48 gid ké tir thoi diém xac
lap dich vu do.

When engaging independent consultant services, the Audit Committee must provide the
information concerning its scope, value and other key issues within 48 hours from the
time of establishing such service.

Piéu 22. Quy dinh vé danh gia hang nim ddi v6i hoat dong khen thwéng va ky luat ddi voi
thanh vién Hgi dong quan tri, Tong Giam ddc va cac Giam ddc Piéu hanh.

Article 22. Provisions on annual assessment of activities of rewarding and disciplining members
of the Board of Directors, the General Directors and other Executive Director.

22.1 Panh gia hoat dong

Performance assessment
22.1.1. Hgi ddng Quan tri

Board of Directors
a) Hoi dong quan tri thyuc hién danh gia Hoi dong quan tri két hop vai danh gia hoat
dong cac Uy Ban va danh gia ting thanh vién Hoi dong quan tri. Viéc danh gia
duoc thuc hién 1 lan/nam.
The Board conducts an assessment of the Board in conjunction with the
performance evaluation of the Committees and each member of the Board. The
evaluation is conducted annually.
b) Panh gia hoat dong Hoi ddng quan trj va cac Uy Ban: Tiéu chi danh gia: Hanh vi
va hiéu qua hoat dong, va thé hién qua céc khia canh:
Criteria for Board of Directors and committee assessments are activity and
performance, as shown in following aspects:
(i)  Két qua doanh thu, lgi nhuan va cac chi sé phi tai chinh khac;
The results of sales, profits and other non-financial indicators;
(i) Ty lé thanh vién Hoi ddng quan tri doc lap, khong didu hanh, diéu hanh
trong co cAu thanh vién Hoi déng quan tri;
The proportion of independent, non-executive and executive members of the
Board of Directors;
(iii) S& cudc hop cua Hoi ddng quan tri, cua cac Uy Ban va cac noi dung duoc
dé ra trong tirng cudc hop;
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d)

The number of Board of Directors and committee meetings and the issues
discussed;
(iv) Sé luong cac truong hop vé xung dot loi ich c6 xay ra;
The number of cases of conflict of interest;
(v) Viéc tuan thi quy dinh vé bao mat théng tin;
Compliance with confidentiality rules;
(vi) Hoi dong quan tri tham gia cac chuong trinh dao tao vé quan ly;
Board of Directors’ participation in management training programs,
(vii) Xay dung chinh sach thu lao cho Hoi dong quan tri;
The remuneration policy developed for the Board of Directors;
(viii) Cac chinh sach mai duoc phat trién va ban hanh.
New policies developed and issued.
Hinh thirc danh gia: Sir dung mot s6 cau hoi dugc chon loc tir Tai lidu huéng dan
danh gia Hoi dong quan tri caa T6 chie tai chinh qudc té (“IFC™) véi thang diém
danh gia 5 mirc d6. Cac tiéu chi danh gia c6 bo sung 04 khia canh theo thyc hanh
cta IFC nhu sau: (1) Kha ning tu lanh dao va két qua hoat dong; (2) Su két hop
kién thire, kinh nghiém, dic tinh da dang cua cc thanh vién trong Hoi déng quan
tri; (3) Sy nang dong; va (4) Quy trinh hoat dong.
Evaluation form: Use some of the 5-point scale questions selected from
Guidelines on Performance evaluation of Board of Directors of the International
Finance Corporation (IFC). Criteria for evaluation including the following four
aspects of IFC practice are: (1) Self-leadership and performance; (2) The
combination of knowledge, experience, diversity of members of the Board; (3)
Dynamism; and (4) Operating process.
Viéc danh gia dugc thuc hién thdng qua viéc to chirc mot cudc hop dic biét cua
Hoi dong quan tri dé danh gia cong tac cua Hoi ddng quan tri hodc danh thoi gian
trong mot cudc hop thuong ky dé thuc hién viéc danh gia. Ho so danh gia s& duoc
Iuu trit tai CONg ty theo ché do luu trit thdng tin bao mat.
The evaluatation is implemented by setting a specific meeting of Board of
Directors for the purpose or, alternatively, setting aside time during a regular
meeting to evaluate the work of Board members and address performance issues.
Records of evaluation shall be kept at the Company according to the storage of
confidential information provisions.
Viéc danh gia hoat dong thanh vién Hoi ddng quan tri dugc thuc hién théng qua:
The evaluation of performance of Board members may be carried out by:
(i) Tu danh gia bai ban than thanh vién Hoi ddng quan tri; va
Members through self-evaluation, and
(i) Panh gia kin 1an nhau giita cac thanh vién Hoi dong quan tri véi sy phoi
hop caa mot bén thi ba. Bén thir ba c6 thé 1a ¢6 van phép ly hoic mot nha
tu van chuy@n nghiép duoc quyét dinh tai ting thoi diém.
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9)

Confidential peer evaluations of Board members coordinated by an
external party, such as legal counsel or specialized consultants chosen on
a case-by-case basis.
Cin cr vao két qua danh gia dinh ky vé Hoi dong quan tri va cac thanh vién cua
Hoi déng quan tri dugc quy dinh tai biéu nay, cac chuong trinh tap huan, dao tao
s& duoc t6 chuc hodc cung cip dé phét trién kién thic va ky nang cua thanh vién
Hoi dong quan tri. Cac chuong trinh dao tao ndy s& cung cap cho cac thanh vién
Hoi ddng quan tri cac ndi dung:
Based on the results of the periodic evaluation of Board members, training
programs will be provided to develop the knowledge and skills of members. The
training program will provide Board members with the following contents:
(i)  Nhing ki ning méi va nang cao tinh chuyén nghiép, dong thoi nhan thirc
16 hon cac van dé lién quan;
New skills, increased professionalism, greater awareness of relevant issues;
(i) Tiép can kién thirc cap nhat vé Quan tri cdng ty va cac van dé khéc, co co
hoi thao luan cac van dé cung dong nghiép va nguoi hudng dan;
Access to current knowledge on corporate governance and other issues and
opportunities to discuss issues with peers and mentors;
(iii) Nang cao nhan thirc vé cac van dé dao durc va gia tri nén tang cua viéc quan
tri cong ty hiéu qua;
An increased appreciation of ethics and values underpinning effective
corporate governance;
(iv) Céc khoa hoc c6 lién quan gilp thanh vién Hai dong quan tri hoan thanh
cac nhiém vu va trach nhiém caa minh.
Relevant courses that enable the Board of Directors to discharge their
duties and responsibilities as Board members.
Céc thanh vién Hoi dong quan tri s& nd luc tham gia cac khoa dio tao vé quan tri
cong ty tai cac co s¢ dao tao dugc Uy ban Ching khoan Nha nudc cong nhan va
cac t6 chuc uy tin khac.
Members of the Board of Directors will attempt to participate in corporate
governance training courses at training establishments recognized by the State
Securities Commission.

22.1.2. Tong Giam doc va cac Giam ddc Piéu hanh
General Director and Executive Directors
a) Hoi dong quan tri giao Uy Ban Nhan sy va Uy Ban Luong thuong xay dung céc

tiéu chuan va danh gia hoat dong cho tat ca cac ddi twong la Tong Giam Péc va
cac Giam déc Diéu hanh.

Nomination Committee and Compensation and Benefit Committee of the Board
of Directors shall be responsible for formulating the standards for assessing
activities of all members of Board of Directors, the General Directors and
Executive Directors.
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b) Céc tiéu chuan danh gia hoat dong phai hai hoa gitta loi ich cua cac nhan sy Bo

d)

may quan 1y véi loi ich 1au dai caa Cong ty va ¢ dong. Céc chi sd tai chinh va
phi tai chinh duoc st dung trong danh gia dwgc Hoi ddng quan tri can nhéc than
trong va quyét dinh tai tirng thoi diém. Trong d6, cac chi tiéu phi tai chinh cé thé
dugc phan loai theo linh vuc nhu bén co quyén loi lién quan, quy trinh hoat dong
va tinh hiéu qua, tang tredng ndi bo va quan ly tri thac.
Standards for assessing activities have to be harmonized between the benefits of
members of the Executive managers and the long-term benefits of the Company
and Shareholders. Financial indicators and non-financial indicators used in
assessment shall be carefully considered and decided by Board of Directors from
time to time. Non-financial indicators can be classified into categories such as
relevant interested party, working procedures and efficiency, internal growth and
knowledge management.
Hoi dong quan tri thyc hién viéc danh gia Tong Giam doc va cac Giam Doc Diéu
Hanh khac dua trén cac tiéu chi sau:
The Board of Directors conducted the assessment of the General Director and
the Executive Directors based on the following criteria:
(i)  Thuc hién muc tiéu hoat dong san xuat kinh doanh;

Accomplishment of business targets;
(i) Bon phan chung cua Cén bo quan 1y cap cao va ning lyc;

Common responsibilities of senior management;
(iii) Nang lyc va ki niang ciia Can bo quan ly cap cao;

Competences and skills of senior management.
Ngoai ra, Hoi ddng quan tri con co thé ty quyén cho Tong Giam dbc thuc hién
danh gia cac Giam Pdc Piéu Hanh.
Besides, the Board of Directors is entitled to authorize the General Director to
assess the Executive Directors.
Tiéu chi muc tiéu hoat dong san xuét kinh doanh duoc danh gia qua két qua viéc
thue hién (i) cac muc tiéu chung caa Cong ty va (ii) muc tiéu chat luong cua khéi,
phong phu trach theo md hinh thé diém can bang (BSC). Cac muc tiéu vé tai
chinh, khéach hang, quy trinh va hoc hoi phét trién déu duoc phan bo ty 1é dong
gop mot cach phu hop cho tieng vi tri.
Criteria on business targets was assessed based on the accomplishment of (i) the
common targets of the Company and (ii) the quality targets for each functional
department/division following the Balanced Scorecard. Other financial,
customer, process and learning targets shall be allocated appropriately for each
position.
Tiéu chi bon phan chung cua can bo quan ly cap cao duoc thuc hién theo quy
dinh tai Diéu 1& va Quy ché quan tri Cong ty gom:
Criteria for the general responsibilities of senior management shall be performed
in accordance with the Company’s Charter and this Regulation, including:
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(i)  Trach nhiém “Can trong”;

Responsibility of Prudence;
(if)  Trach nhiém “Trung thuc va tranh xung dot loi ich”;

Responsibility of Honesty and avoidance of conflicts of interest;
(iii) Trach nhiém “Bao mat thong tin”;

Responsibility of Information Confidentiality;
(iv) Bon phan “Chim lo va trung thanh”.

Duty of Care and Loyalty.
Viéc danh gia nay dugc thuc hién theo hai (02) giai doan: ca nhan tu danh gia va
quan ly truc tiép danh gia. Di véi cac Giam dbc Biéu hanh, Hoi dong quan tri
con dua vao két qua danh gia giam sat ctia Tong Giam ddc.
This assessment shall be conducted in two phases: individual self-assessment and
direct management assessment. For Executive Directors’ assessment, the Board
of Directors shall also refer to the supervisory results of the General Directors.

f)  Nang luc va ky ning cta can bo quan Iy cap cao dugc danh gia trén cac khia canh

sau:
The competences and skills of senior management shall be assessed in the
following respects:
(i) Chat luong lanh dao va chat luong quan ly;

Quality of management and leadership;
(i) Chat luong ca nhan;

Personal quality;
(iii) Kién thirc va k¥ ning;

Knowledge and skills;
(iv) Mbi quan hé véi cac thanh vién cua Ban diéu hanh;

Relationship with members of the Management Board;
(v) Mbi quan hé véi nhan vién;

Relationship with staff;
(vi) MAbi quan hé véi cong dong.

Relationship with the community.

22.2 Khen thwéng
Rewards

a)

b)

Hoi déng quan tri giao Uy Ban Luong thudng trach nhiém xay dung hé thong khen
thuong. Viéc khen thuong dugc thuc hién dua trén két qua danh gia hoat dong cua Quy
Ché nay.

Compensation and Benefit Committee shall be responsible for setting up the reward
system. Rewards shall be based on results of assessment activities according to this
Regulation.

Hinh thic khen thudng:

Methods of reward:

(i) Bang tién;
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d)

In money;
(ii) Bang hinh thtc phi vat chat khac.

In non-financial forms.
Déi voi dbi tuong la thanh vién Hoi dong quan tri: Hoi dong quan tri quyét dinh trong
pham vi thil lao, thuéng va céc loi ich khac da duoc Dai hoi dong co dong phé chuan.
For members of Board of Directors: remuneration, bonus and other benefits will be
decided by the Board of Directors in accordance with the range approved by the General
Meeting of Shareholders.
Déi véi ddi twong 1a diéu hanh, ngudn kinh phi thuong duoc trich tir Quy khen thudng
phuc loi caa Cong ty va nguon hop phép khéc, hoic s& duoc tinh vao chi phi trudc thué
theo cac quy dinh phép luat cd lién quan. Mirc khen thuéng: cin cir vao tinh hinh thuc té
cua tung nam.
For people who manage, reward expenses are drawn from the Company’s welfare fund
and other legal sources, or will be included in pre-tax expenses in accordance with
relevant legislations. The level of reward is based on the practical situation of each year,
and the General Directors will propose to the Board of Directors to approve.

22.3 Ky luat
Disciplining

a)

b)

Hoi ddng quan tri ¢d trach nhiém xay dung hé thong ky luat dua trén tinh chat va mic
d6 cua viéc vi pham. Viéc ky luat phai c6 hinh thirc cao nhat I bai nhiém, cach chic.
The Board of Directors shall be responsible for setting up a disciplinary system, based
on the nature and level of breach. The highest level of discipline is removal or dismissal.
Thanh vién Hoi dong quan tri, Tong Giam dbc va Giam dbc Diéu hanh khong hoan thanh
nhiém vy cta minh so Véi yéu cau véi su trung thuc, siéng niang, can trong va tron bo
phan s& phai chiu trach nhiém ca nhan vé nhiing thiét hai do minh gay ra.

Members of the Board of Directors, General Directors and Executive Directors who fail
to fulfill their tasks with regard to the required level of honesty, diligence, prudence and
discharge of obligations, are responsible individually for the damage caused by them.
Thanh vién Hoi dong quan tri, Tong Giam dbc va Giam doc Piéu hanh khi thuc hién
nhiém vu ma c6 hanh vi vi pham quy dinh phép luat hoac quy dinh caa Cong ty thi tuy
theo muare d6 vi pham ma bi xur ly ky luat, vi pham hanh chinh hoac truy ciru trach nhiém
hinh sy theo quy dinh cua hé théng ky luat va quy dinh caa phap luat. Truong hop gay
thiét hai dén loi ich cia Cong ty, co dong hodc ngudi khac s& phai bdi thuong theo quy
dinh cua phép luat.

Members of the Board of Directors, General Directors and Executive Directors who
breach the law or regulations of the Company when carrying out his or her duties, shall
be disciplined, either by receiving an administrative fine, or be subjected to criminal
prosecution in accordance with the disciplinary system and the law depending on the
extent of the breaches made. When the breaches cause damages to the the Company or
the Shareholders or others the individual in breach will be liable to make full
compensation in accordance with the law.

97




CHUONG IX
HIEU LUC THI HANH
CHAPTER IX
EFFECT

Piéu 23. Hi¢u lyc thi hanh

Article 23. Effect

23.1. Quy ché noi bd vé quan tri cong ty ciia Cong ty C6 phan Sita Viét Nam c6 hiéu luc thi hanh
ké tir ngay 26 thang 04 nim 2022.

The Internal Regulation on Corporate Governance of Vietnam Dairy Products Joint Stock
Company shall take effect on April 26", 2022.

23.2. Nhitng noi dung khong duoc dé cap trong Quy ché nay sé dugc diéu chinh theo quy dinh cta

Diéu Lé Cong Ty va/hodc cac quy dinh cta phéap luat hién hanh. Trong trudng hop cac quy
dinh tai Quy ché nay mau thuin vdi cac quy dinh tai Diéu Lé Cong ty, cic ndi dung tai Didu
L¢ Cong Ty s€ dugc uu tién ap dung.
Any issues not stipulated in these Regulations will be governed by the provisions of the
Company’s Charter and/or the applicable existing laws and regulations. In case of any
inconsistency between the provisions of these Regulations and the provisions of the
Company's Charter, the provisions of the Company's Charter will prevail.

23.3. Trudng hop c6 nhimg quy dinh cia phap luat c6 lién quan dén hoat dong ctia Cong ty chua

dugc dé cap trong Piéu 1é Cong ty va Quy ché nay hodc trong truong hop ¢6 nhing quy dinh
m&i ctia phap luat Khac vai quy dinh cia Quy ché nay, nhitng quy dinh cta phap luat s& dugc
ap dung dé diéu chinh hoat dong cua Cong ty.
In case of any provisions of laws relating to the operation of the Company not stipulated in
the Company’s Charter and these Regulations or any new provisions of laws different from
the terms of these Regulations, such provision of law shall be applied to govern the operation
of the Company.

TM. HOI PONG QUAN TRI
ON BEHALF OF THE BOARD OF DIRECTORS

05065, 6€HU TICH/ CHAIRMAN

NGUYEN HANH PHUC
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