QUY CHE NOI BQ VE QUAN TRI CONG TY
CUA CONG TY CO PHAN SUA VIET NAM
(Ban hanh theo Nghi quyét Pai hdi dong cé dong
56 01/NQ-CTS.PHPCD/2020, ngay 09 thang 06 ndm 2020)

INTERNAL REGULATIONS ON CORPORATE GOVERNANCE
OF VIETNAM DAIRY PRODUCTS JSC.

(issued under the Resolution of the General Meeting of Shareholders No. 01/NQ-
CTS.DHDCD/2020, dated June 09, 2020)

. Trinh tw, thi tuc vé triéu tap va biéu quyét tai Pai hoi dong cé dong

. The sequence and procedures for convening and voting at the General Meeting of
Shareholders (GMS)

1. Thong bao vé viéc chét danh sach cd dong co quyén tham du hop Pai hoi dong c6 dong

Thong béo hop Dai hoi dong ¢o dong duoc gui cho tat ca cac Co Dong dong thoi cong
bo trén phuong tién thong tin cua Uy ban ching khoan nha nuéc, trén website cua Cong
Ty.

Cong ty chuan bj mét danh séch cac Co Dong ¢6 quyén du hop Pai hoi dong co dong
kh6ng sém hon muoi (10) ngay trudc ngay gui thu moi/triéu tap hop Pai hoi dong ¢o
dong.

Hoi dong quan tri Cong ty cong bd thdng tin vé viéc lap danh sach cb dong c6 quyén
tham du hop Pai hoi dong c6 dong téi thiéu 20 ngay trude ngay ding ky cudi cung.

1. Notification of the closing of the list of shareholders entitled to attend the GMS;

The notice of a meeting of the General Meeting of Shareholders shall be sent to all
Shareholders and at the same time shall be published on the media means of the State
Securities Commission and on the website of the Company.

A list of Shareholders who have the right to participate in the GMS shall be prepared
not earlier than ten (10) days prior to the date on which the notice of invitation to the
General Meeting of Shareholders is sent.

The Board of the Company must disclose the information about the list of shareholders
who have the right to participate in the General Meeting of Shareholders at least 20
days before the deadline for registration.

2. Thu triéu tap Dai hoi déng cb dong;

Thu trigu tap hop Pai hoi dong co dong phai duoc gui dén tat ca cic co dong trong
Danh s&ch ¢6 déng c6 quyéen du hop cham nhat muoi (10) ngay trudc ngay khai mac




cudc hop Dai hoi dong cd dong tinh tir ngdy ma thong bao dugc gui hoic chuyén di
mot cach hop 1€, dugc tra cude phi hodc dugc bo vao hom thu.

. Notice of invitation to the GMS

The notice of invitation must be sent to all shareholders in the Shareholder s list entitled
to attend the meeting at least ten (10) days prior to the date of the opening of the GMS
from the date on which the notice is validly sent or delivered, the date on which the
postal charge is paid, or the date on which the notice is put in the mailbox.

Chuong trinh hop Pai hdi déng c6 déng, cac tai liéu lién quan dén cac van dé sé duoc
biéu quyeét tai dai hoi duoc gui cho cdc Co Pong hodc/va dang trén website cia Cong
Ty.

The agenda of the General Meeting of Shareholders and documents relating to the
issues to be voted at the meeting shall be sent to the Shareholders and/or published on
the website of the Company.

C6 bong hoic nhém C6 Pong duoc dé cap tai Khoan 3 Biéu 10 caa Diéu Lé c6 thé dé
XUat c&c van dé dua vao chwong trinh Pai hoi dong c¢b dong va phai giri vin ban dé
XUt cling cac tai liéu chitng minh vé sé luong va thoi gian nam gitr ¢6 phiéu, bién ban
thong nhat noi dung dé xuét cia nhém co dong. Dé xuat cc van dé dua vao chuong
trinh Pai hoi ddng c6 dong phai duoc 1ap bang van ban va phai dugc gui cho Cong ty
trudce it nhat ba (03) ngay lam viéc truge khi bat dau Pai hoi dong co dong. Dé xuat
phai bao gom: tén C6 Pong, s6 luong va loai co phan ngudi d6 nam gitr, va noi dung
dé nghi dua vao chuong trinh hop.

A Shareholder or Group of Shareholders as stipulated in Clause 3 Article 10 of the
Charter can propose issue(s) to be included in the agenda of the General Meeting of
Shareholders and must submit the proposal together with the materials justifying the
number and duration of holding stocks, and the unified report on the proposed content
of the shareholder group.The proposal must be made in writing and sent to the
Company at least three (03) working days before the opening of the General Meeting
of Shareholders. The proposal must contain full names of the Shareholders, number
and classes of shares held by them, and the issues proposed to be included in the
agenda.

. Céch thie ding ky tham du Dai hoi dong c6 dong;

Co dong, Nguoi Bugc Uy Quyen Du Hop c6 thé dang ky tham dy qua thu dién tu,
nhung Van phai mang theo va Xuat trinh thu triéu tap, glay to thy than, glay uy quyen
va cac gidy to lién quan can thiét véi Ban to chirc dai hoi dé dang ky tai to chic dai
hoi.

. How to register to participate in the General Meeting of Shareholders;

Shareholders, or Proxies can register via email, but still have to carry and present the
notice of invitation, personal identification, letter of proxy and other documents
necessary with the GMS Organizer to register at the GMS.
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Thu tuc uy quyén va lap glay 1y quyén cho cac cd dong: Cb dong sé& thuc hién viéc uy
quyén bang van ban uy quyen cho Ngudi Duoc Uy Quyén Du Hop theo mau duoc
Cong ty goi kem tai ligu. Co dong c6 thé giri trude thdng tin vé van ban ay quyén dén
Ban t6 chirc trudc ngay khai mac Dai hoi.

The procedure of authorization and filing for appointment of a Proxy: shareholders
will make the written authorisation for Proxy to participate in the meeting based on the
form sent with the Company’s documentation. Shareholders can submit prior
information about the authorization documents to the Organizing Committee before the
opening of the GMS.

. Céch thirc bé phiéu;

Trir khi ¢6 quy dinh khéc, khi tién hanh dang ky C6 Dong, Cong Ty cap cho tung Co
Dong hodc Nguoi Dugc Uy Quyén Dy Hop c6 quyén biéu quyét thé biéu quyét, trén
do6 co ghi so dang ky/ma s6, ho va tén cua Cb Dong, ho va tén Nguoi Bugc Uy Quyén
Du Hop (néu c6) va sb phiéu biéu quyét cia Co Pong do.

. How to vote;

Unless otherwise specified, when conducting registration of shareholders, the company
will issue to each Shareholder or Pxoxy voting card(s), on which the registration
number/code, full name of Shareholders, full name of Proxies (if any) and number of
votes of such shareholder.

Noi dung ctia Thé bieu quyét tiy thudc vao noi dung cudc hop Pai hoi dong co dong.
Hinh thirc va noi dung ciaa Phiéu bau ctr theo quy dinh tai Quy ché biéu quyét bau cir.

The content of the Voting card depends on the agenda of the GMS. The form and content
of the Ballot paper are as stipulated in the electoral-vote regulation.

Khi tién hanh biéu quyét tai Pai hoi, C6 Pong thuc hién biéu quyét trén thé biéu quyét
theo hudng dan cua Ban kiém phiéu.

When conducting the voting at the general meeting, Shareholders will make the voting
on voting cards under the guidance of the Vote-Counting Committee.

Thong thuong, Co Bong bo céc the biéu quyét hodc bau cir vao thiing phiéu dugc niém
phong dé ban kiém phiéu thuc hién viéc kiém phiéu.

Typically, Shareholders will put the voting card(s) or the ballot paper(s) which is sealed
into the ballot box for the Vote-Counting Committee to conduct the vote-counting.

Cong ty s& nd luc ghi nhan cac y kién phat biéu va biéu quyet cia co dong dugc thyc
hién thong qua hinh thuc biéu quyét dién tir (e-voting), giri phiéu biéu quyet dén cuoc
hop Dai hoi dong cb dong thong qua thu/fax/thu dién tur va’hoic biéu quyét tryc tiép tai
cudc hop. Cac ¢ dong duoc bao dam rang viéc biéu quyét bang hinh thirc bo phiéu
dién tir (e-voting) hoac hinh thtc biéu quyét twong duong khac, giri thé biéu quyét dén
cugc hop thong qua thu/fax/thu di¢n tir (goi chung la “Bé phiéu tir xa”) c6 gia tri tuong
duong vai céch thirc biéu quyét truc tiép tai cudc hop.
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The Company will obtain the opinions and votes of shareholders which are submitted
via (i) electronic votes (e-voting) or other equivalent method, (ii) voting card(s) or the
ballot paper(s) to the GMS by post/fax/email and/or (iii) direct voting at the direct
meeting. Shareholders are ensured that the votes of shareholders submitted via (i)
electronic votes (e-voting) or other equivalent methods, and (ii) voting card(s) or the
ballot paper(s) to the GMS by post/fax/femail (collectively referred to as “Remote
Vote ”) shall have equal validity as the direct voting at the meeting.

Pbi voi cac ndi dung bidu quyét duge Pai hoi quyét dinh biéu quyét cong khai: Ban To
chtrc s€ phat Phi€u bi€u quyét riéng cho cac ndi dung nay dé cac Co6 dong/Nguoi dugc
uy quyén thuc hién bi€u quyét cong khai theo hudng dan cua Ban ki€m phiéu.

In case of an issue that GMS decide to vote through show-of-hands: the Vote counting
Committee will issue another voting card for the shareholders/ Proxy to vote under the
guidance of the Vote Counting Committee.

Céc ndi dung khac s& dugc dé cap cu the khi cong ty quyét dinh &p dung hinh thirc hop
truc tuyen.

Other content will be specifically mentioned when the company decides to apply this
form of online meeting.

. Céch thirc kiém phiéu;

Dai hoi bau nhimg nguoi chiu trach nhiém kicm phiéu va giam sat kiém phiéu theo dé
nghi cua chu toa. BTC sé chuan bi bo phan gilp viéc, ban kiém phiéu co thé quyét dinh
bo phan gitp viéc cho minh.

. Method of counting votes;

The General Meeting of Shareholders shall decide on members of the Vote-Counting
Committee who shall be responsible to count the votes and supervise the counting of
votes at the request of the Chairman. The Company will arrange a support team for
Vote-Counting Committee.

Péi voi trudng hop bo phiéu tir xa thi viée kiém tra cac Thé biéu quyét nay s& bao gom
viée kiém tra tinh trang niém phong, tinh day du cta hd so gui kém va dugce kiém tra
va tong hop cung véi cac Thé biéu quyét dugc phat truc tiép tai Dai hoi.

For remote votes, checking out these cards shall include checking the condition of the
sealing, the adequacy of the attached documents and counting together with the voting
cards issued at the GMS.

C4c tinh trang “ddng y/tan thanh”, “khong dong y/phan dbi”, “y kién khac” s& duoc

téng hop riéng ( trong d6 cac thé biéu quyét tring/khdng hop 18 s& duoc cong vao nhém

“y kién khac™). Téng két qua cua tirng tinh trang s& duoc chia cho tong sé quyén biéu

quyét phét ra tai khau dang ky dé xac dinh ty 18 phan tram cua ting tinh trang.

The voting cards shall be classified according to the status of "agree/approve”,
"disagree/oppose", "other comments" and then (in which the white/ invalid voting card

4




will be combined into the "other comments™ group). The total result of each status will
be divided by the total number of voting rights issued at the registration to determine
the percentage of each status.

Cong ty &p dung hoan toan viéc kiém phiéu bang phan mém dién tir, tw dong c6 &p dang
mé vach nhan dang d¢ phong tranh sai sot.

Company will strictly apply an electronic software with bar code technology for vote
counting to avoid errors.

Ban kiem phiéu s& c6 nhan su giam sét qua trinh va két qua kiém phiéu. Tét ca thanh
vién ban kiém phiéu s€ ky xac nhan ket qua.

Vote-Counting Committee will assign a member to supervise the process and results
of the vote-counting. All members must sign the vote-counting minute.

. Thong bao két qua kiém phiéu;

Truong ban kiém phiéu s& doc két qua kiém phiéu sau khi hoan tat viéc kiém phiéu
Bién ban kiém phiéu phai duoc cong bo trén trang thong tin dién tir ciia Cong ty trong
thoi han hai muoi tu (24) gio lam viéc, ke tur thoi diem thong qua nghi quyet cua Dai
hoi dong co dong.

. Announce the results of vote-counting;

Head of Vote-Counting Committee will read the vote-counting result after completing
counting of votes

The vote-counting minutes must be published on the website of the Company within
twenty-four (24) hours from the date of passing GMS'’s resolution.

. Cach thire phan dbi quyét dinh cta Dai hoi dong cb dong;

Trong trudng hop (;6 dong phan ddi quyét dinh ctia Pai hoi dél}g ¢ dong thi Co dong
do phai thyc hién bang hinh thirc van ban, ghi 16 ho t€n va ma s6 du dai hoi c6 dong va
ndi dung, Iy do vé viéc phan doi.

. How to oppose the decision of the General Assembly of Shareholders;

In case any shareholder opposes the decision of the General Meeting of Shareholders,
such shareholder must communicate in written form, clearly stating his full name and
registration code, and reasons for opposing.

Vin ban d6 s& dugc chuyén dén Thu ky dai hoi dé ghi nhén.

The document will be delivered to the secretary of the GMS.

Co dong biéu quyet phan ddi nghi quyet vé viéc t6 chirc lai cong ty hodc thay doi quyen
nghia vu cua c6 dong quy dinh tai Diéu ¢ cong ty cd quyén yéu cau cong ty mua lai co
phan cua minh. Yéu cau phai bang van ban, trong do néu rd tén, dia chi cua co dong,

s6 luong ¢b phar) tung loai, gia du dinh ban, 1y do yéu cau cong ty mua lai. Yéu cau
phai dugc gui dén cong ty trong thoi han 10 ngay, ké tir ngay DPai hoi dong co6 dong
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théng qua nghi quyét ve viéc to chuc lai cong ty hodc thay ddi quyén, nghia vu cua cd
dong quy dinh tai bicu 1€ cong ty.

Shareholders voting against the resolution on the reorganization of the company or on
the change of the rights and obligations of shareholders stipulated in the Charter have
the right to require the company to buy back the shares. The request must be in writing,
clearly stating the name and address of the shareholder, the number of shares of each
type, the intended selling price and the reason for requesting the company to buy back.
The request must be sent to the company within 10 days from the date the GMS passed
the resolution on issues specified in this Clause.

. Lap bién ban hop Dai hoi dong c6 dong;

Cudc hop Pai hoi dong co dong phai dugc ghi bién ban va cd thé ghi am hogc ghi va
luu gilt dudi hinh thire dién t khac. Bién ban phai duoc 18p bang tieng Viét, c6 the lap
thém bang tieng Anh va cé cac noi dung chu yéu sau day:

. Prepare minutes of the General Meeting of Shareholders;

The General Meeting of Shareholders must have its minutes recorded, or noted and
stored in another electronic form. The minutes must be in Viethamese and in addition
can be made in English and have the following main contents:

a. Tén, dia chi tru so chinh, ma s6 doanh nghiép;

b. Thoi gian va dia diém hop Pai hoi dong ¢ dong;
c. Chuong trinh hop va noi dung cuoc hop;

d. Ho, tén chu toa va thu ky;

e. Tom tit dién bién cudc hop va cac y kién phat biéu tai cudc hop Pai hoi dong co
dong vé ting van dé trong chuong trinh hop;

f. S6 ¢ dong va tong sb phiéu bleu quyét cua céc Co ~dong du hop, phu luc danh
sach dang ky cb dong, dai dién c6 dong du hop véi s6 ¢6 phan va sé phiéu bau tuong
ing;

g. Tong ) phleu bleu quyet dbi voi ting van dé biéu quyét, trong d6 ghi rd phuong
thire biéu quyet téng sé phiéu hop 1¢, khong hop 1€, tan thanh, khdng tan thanh va
khong cd y kién; ty 18 twong ting trén tong s6 phiéu bicu quyét cua co dong du hop;

h. Céc van dé da duogc thong qua va ty 1& phiéu biéu quyét thong qua twong tng;
i. Chir ky cua chu toa va thu ky.

a. Name, address of the head office, business identification number;

b. Time and location of the General Meeting of Shareholders;

c. Meeting agenda and meeting content;

d. Full names of the chairman and secretary;




e. Summarizing the meeting's progress and opinions expressed at the General
Meeting of Shareholders on each issue in the agenda;

f. Number of shareholders and total number of votes of the participating
shareholders, annex of the registered list of the attending shareholders and proxies
registering for the GMS with the corresponding number of shares, of votes

g. The total number of votes for each issue voted on, clearly stating the voting
method, the total number of valid, invalid, approved, disapproved and no-comment
votes, and the corresponding proportion of the total number of votes of shareholders
participating in the meeting.

h. The matters that have been passed and the corresponding proportion of approved
votes;

I. The signatures of the Chairman and Secretary of GMS.

Bién ban dugc lap bang tiéng‘Viét va tiéng Anh déu co hi¢u lyc phap ly nhu nhau.
Trudng hop 6 sy khac nhau vé noi dung bién ban tieng Viét va tieng Anh thi néi dung
trong bién ban tieng Viét dugc uu tién ap dung.

The minutes taken in Vietnamese and English are of equal validity. In case of any
differences between the minute content in Vietnamese and that in English, the
Vietnamese version shall prevail.

Bién ban hop Dai hoi ddng c6 dong phai duoc 1ap xong va thong qua truge khi két thac
cudc hop. Chu toa va thu ky cudc hop phai chiu trach nhiém lién déi vé tinh trung thuec,
chinh xac cta noi dung bién ban.

Minutes of the GMS must be prepared and approved before the end of the meeting. The
GMS’s Chairman and Secretary shall be jointly responsible for the truthfulness and
accuracy of the contents of the minutes.

Bién ban hop Dai hoi déng c6 dong phai dugc cong bd trén trang thong tin dién tu cua
Cong ty trong thoi han hai muoi bon (24) gio ké tir thoi diem thong qua quyét dinh caa
Dai hoi dong co dong.

The minutes of the GMS’s meeting must be published on the website of the Company
within twenty-four (24) hours from from the date of passing GMS'’s resolution.

Bién ban hop Pai hoi ddng c6 déng duoc coi 1a bang chiing xac thuc vé nhitng cong
viéc da duoc tién hanh tai cudc hop Pai hoi dong co dong trir khi c¢d y kién phan ddi vé
noi dung bién ban dugc dua ra theo ding thu tuc quy dinh trong vong mudi (10) ngay
ké tir khi guri bién ban.

The minutes of the GMS shall be considered as authentic evidence of the work
conducted at the GMS unless an objection to the contents of the minutes is validly made

under the regulatory procedure within ten (10) days from the date of sending the
minutes.




- Bién ban hop Pai hoi ddng cb dong, phu luc danh séch ¢ dong dang ky du hop kém
chir ky cua c6 dong, vin ban ty quyén tham du hop va tai liéu cd lién quan phai duoc
luu gitr tai tru s¢ chinh cua Céng ty.

- Minutes of the GMS, annex of the registered list of the attending shareholders with their
signature, the written authorization to participate in the meeting and related documents
must be kept at the head office of the Company.

9. Cong bd Nghi quyét Pai hoi dong cb dong;

- Nghi quyét cua Pai hoi dong Cé dong phai duoc dang tai 1én trang thong tin dién tir cua
cong ty trong vong hai muoi bon (24) gio ké tir khi dugc ban hanh.

9. Announce the resolution of the General Meeting of Shareholders;

- Resolutions of the General Meeting of Shareholders must be posted on the website of
the company within twenty-four (24) hours from the date of issuance.

10. Viéc Pai hoi dong cd dong thong qua Nghi quyét bang hinh thic 1iy ¥ kién bang vin
ban

- Quy trinh lay ¥ kiél’,l cd dong b?}ng van ban duoc thuc hién theo biéu 18 cua Diég Ié
sau khi c6 nghi quyét cua Ho1 dong quan tri vé viéc ap dung hinh thirc 1ay y kién bang
van ban.

10. The GMS passing a resolution in the form of collecting written opinions

- The procedure for collecting written opinions of shareholders shall be carried out in
accordance with Article 18 of the Charter after there is a resolution of the Board of
Directors on the application of this form.

- Trong trueong hop nay, Hoi dong quan trj s& thanh Iap Ban kiem phicu. Ban kiém phiéu
toi thieu bao gom: chu tich Hoi dong quan tri, cac thanh vién Hoi dong quan tri doc lap
va mot thanh vién Ban Thu ky. Trong do, Chu tich H6i dong quan tri 1a truong Ban
kiém phieu.

- Inthis case, the BOD will appoint a Vote-Counting Committee. That committee at least

consists of: BOD’s Chairman, BOD'’s independent members and one member of the
Secretary. BOD’s Chairman shall be the head of this committee.

- Céc truong hop khéng dugce 14y y kién bang vin ban: khong.
- The cases which are not allowed to apply the form of collecting written opinions: none.

11. Bén canh hinh thirc to chic hop truc tiép, Pai hoi déng co dong thuong nién va bat
thuong c6 thé td chirc dudi hinh thac hoi nghi truc tuyén (e-GMS) hoic hinh thire twong
duong khac trong truong hop xay ra (i) cac su kién bat kha khang, bao gém nhung khong
gidi han bai: thién tai, chién tranh, bénh dich, ndi day, bao dong, khang bd, cac quyét dinh
han ché hay cdm doan ctia Nha nudc vashoic (i) cac su kién khach quan khac ma Hoi
d6ng quan tri xét thiy khong thuan tién va/hozc khong phu hop dé to chic hop Pai hoi
dong c6 dong theo hinh thuc hop truc tiép.




In addition to the direct meeting, the annual and extraordinary GMS may be held in the
form of online meetings (e-GMS) or other equivalent methods in case of the occurrence of
(i) any force majeure events, including but not limited to: natural disasters, war,
epidemics, insurrection, civil violence, acts of terrorism, bans or restrictions applied by
the Government and/or (ii) other objective event(s) which the BOD may considerthat it
would be inconvenient and/ or inappropriate to organize the GMS in the form of a direct
meeting.

Trong trudng hop Hoi dong quén tri quyét dinh triéu tap to chirc hop Pai hoi dong cb dong
duéi hinh thirc hoi nghi truc tuyén (e-GMS) hoic hinh thire twong dwong khac; Hoi dong
quan tri ¢6 trach nhiém ban hanh va cong bd trén website ciia Cong ty Quy ché t6 chirc
Pai hoi nay trudc it nhat mudi (10) ngay tinh tir thoi diém khai mac Dai hoi, v6i ndi dung
co ban nhu sau:

In case the BOD decides to organize the GMS in the form of an online meeting (e-GMS)
or other equivalent forms; the BOD shall issue and publish the Regulations on
organization of the GMS at least ten (10) days prior to the date of meeting of the GMS on
the website of the Company, with the following basic contents:

(i) Huéng dan cu thé vé trinh ty, tha tuc té chirc va tién hanh hop Dai hoi d@)ng co dong
thuong nién dudi hinh thire hop truc tuyén (e-GMS) hodc hinh thic turong duong khac;
Providing specific guidance for organizing the GMS in the form of an online meeting
(e-GMYS) or other equivalent forms;

(i) Quy dinh cach thirc bo phiéu dién tir (e- voting), guri phiéu biéu quyet thong qua
thu/fax/thu dién tir va cac hinh thirc biéu quyét twong duong khac dé co dong c6 thé
thue hién quyén biéu quyét cua minh tai cudc hop Pai hoi dong cb dong t6 chirc theo
hinh thtrc hoi nghi truc tuyén (e-GMS);

Promulgating the Regulations on the mechanism for organizing electronic voting (e-
voting), voting ballots to the GMS by post/fax/email and other equivalent voting forms
that enable the Shareholders to exercise their voting rights at the GMS held in the form
of an online meetinge-GMS;

(iii) Cac ndi dung khac lién quan dén t6 chtrc Pai hoi dong c6 dong truc tuyén hodc hinh
thirc turong duong khac.

Other contents related to the organization of the e-GMS or other equivalent method.”
I1. P& cir, g cir, bau, mién nhiém va bai nhiém thanh vién Hi dong quan tri

I1. Election, nominating for election, voting, electing, dismissing and removing members
of the Board of Directors

1. Tiéu chuan thanh vién Hoi dong quan tri
1. Criteria applicable to BOD’s members




Ngoai cac diéu kién va tiéu chuan theo quy dinh cta phap luat, tiéu chudn thanh vién
HDQT, thanh vién HPQT khong di¢u hanh, thanh vién HDQT doc 1ap con thda man céc
tiéu chuan sau:

In addition to the conditions and standards prescribed by law, BOD’s execcutive members,
BOD’s non-executive members and BOD's independent members still need to fulfill the
following criteria:

- Y&u cau vé thanh vién HPQT duoc quy dinh tai Diéu 19 cua Piéu 1é. Ngoai ra, can c6
cac pham chat va nang luc sau day:

+

+ + + +

+

Co tu chat 1anh dao, liém chinh, cé trach nhiém, chin chén, c6 dao duc, va nhan
duogc sy tin tudng cua cac co dong, cac thanh vién khac trong HPQT, cac can bd
quan ly, va nhan vién cua Cong ty;

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

C6 kinh nghiém chuyén mon va trinh do hoc van can thiét dé hoat dong mot céach
cd hiéu qua;

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

C6 kha nang bién kién thirc va kinh nghiém thanh cac giai phap thyc tién.

Liém chinh va c6 tiéu chuan dao duc cao;

Phan quyét chuan xac;

Kha ning va y chi duong dau vai thach thirc va tim toi cai méi;

K¥ ning giao tiép tot.

- Standards for Board’s members are stipulated in Article 19 of the Charter. In addition,
BOD ’s members must have the following qualities and capabilities as well:

+

Leadership, integrity, responsibility, maturity, ethics and must command the trust
of shareholders, other Board members, managers, and employees of the Company

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

The professional expertise and education needed to be effective

International business experience, knowledge of local issues, knowledge of the
market, products, and competitors

The ability to turn knowledge and experience into practical solutions
Integrity and high ethical standards
Sound judgment
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+ The ability and willingness to take on challenges and and to explore new things

+ Strong interpersonal skills.

Tinh dgc 1ap cua thanh vién HDQT dgc lap chi duoc dap (g khi thanh vién HDQT do6

dap duoc cac yéu cau bat budc sau day:

+ Khong phai la nguoi ¢6 lién quan vei Tong giam ddc, Giam doc diéu hanh, Ké toan
trudng va nhiting can bo quan 1y khac dugc Hoi dong quan tri bo nhiém;

+  Khdng phai 1a thanh vién HDQT, Tong gidm doc, Giam déc diéu hanh ciia cac cong
ty con, cong ty lién két, cong ty do Cong ty nam quyén kiém soat;

+ Khong phai 1a ¢6 dong 16n (nam giit >1% co phiéu) hoidc nguoi dai dién cua Co
dong 16n hodac ngudi ¢ lién quan cua co dong 16n cua Cong ty;

+  Khdng lam vigc tai cac to chirc cung cap dich vu tr van phéap luat, kiém toan cho
cong ty trong hai (02) nam gan nhat;

+ Khdng phai 1a d6i tAc hodic ngudi lién quan cua doi tac c6 gié tri giao dich hang nam
V6i cong ty chiem tir ba muoi phan trdm (30%) tro [€n tong doanh thu hodc tong gia
tri hang hoa, dich vu mua vao ctia Cong ty trong hai (02) nam gan nhat.

+ Khong phai 12 nguoi dang huong luong, thu lao tir cong ty, trir cac khoan phu cap
ma thanh vién Hoi dong quan tri dugc huong theo quy dinh;

+ Khéng phai 13 ngudi c6 vo hodc chong, cha dé, cha nudi, me dé, me nudi, con dé,
con nudi, anh rudt, chi rudt, em rudt la co dong 16n cua cong ty; 1a nguoi quan ly
cua cong ty hoac cong ty con cua cong ty;

+ Khong phii la nguoi dang lam viéc cho Cong ty, cong ty con cua cong ty; khong
phai la nguoi da ting lam viéc cho Cong ty, cong ty con cua cong ty it nhat trong
03 nam lién trudc do;

+ Khdng phai 1a nguoi da tng 1am thanh vién Hoi dong quan tri, Ban kiém soat cua
cong ty it nhat trong 05 nam lién trude do

The independence of a independent member of BOD is fulfilled only when that member

satisfies the following conditions:

+  Such member is not a related person of the CEO, Executive Officers, Chief
Accountant or any other manager appointed by the BOD;

+  Such member is not a member of BOD, the CEO or deputy director (deputy CEO)
of any subsidiary company, affiliated company or company controlled by the
Company;

+ Such member is not a major shareholder (hold >1% share) or the representative of
any major shareholder or a related person of any major shareholder of the
Company;
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+ Such member has not worked in any organization providing legal advice or auditing
services to the Company for the last two (2) years;

+ Such member is not a partner or a related person of any partner who entered into
a transaction with the Company, the value of which accounts for 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.

+ Such member is not the person who is receiving salaries or remuneration from the
company, except for the remuneration to be enjoyed by the BOD’s members
according to regulations;

+ Such member is not the person whose spouse, natural father, adoptive father,
natural mother, adoptive mother, natural children, adopted children, blood brother,
blood sister is a major shareholder of the company; the manager of the company or
its subsidiary;

+ Such member is not the person who is working for the Company or its subsidiary;
used to work for the company or its subsidiary for at least three prior consecutive
years ;

+ Such member is not the person who used to be a member of the Board of Directors or
Board of Supervisors of the company for at least 5 prior consecutive years

Ngoai cac viéc dap ang cac yéu cau néu trén, tinh doc 1ap caa thanh vién HPQT doc lap
con duoc xem xét va can nhic khi dap tmg duoc cac yéu cau sau mot cach tét nhat:
+ Khong phai 1a nhan vién cua Cong ty hay cua Nguoi 6 lién quan trong 5 ndm gan
nhat;
+ Khéng phéillé thanh vién gia dinh truc hé cia mot ca nhan dang la, hoac trong 5
nam gan nhat da la, mot Nguoi Quan Ly cia Cong ty hoac cua Nguoi ¢o lién quan;
+ Khoéng phai 1a can bo diéu hanh cta mot cong ty khac ma mot Nguoi diéu hanh
doanh nghiép cua Cong ty la thanh vién HDQT cua cong ty do.
+ Khoéng c6 mdi lién hé lién két véi mot t6 chie phi loi nhuan nhan nhirng khoan tién
dong gop 16n tir Cong ty hoac tir Nguai o lién quan.
- Besides the above requirements, the independence of an independent member of BOD

is examined and carefully considered when that member satisfies the following
conditions:

+ Such member has not been employed by the Company or by its Related Person in
the past five (05) years.

+ Such member is not a member of the immediate family of an individual who is, or
has been during the past five years, employed by the Company or its Related person
as an executive officer.
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+ Such member is not employed as an executive of another company where any of the
Company’s executives serves in that Company’s BOD.

+ Such member is not affiliated/related with a non-profit organization that receives
significant funding from the Company or from its Related Person.

a. Céach thire c6 déng, nhom c6 dong Gmg ctr, dé cir ngudi vao vi tri thanh vién Hoi dong
quan tri cua theo quy dinh cua phap luat va biéu 1€ cong ty;

C6 Pong hoic nhdm Cb Pong so hitu s6 luong cd phiéu (tinh dén thoi diém chdt danh
sach c6 dong) thoa man khoan 2 Bic¢u 19 Dbiéu s€ thuc hién ung ctr, dé cir nhu sau:

2. Methods by which shareholders, groups of shareholders stand for election or nominate
candidates to the Board of Directors in accordance with provisions of law and the
charter of the Company;

Shareholders or groups of Shareholders holding the number of shares (up to the time
of closing the list of shareholders) satisfying Clause 2, Article 19 shall be eligible for
candidacy and nomination as follows:

- HO so can thiét:

+ Ho tén, ngay, thang, ndm sinh;

+ Trinh d6 hoc vén;

+ Trinh d§ chuyén mon;

+ Quatrinh cdng tac;

+ Céac cong ty ma tmg vién dang nim giir chtrc vu thanh vién Hoi dong quan trj va
cac chtc danh quan 1y khéc;
Quan h¢ cua tng Vvién vai cac Nguoi o lién quan;
Quan hé cua ung vién véi cac dbi tac kinh doanh chinh caa Cong ty;

+ Nhitng thdng tin lién quan t&i tinh hinh tai chinh cia tng vién va nhitng van dé khac
c6 thé c6 anh hudng tai nhiém vu va tinh doc 1ap cta ung vién vai tu cach la thanh
vién HDQT;

+ Vin ban vé viéc tir chéi cung cap thong tin theo yéu cau cua Cong ty;
- The information includes:
+ The name and date of birth of the candidate
The educational background of the candidate
The professional qualifications and experience of the candidate
The positions held by the candidate during the last five (05) years

+ + + +

The positions held by the candidate at the moment
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+  Other companies’ BOD’s memberships or official positions (including nominations
of the candidate) held by the candidate.

+ The candidate’s relationship with Related Persons
+ The candidate’s relationship with main business partners of the Company

+ Information relating to the financial status of the candidate and other circumstances
that may affect the duties and independence of the candidate as a Board member

+ The refusal of the candidate to respond to an information request of the Company.

D01 v6i nhém cb dong: danh sach day du cua nhom cb dong dé cir; bang chung Ve viéc
nam giir c¢6 phiéu du va lién tuc 6 thang; van ban théa thuan ctia nhom cb dong vé viée
dé cr thanh vién HPQT.

For groups of shareholders: full list of nominated groups of shareholders; proof of full
and continuous stock holding for 6 months; written agreement of the group of
shareholders on the nomination of members of the Board of Directors.

Ung vién Hoi dong quan trj s& goi van ban cam két vé tinh trung thuc, chinh xac va hop
ly ctia cac thong tin ¢4 nhan dugc cung cap va phé‘i cam két thuc hién nhiém vu mot
cach trung thuc néu dugc bau lam thanh vién Hoi dong quan tri.

Candidates of the Board of Directors will send a written commitment on the
truthfulness, accuracy and reasonableness of the personal information provided and
commit to perform the task honestly if elected as a member of the Board of Directors
Ho so s& duoc goi dén Tiéu ban Nhan sy tai Tru so chinh cong ty.

The application will be submitted to the Nomination Committee at the Head Office of
the company

Céch thtrc bau thanh vién Hoi dong quan tri;

Vige bau thanh vién HDQT dugce thyc hién theo phuong thire bau don phiéu, theo do
moi Co déng c6 tong s6 phleu biéu quyét tuong ung voi tong s6 ¢b phan s¢ hiru nhan
v6i s6 thanh vién dugc bau cua HDQT va C6 dong c6 quyén don hét tong sé phiéu bau
ctia minh cho mot hodc mét sb ung cur vién.

Method of electing members of the Board of Directors;

The election of the BOD’s members is carried out 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 elected members of the Board of
Directors and the Shareholders have the right to place all their votes in one or more
candidates.

Co dong co thé phén ph01 s6 phiéu cho timg tng vién theo timg sd phiéu hoic ty 1€ cu
thé hodc phan ph01 déu cho cac tng vién dugc chon. Trong truong hop phan phdi déu,
Co dong khong can dién s phiéu bau ma chi can lya chon cac g vién theo cach thirc
quy dinh tai Quy ché nay.
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Shareholders can distribute the number of votes for each candidate according to the
specific number of votes or rate or equal distribution to the selected candidates. In case
of distributing evenly, shareholders do not need to fill in the number of votes but select
candidates in the manner prescribed in this Regulation.

C6 ddng thuc hién viéc lira chon tng vién bang cach dé ng uyen tén irng vién dugc chon
va gach ngang dbi véi ten cac ung vién khong lwa chon. S luong mg vién lua chon
khong duge vuot qua sb luong thanh vién HPQT dugc phép bau.

Shareholders select candidates by leaving the names of the candidates selected and
crossing out the names of candidates not selected. The number of candidates selected
should not exceed the number of BOD ’s members allowed to vote.

Cin cir vao sd lugng thanh vién HDQT dugc phé chuan Dai hoi s€ dua vao ty 1€ phleu
bau tinh tir cao xuong thap, bét dau tir img vién co so phiéu bau cao nhit cho dén khi
du s6 thanh vién can bau va phai dam bao dap tng s6 lugng tdi thiéu thanh vién HPQT
doc lap theo quy dinh phép luat va Piéu 6.

Based on the approved number of BOD’s members, the GMS will base on the
percentage of votes casting from high to low, starting from the candidate with the
highest number of votes until enough members are elected and must ensure to meet the
minimum number of BOD s independent members in accordance with the law and the
Charter.

Trong d6, cac tng vién doc 1ap s& duge chon trude (tinh theo s6 phiéu bau tir cao xudng
thap riéng cho cac (mg vién doc lap). Sau khi da dat s6 lwong toi thiéu thanh vién HDQT
doc 1ap theo quy dinh, viéc chon cac thanh vién HDQT con lai s& duoc tinh theo s6
phiéu bau tir cao xudng thap (bao gdm cac tmg vién HDQT khong doc lap va doc lap
con lai). Ung vién trang cir thanh vién HDQT phai ¢6 it nhat mot (01) phiéu bau.

In which, independent candidates will be selected first (based on the number of votes
from high to low for independent candidates). Once the minimum number of
independent members of the Board has been met, the selection of the remaining
members of the Board of Directors will be based on the number of votes casting from
high to low (including non-independent and the remaining independent BOD
candidates). The elected candidates must have at least one (01) vote.

Déi voi cac tmg vien HPQT khong doc lap, trong trudng hop phai lya chon trong tmg

cu vién dat duogc ty 1€ phi€u bau ngang nhau thi:

e Néu tmg vién 1a C6 dong thi Gmg vién ndo nam giir nhiéu hon c¢d phan s& wu tién
duoc chon.

e Néu tng vién khong 13 C6 dong thi tmg vién ndo c6 sd nhiém ky lam thanh vién
HPQT lau hon s€ uu tién dugc chon. Trong truong hop cung nhiém ky thi s€ xét
theo s6 nam dam nhiém.

For non-independent candidates, in case of selecting between two candidates with
equal voting ratio:
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e |f the candidates are shareholders, the candidate who holds more shares will be
preferred.

e If the candidates are not Shareholders, the candidate who has a longer term as a
member of the Board of Directors will be given priority. In the case of the same
term, the number of years will be considered.

- Truong hop khéng c6 du s thénh vién HDbQT hodc thanh vién HPQT doc 1ap thi Dai
hoi s€ tién hanh bau lai cho dén khi du so lugng.

- In cases where there are not enough members or independent members of the Board of
Directors, the GMS will re-elect until enough quantity.

4. Céc truong hop mién nhiém, bii nhiém thanh vién Hoi déng quan tri;
Cases of dismissal or removal of members of the Board of Directors;

Mién nhiém

- Viéc‘mién nhiém thanh vién HPQT dugc dé cap theo quy dinh tai cac Diém a, b Khoan
3 biéu 19 cua Diéu € cua Dieu Ié.

Dismissal:

- The dismissal of the members of BOD is stipulated in Item a, b, Clause 3, Article 19 of
the Charter.

- Truong hop mot thanh vién HDQT khong du tu cach theo quy dinh caa Phap luat hoac
khong c6 du nang lyc hanh vi thi Tieu ban Nhan sy cia HDPQT sé chiu trach nhiém thu
thap bang ching, théng tin va lap bao cao va dé xuat, trinh HDQT biéu quyét quyet
dinh.

- In the case a member of BOD is disqualified under the provisions of law or not
qualified, the Nomination Committee will be responsible for gathering evidence,
information and making a report and proposal for BOD to vote or decide on this case.

- D6 véi truong hop tir nhiém (dié~m ¢), thi Tiéu ban Nhan su s& thu 1y viéc xem xét va
trinh HPQT quyét dinh. Viéc Mien nhiém chi cé hiéu luc khi co6 nghi quyét bang van
ban cua HDQT.

- In the case of resignation (Item c), the Nomination Committee shall be responsible for
reviewing and presenting to the Board for decision. The dismissal shall be valid only
with a written resolution of BOD.

Bai nhiém

- Viéc‘béi nhiém thanh vién HDQT dugc dé cap theo quy dinh tai cac Diém a, ¢, d Khoan
3 biéu 19 cua biéu lé.

Removal

- The removal of the members of BOD is stipulated in Items a, ¢ and d, of Clause 3 of
Article 19 of the Charter.
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Déi voi truong hop thanh vién HDQT bi phap luat cdm khong dugc lam thanh vién
HDQT, HPQT s¢ triéu tap cudc hop dé ban hanh nghi quyét.

In the case a BOD member is prohibited by law from being a member of the BOD, the
BOD will convene a meeting to pass resolutions.

D4 v6i treong hop thanh vién HDQT: khong hoan thanh nhiém vy; gian doi... Ticu
ban Nhén su cua HDQT sé& chig tréch,nhiém, thu thap bang chang, thong tin va lap bao
cao va de xuat, trinh HDQT biéu quyet quyet dinh.

In the case a member of BOD: fails to fulfil his/her task; commits fraud, etc. Then the
Nomination Committee will be responsible for gathering evidence, information and
reporting and making recommendations to BOD for voting.

Thong bao vé bau, mién nhiém, bai nhiém thanh vién H)i1 dong quan tri;

Tat ca céc truong hop thay doi thanh vién HDQT lién quan dén bau, mién bai nhiém,
HDQT sé thuc hién thu tuc bdo cdo thay doi thdng tin cua nguoi quan ly doanh nghiép
theo phép luat doanh nghiép va cong bo thdng tin theo phap luat ching khoan.

Notice of the election, dismissal or removal of members of the Board of Directors;

All cases of change of the Board members related to the election, dismissal or removal,
the Board of Directors shall be in accordance with procedures for reporting
information changes of the governor of the enterprise under the law of enterprise and
disclosure of information under the Securities Law.

Céch thirc gi6i thiéu ing vién thanh vién Hoi dong quan tri.

Co dong, nhom cb dong s& ung cir, dé cur ung vién HDQT theo dung tiéuqchuém, diéu
Kién dugc dé cap tai muc 1, 2. Toan bd ho so, thong tin can thiét dugc chuyén dén Cong
ty cho Tiéu ban Nhan su - H61 dong quan tri.

Method of introducing candidates for the Board of Directors

Shareholders or groups of shareholders will nominate candidates for the Board of
Directors in accordance with the criteria and conditions mentioned in Clause 1 and 2.
All necessary documents and information shall be transferred to the Company for the
Nomination Committee - Board of Directors.

HDQT s& nd luc trong viéc cdng bo thong tin vé tmg vién theo ding quy dinh cta phéap
luat tuy theo tinh san sang cua thong tin &ng vién.

The Board of Directors will endeavor to disclose information about candidates in
accordance with the law and depending on the availability of candidate information.
Truong hop s6 lugng tng vién Hoi dong quan tri thong qua dé cir va img cir van khong
da so Iwgng can thiét, H,cf)i dong quan tri duong nhiém s¢ dé ctr hoac to chire dé cir thém
ung cu vién theo co ché:

+ Duoc Tiéu ban Nhan su tim kiém lwa chon theo quy trinh;

+ Puoc c4c cb dong gidi thiéu va thong qua quy trinh danh gia cua Tiéu ban Nhan su.
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In case the number of BOD’s candidates through nomination and election is still
insufficient, the current Board of Directors will introduce more candidates according
to the following mechanism:

+ Selected by the Nomination Committee through the process;

+ Recommended to the shareholders and through the evaluation process of the
Nomination Committee

Hoi dong quan trj dwong nhiém s& cdng bo quy trinh gisi thiéu g vién Hoi dong quan
tri dé Pai hoi dong c6 dong thong qua trudce khi tien hanh dé cu theo quy dinh phap
luat.

The current Board of Directors will announce the procedures for introducing BOD'’s

candidates to the General Meeting of Shareholders for approval before nominating
candidates in accordance with the law.

I11. Trinh ty va thi tuc to chirc hop Hdi dong quan tri

I1I. The sequence and procedures for holding BOD’s meetings

1.

Thong bao hop Hoi dong quan tri

Thong bao hop Hoi dong quan tri s& dugc Nguoi Phy Trach Quan Tri Cong Ty giri dén
cac thanh vién Hoi dong quan tri bang thu dién tir dén dugc dia chi lién lac cua ting
thanh vién Hoi ddng quan tri d duoc dang ky trude tai Cong ty.

Notice of the BOD’s meeting

The notice of the BOD's meetings will be sent to the BOD’s members by Person in
charge of Corporate Governance through each one’s e-mail contact that has been
registered in advance at the Company.

Thong bao hop Hoi déng quan tri s& bao gdm chwong trinh hop, thoi gian, dia diém,
kém theo cac tai liéu cém thiét vé nhitng van dé duoc ban bac va biéu quyét tai cudc
hop, céc phleu biéu quyet cho nhimg thanh vién Hoi ddng quan tri khong thé du hop
va duoc thé hién bang tiéng Viét va tiéng Anh.

The notice of the BOD s meetings shall include the meeting agenda, the time and venue,
the necessary documents on the issues discussed and voted at the meetings, the vote
ballots for the BOD’s members that cannot attend the meeting, and is presented in
Vietnamese and English.

Thanh vién Ho1 dél}g quan trj ¢ thé tir chdi thong bao moi hop hodc 1 phan ndi dung
chuong trinh hop bang cach goi thu dién tir dén Ho1 dong quan tri.

The BOD’s members may refuse the meeting invitation or a part of the meeting agenda
by sending an email to the Board of Directors.

Piéu kién to chirc hop Hoi déng quan tri;
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Céc cudc hop ctia Hoi dong quan tri dugc tién hanh khi cé it nhat ba phan tu (3/4) tong
sO thanh vién Hoi dong quan tri c6 tham du truc ti€p hodc mdt hinh thuc khéac theo
khoan 7 Bic¢u 23 Diéu I€.

. Conditions for holding a BOD’s meeting;

The meetings of the Board shall be conducted when there are at least three quarters
(3/4) of the total number of the BOD’s members attending directly or in another form
under Clause 7, Article 23 of the Charter.

Trur khi c6 sy thoa thuan khac, truong hop khong du s6 thanh vién dy hop theo quy
dinh, cudc hop phai duogc triéu tap 1an thir hai trong thoi han bay (07) ngay ké tir ngay
du dinh hop 1an tht nhat. Cudc hop triéu tap 1an thir hai dugc tién hanh néu ¢6 hon mot
ntra (1/2) s6 thanh vién Hoi déng quan tri du hop.

Unless otherwise agreed, in case of insufficient number of members attending the
meeting as prescribed, the meeting must be convened for the second time within seven
(7) days from the date of the first meeting. The second meeting will be held if more than
half (1/2) of the BOD’s members attend the meeting.

. Céch thtrc biéu quyét;

Ngoai quy dinh tai khoan 11 Diéu 23 cua Diéu 18, thanh vién Hoi dong quan tri c6 thé
guri phiéu biéu quyét dén cudc hop thong qua thu, fax, thu dién tir. Phi€u biéu quyét chi
dugc mo/trinh trude sy ching kién cua tat ca nguoi du hop.

. Method of voting;

Apart from the provisions in Clause 11, Article 23 of the Charter, the BOD’s members
may send their voting ballots to the meeting by mail, fax or email. Voting ballots shall
be opened/submitted only in the presence of all participants.

Trong cac cudc hop tryc tlep, qua dién thoai, cac thanh vién HDQT s& biéu quyet dong
¥ bang miéng hodc gio tay d6i voi mdi van de sau khi dugc Chil toa néu van dé va két
thic phan thao luin. Cac tinh trang biéu quyét co thé 1a déng y, phan ddi, khong co ¥
kién.

During face-to-face meetings, over-the-phone meetings, the BOD’s members will vote
verbally or show-of-hand on each issue after the Chairman raises the issue and
concludes the discussion. Voting status can be agreed, protested, no opinion.

. Céch thirc thong qua nghi quyét caa Hoi ddng quan tri;

Hoi1 df)ng quan tri thong qua cac quyét dinh va ra nghi quyét trén co so da s6 thanh vién
Hoi dong quan tri du hop tan thanh (>50%) Truong hop sO phiéu tan thanh va phan
d6i ngang bang nhau, thi quyét dinh cudi ciing s& thudc vé phia c6 ¥ kién ctia Chi tich
Hbi dong quan tri.

. Method of passing/adopting resolutions of the Board of Directors;
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The Board of Directors adopts decisions and issues resolutions on the basis that most
of the members attending the meeting (> 50%) agree. In case the number of votes for
and the number of votes against are equal, the final decision shall belong to the opinion
of the Chairman s side.

Nghi quyét theo hinh thire lay v kiél} bing vin ban dugc thong qua trén co so'y kién
tan thanh cta da s6 thanh vién Hoi dong quan tri c6 quyen biéu quyét. Nghi quyét nay
c6 hiéu lyc va gia tri nhu nghi quyét dugc thong qua tai cude hop.

The resolution in the form of collecting written opinions is adopted based on the
approval of most of the BOD’s members with voting rights. The resolution shall have
the same validity as the one passed at the meeting.

. Ghi bién ban hop Hoi dong quan tri;

Nguoi Phy Trach Quan Tri (Ban Thu ky) cong ty s& thuc hién ghi bién ban dién tién
cudc hop HDQT mét cach day du, chi tiét, rd rang. Nguoi Phu Trach Quan Tri co thé
ghi am cudc hop dé dam bao tinh chinh xac cudc ndi dung, dién tién, két qua cudc hop.

. Record Minutes of BOD'’s meetings,

Persons in charge of Corporate Governance Officers (the Secretaries) of the company
will record the progress of the BOD’s meeting in a sufficient, detailed and clear
manner. The Persons in charge of Corporate Governance can record the meeting to
ensure the accuracy of the meeting’s content, progress, and results.

Bién ban ghi nhan dién bién cudc hc_)p s& duoc hoan thanh ngay sau mdi cudc hop va
c6 chir ky xac nhan tham du cua tat ca thanh vién tha}m du. Bién ban cudc hop chinh
thirc s& duge hoan thanh trong vong 7 ngay 1am viéc ke tir ngay ket thiic cudc hop. Bién
ban nay s€ duogc lap thém ban tiéng Anh.

Bién ban hop HPQT s€ duogc luu trit véi thoi han 10 nam.

A minutes recorded progress shall be completed immediately after each meeting and
signed by all participants. The official meeting minutes will be completed within 7

working days from the closing date of the meeting. This official minutes shall be made
in English in addition.

Minutes of the Board of Directors meetings will be kept for 10 years.
. Thong bao nghi quyét Hoi dong quén tri.
Announcement of the BOD'’s resolutions

Can ¢t vao cac noi dung, quyét dinh dugc théng qua cua cuoc hop HBQT, Chu tich
HDQT s¢€ thay mat HPQT ky ban hanh cac van ban nghi quyét caia HPQT.

Based on the contents, decisions approved by the Board of Directors, the Chairman
will sign the BOD's resolutions on behalf of the Board.

Cac nghi quyét nay s& duogc thong tin dén tat ca cac thanh vién HDQT.
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These resolutions will be communicated/sent to all members of the Board.

Cac ndi dung nghi quyét thuoc pham vi phai cong b thdng tin s& duoc cong b thdng
tin theo quy dinh phap luat.

The contents of resolutions within the scope of disclosure of information shall be
disclosed according to law provisions.

IV. Thanh l4p va hoat dong ciia cac tiéu ban thudc Hoi dong quan tri

Establishment and operationss of BOD ’s sub-committee

1.

C4c tiéu ban thudc Hoi dong quan tri

Hoi dong quan trj thanh Iap Tiéu Ban Kiém Toan, Tiéu Ban Chién Lugc, Tieu Ban
Nhéan Sy va Tiéu Ban Luong Thudng dé ho tro hoat dong cua Hoi dong quan tri

BOD ’s sub-committee

The Board of Directors establishes the Audit-Committee (Internal Audit Section),

,Nonination-Committee, Strategy-Committee and Remuneration-Committee to support
the BOD ’s activities.

2. Co cau cua cac tiéu ban

Structure of sub-committees

S0 lugng thanh vién cua mdi Ticu ban do HDQT quyét dinh va can nhac tai ting thoi
diém, nhung moi Tiéu ban sé ¢ it nhat ba (03) thanh vién.

The number of members of each Sub-committee is determined by BOD on each occation
but there must be at least three [03] members.

Céc thanh vién trong Ticu ban khdng nhat thiét phai 1a thanh vién HDQT. Trong mdi
Ticu ban, s& co it nhat 02 (hai) thanh vién HDQT va c6 it nhat mot thanh vién dép ung
day du cac dieu kién cua mot thanh vién HDQT doc lap hoac khong dieu hanh. HDQT
s€ bo nhiém mét thanh vién HPQT trong Tiéu ban lam Truong ban Tiéu ban.
Members of a Sub-committee are not required be members of BOD. In each committee,
there is at least two members of BOD and at least one member fulfilling all the
requirements for an independent or a non-executive member of BOD. BOD shall
appoint one of the member of the sub-committee as the Head of each Sub-committee.
Trong mdi Tiéu ban, s6 lugng thanh vién bén ngoai khong duoc nhiéu hon sé lwong
thanh vién la thanh vién HDQT.

The number of non-BOD members shall not exceed that of BOD members at each sub-
committee

Tiéu chuén thanh vién cua tiéu ban, trudng tiéu ban

Standard to subcommittee’s members, Heads
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Cac bén lién quan khac, nhét I cac can bo quan ly, nhimg nguoi khong phai la thanh
vién cua cac Tiéu ban truc thuoc HDQT, c6 thé duoc moi du ban vé cac Van dé cu thé
nao d6, nhung chi c¢6 tu cach quan sat va khong c6 quyén can thiép hoic quyét dinh dbi
véi c4c van dé dugc du ban.

Other stakeholders, especially managers, who are not members of any sub-committee,
may be invited to discuss particular issues, but have an observer status only, i.e., are
precluded from interfering or deciding on particular issues.

Truoéng cua cac Tiéu ban Luong thuong va Tiéu ban Nhan su duoc lya chon trong sb
nhimg thanh vién HDQT doc 1ap . Trudng ban cua mot Tiéu ban phai béo céo I&én Cha
tich HDQT vé nhitng cong viéc cia Tiéu ban. Bén canh dé, cac Trudng ban cua cac
Tiéu ban phai c6 mit tai cac ky PHPCD dé tra loi nhitng cau hoi cua cac ¢ dong.

Heads of both Nomination-Committee, and Remuneration-Committee must be
Independent BOD members. The Heads of the Sub-committees are responsible for
keeping the Chairman of BOD informed about his/her Sub-committee’s work. In
addition, the Heads of the Sub-committees must be present at meetings of the GMS to
answer shareholders’ questions.

Truong ban caa mot Tiéu ban phai:

+ Thong bao cho HPQT biét vé tit ca nhitng van dé quan trong lién quan dén cong
viéc cua Tiéeu ban, it nhat ba (03) thang mot lan

+ Nop cho HDQT tat ca nhitng dit liéu ma HDQT yéu cau, khong duoc cham tré

+ Thuc hién nhitng bién phap quan Iy can thiét ¢é dam bao rang Tiéu ban hoan thanh
tot nhiém vu caa minh.

The Head of a Sub-committee must:

+ At least once in three months inform BOD about all important issues related to the
Sub-committee’s wortk.

+ Without undue delay submit all data requested by BOD.

+ Take necessary administrative measures to ensure that the Sub-committee performs
its responsibilities effectively.

Céc thanh vién trong Tiéu ban Nhan sy dwoc xac dinh phai ndm viing nhitng nguyén
tac co ban vé dao duac kinh doanh, quan ly, Luat Doanh nghiép, Luat Lao dong va cac
quy dinh khac c6 lién quan.

Members of the Nomination-Committee should have a good understanding of essential
principles of business ethics, management, Law on Enterprise, Law on Labour and
other relevant regulations.

Céc thanh vién trong Tiéu ban Luong thuong phai liém chinh va nim viing nhiing
nguyén tac co ban ve kinh t¢, tai chinh va Luat lao dong.
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Members of Remuneration-Committee should have integrity as well as have a firm
understanding of essential principles of economy, finance, Law on Labour.

Thanh vién caa Tiéu ban Chién lugc phai c6 kinh nghiém trong cac linh vuc hoat dong
cua Cong ty. HDQT sé& can nhac lya chon céc thanh vién c6 nang lyc gioi trong céc linh
vuc nghiép vu, co6 kién thuc tai chinh tham gia Tiéu ban nay.

Members of Strategy-Committee need experience in the industry in which the company
Is active. BOD will consider selecting members with capability in their expertise and
with financial knowledge to participate in this Sub-committee.

. Viéc thanh lap tiéu ban;

The establishment of subcommittees

Viéc thanh 1ap céc tiéu ban khac phai duoc sy chap thuan cua Pai hoi dong ¢ dong.
HDQT sé& phé duyét cac ndi dung vé quyén han, quy trinh va bao céo cua cac tiéu ban.

The establishment of subcommittees must be approved by the General Meeting of
Shareholders. BOD shall ratify contents concerning authorities, procedures and
reporting of subcommittees.

. Trach nhi¢m cutia céc ti€u ban va tung thanh vién.

Responsibilities of sub-committees and their members

5.1 Tiéu ban Nhan su: - Nomination subcommittee

4+ Vai tro - Role
+ Xac dinh tiéu chuan cac hinh thirc thanh vién HDQT
+ Thuyc hién cong tac danh gia HDQT va Ban Diéu hanh

+ Dua ra khuyén nghi vé cac tng vién dé dam nhiém cac vi tri méi thanh Iap hoic vi
tri chua c6 nhan sy phu trach

+ Soan lap va khuyén nghi cac nguyén tac Quan tri cong ty (bao gom 4 yéu to: céc
thuc hanh tot vée HDQT, moi truong Kiém soat , minh bach théng tin, cam két ve
quan tri cbng ty) ap dung cho HDQT va nguoi lao dong caa cong ty

The Nomination Committee shall have the following roles:
+ Prepare criteria for types of BOD members
+ Evaluate the BOD and Executive Management

+ Recommend candidates to fill Board vacancies and newly-created director
positions

+ 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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+ Nhiém vu - Responsibilities

+

Dua ra khuyén nghi dé HDQT phé chuan vé viéc lya chon nhan sy dam nhiém cac
vi tri Truong Tiéu ban, thanh vién Tiéu ban

Soan lap chuong trinh gigi thiéu chi tiét cho cac thanh viéen HPQT m&i va soan lap
chuong trinh dao tao cho cac thanh vién HPQT hién httu

Soat xét, xac dinh va khuyén nghi dé HPQT phé chuan cac chuong trinh dao tao
phu hop cho cac thanh vién HDQT

Soan lap cac tiéu chi danh gia két qua cong viéc cua HDQT, cac tiéu ban thugc
HDQT, timg thanh vién HDQT; Thyc hién danh gia két qua cong viéc hang nam va
béo céo ket qua cho HBQT

Soat xét cac chuong trinh hoach dinh nhan su ké thira va quan tri nhan tai va cac doi
tugng cua cac chuong trinh nay

Xay dyng tiéu chuan cac loai thanh vién HPQT va trinh HDQT phé chuén

Tim kiém cac c4 nhan c6 du nang luc dam nhiém vi tri thanh vién HDQT va dé cu
cho HPQT cac trng vién dé€ dam nhiém cac vi tri méi va/hoac cac vi tri chua c¢6 nhan
su phu trach

Phu trach cac cong tac lién quan dén viéc bai nhiém, mién nhiém, tir nhiém,... cua
thanh vien HDQT

Pé xuat ¢¢ HPQT phé chuan céc tiéu chuan bb nhiém Tong gidam doc va dé xuat dé
HDQT phé chuan ve viéc bo nhiém Tong giam doc va cac quan ly cap cao

Soét xét va khuyén nghi dé HDQT phé chuan nhiing thay doi ddi vei nhiing quy
dinh cua Cong ty vé Quan tri Cong ty nham nang cao hiéu qua quan tri cong ty

Soat xét va khuyén nghi dé HPQT phé chuan nhiing quy trinh cho cac cudc hop
HDQT

Dé xuat dé HPQT phé chuan Bo Quy tic (ng xir cho Cong ty

Soét xét viec cong b thong tin vé thu lao va cac khoan lgi ich cua cac thanh vién
HDQT va Ban biéu hanh

Soat xét Diéu 1& cing HPQT va khuyén nghi bat ki thay doi nao cho HPQT

Chi dao viéc chuan bj tai liéu vé noi quy lao dong cua Cong ty, hop dong lao dong
véi Bo may quan ly, Thu ky Cong ty.

Quyét dinh tuyén chon va bd nhiém Tong Giam doc, Tong Giam ddc thué ngoai.
Xay dyng trinh ty va tha tuc dé cir, tng ctr thanh vién HDQT;
Xéc dinh tinh doc 1ap cua cac thanh vién HPQT khong diéu hanh;
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Recommend to the BOD for approval the board members to be appointed to each
Board Sub-committee and recommend to the BOD for approval the board members
to head of each Board Sub-committee.

Prepare a detailed orientation program for new Directors and a continuing
education program for incumbent Directors

Review, identify and recommend to the BOD for approval suitable training
programs for Directors

Prepare criteria for assessing the performance of the Board of Directors, Board
sub-committees (including this Committee), and individual Directors and annually
perform such assessment and report the results of such assessment to the Board of
Directors.

Review succession planning and talent management programs and their targets
Prepare criteria for types of directors and present to the BOD for approval

Identify individuals believed to be qualified to become Board members and
recommend candidates to the Board to fill new or vacant positions.

Handle tasks relating to the appointment, dismissal, resignation,... of BOD
members

Recommend to the BOD for approval the criteria for appointing CEO and senior
managers; and recommend to the BOD for approval the appointment of CEO and
senior managers

At least annually, review and, if appropriate, recommend to the BOD for approval
changes to the Bylaws or the Guidelines on Corporate Governance to ensure
effective corporate governance

Review and recommend to the BOD for approval procedures for Board meetings.
Recommend to the BOD for approval Corporate Code of Conduct

Review proxy disclosures regarding Directors’ and officers’ compensation and
benefits

Review, at least annually, the Charter with the Board and recommend any changes
to the Board

Give guidance on the preparation and filing of the internal labor rules of the
Company, employment contract with the Executive Management Apparatus,
Company Secretary.

Decide on selecting and appointing CEO, external CEO who is employed from
outside.

Establish the order and procedure for the nomination of candidates for BOD ’s
member
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+ Build independence for non-executive members of BOD

5.2 Tiéu ban luong thuéng - Remuneration Committee

4+ Vai tro - Role

Tiéu ban Luong thudng ¢ nhirng vai trd sau:

Xac dinh va quan Iy ché do Luong thuong cho thanh vién HDQT, BBH

Xac dinh hinh thirc va mae d6/gié tri Luong thudng cho thanh vién HDQT, BBH
Soat xét va dé xuat d¢ HPQT phé chuin muc tiéu tinh thuéng cho CEO

Danh gia két qua hoat dong cua CEO

Xac lap va d& xuat cac ché do ddi ngd cho Can bo Quan ly cap cao

+ + + 4+ + o+

Lap cac bao céo lién quan (bao gom ca bao céo nam vé thu lao HDQT)
The Remuneration Committee shall have the following roles:

Establish and administer the compensation policies and programs for the members of
the Company Board of Directors and the Company ’ Executive Management and
senior officers.

Establish forms and amount/level of compensation

Review and recommend to BOD for approval the corporate goals and objectives
relevant to Chief Executive Officer (CEQO)

Evaluate the CEQ's performance

Make determinations or recommendations with respect to non-CEO compensation,
incentive-compensation plans and equity-based plans

Produce a compensation committee report (including annual report about BOD
compensation)

4+ Nhiém vu - Responsibilities

+ Hang nam, soat xét va dé xuit cho HDQT phé chuin céc thanh tuu, muc tiéu lién
quan dén thuong; danh gia két qua cong viéc cia CEO

+ Soat xét va dé xuat cho HDQT phé chuan viéc &p dung, sira ddi céc ke hoach thusng
bang tién va cac hinh thuc phi tién té khac.

+ Quan tri cac ké hoach khen thuong lién quan dén c¢6 phiéu

+ Dinh ky soat xét ket qua cong viéc va dé xuat cho HDQT phé chuan luong va cac
thu nhap khéc cua Céan bo Quan ly cap cao

+ Dé& xuit cho HDQT phé chuan cac ké hoach khen thuong ngin va dai han
+ Sodt xét vé luong thuong va phuc loi caa TGD
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+ Dinh ky soat xét va dé& xuit cho HDQT phé chuan thu lao, thuéng HPQT ( bao gom
Thu ky)

+ Soéat xét chinh sach thu lao HDQT

+ Giam sat viéc danh gia cac can bo quan Iy cap cao cua Tong giam doc

+ Giam sat két qua caa cac chuong trinh Hoach dinh nhan sy ké thira va Quan tri nhan
tai trong moi twong quan vai cac khoan thuong/khich 1é

+ S04t xét, it nhat mot nam mat lan, Piéu 18 va dé xuat cho HPQT phé chuan nhiing
thay doi trong Dieu 1é

Review and recommend to BOD for approval, at least annually, corporate goals and
objectives relevant to the compensation of its CEO. The Committee will evaluate the
performance of the CEO

Review and recommend to the BOD for approval the adoption and amendment of all
cash and equity-based incentive compensation plans

Administer the Company's equity-based incentive compensation plans and other plans

Annually review performance and recommend to BOD for approval salaries and other
forms of compensation for senior non-CEO management.

Recommend to BOD for approval short-term and long-term incentive awards
Review compensation and remuneration of the CEO

Periodicially review and make recommendations to BOD for approval regarding fees
and other compensation for Directors (including Secretary), retirement policies and
plans for Directors.

Review remuneration policy for BOD
Oversee the evaluation of Senior management by the CEO

Oversee the Succession Planning and Talent Management program results in relation
to rewards/incentives

Review, at least annually, the Charter and recommend to the BOD for approval the
changes in the Charter

5.3 Tiéu ban Chién luoc - Strategy-Committee
+ Vai tro - Role

+ Phé chuan tam nhin, str ménh va cac muc ti€u chién lugc dai han

Giam sat viéc lap, trién khai va thuc thi chién luge
Phu trach dinh huéng vé phat trién bén vimg va co trach nhiém

Phu tréch Iinh vyc bao céo tich hop

+ + + +

Phu trach Iinh vyc quan h¢ véi cac bén lién quan
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—+

+ = + +

+ + + +

Approve vision, mission and long-term strategic goals
Follow up on strategy formulation and implementation

Provide inspiration for sustainable development and good corporate citizenship —
CSR activities

Direct Integrated Reporting
Direct the management of stakeholder relationships - interests and expectations
Nhiém vu - Responsibilities

Danh gia chién luoc va viée hoach dinh thong qua viéc soat xet dinh hudng, phan
tich thi truong, loi thé canh tranh, méi trudng, ngudn lyc (bao gdbm ca ky thuat 1ap
chién luge va ciu tric cong ty).

Phé chuan tam nhin, sir ménh, muc tiéu

Giam sat, theo doi su thuc thi chién lugc thong qua bd thudce do thé diém can bﬁng
BSC, danh muc du an chién lugc.

Do luong vige thuc thi chién luoc duéi cac goc do khac nhau

Phé chuan B6 quy tic ung xir; dinh huéng d6i xir cong bang véi cac cd dong - quyeén
c6 dong

Phé chuan/Xac dinh cac Bén lién quan va loi ich ciing mong doi cua cac Bén lién
quan (thong qua viéc gitr moi lién hé va doi thoai)

Can bang loi ich gitta Cong ty va cac bén lién quan

Phé chuan va duy tri chinh sach ¢ tirc

Phé chuén chién lugc va muyc tiéu phat trién bé viing va trach nhiém xi hoi doanh
nghiép

Evaluate strategy and strategic planning by reviewing directions, analyzing market,
competitive advantage, environment, resources (including strategy formulation
techniques and organizational structure) (a) review and approve medium and long
term strategic objectives, oversee management's performance in relation to the
strategies, and monitor status of implementation of strategies; (b) review, endorse
and recommend (i) annual business plans, and (ii) capital/debt structure in relation
to the strategies

Approve vision, mission, goal
Oversee, monitor strategy execution via a set of Balanced Scorecard measures
Measure the execution of strategy from different perspectives

Approve the Code of Conduct; Give directions on equitable treatment of
shareholders - shareholder rights
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+ Approve/identify stakeholders, their benefits and expectations (through stakeholder
engagement)

+ Balance the interests of the Company and the interests of stakeholders
+ Approve and maintain the dividend policy

+ Approve strategy and sustainable development and corporate social responsibility
goals

Nhiém vu cta tirng thanh vién trong tiéu ban s& do Trudng tiéu ban phan céng.

Responsibilities of each sub-committee member will be assigned by Head of that sub-
committee.

6. Cac noi dung khac
Others
4+ Thu lao HDQT:

Thu lao HDQT duoc BPHDCD phé chuan s& duoc phan chia cho céc thanh vién HDQT
theo nguyén tac:

Thanh vién HPQT diéu hanh s& khong c6 thu lao tu cach thanh vién, Chu tich HDQT
s€ c6 thu lao thanh vién cao hon cac thanh vién khac.

Thu lao cua Trudng tiéu ban va thanh vién cua tiéu ban c¢6 pham vi va mic do cong
viéc nhiéu s€ co6 thu lao cao hon.

Mot phan thu lao HDQT sé trang trai cho chi phi du hop va két qua danh gia hoat dong
nam.

BOD’s remuneration

BOD'’s Remuneration approved by the GMS will be distributed to members of the
Board based on the following principles:

Executive BOD’s member will not receive board member fee. Fee for the Chairman
will be higher than others

Fee for head and member of a sub-committee with broader scope will be higher

Remuneration of the BOD will also cover for the meeting attendance and incentives
based on performance evaluation.

V. Thanh lap va hoat dong ciia Tiéu ban Kiém toan (Ban kiém toan noi)

Establishment and operationss of Audit-committee

1. Céc tiéu chuan cta thanh vién Tiéu ban Kiém toan:

1. Criteria applicable to membership of Audit-committee
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Céc thanh vién HDQT doc 1ap hogc khong diéu hanh s& chiém da s6 trong Ticu ban
kiém toan.

BOD will consider deciding that most of the members of the Audit-committee are
independent or non-executive BOD ’s members.

HPQT s& quyét dinh ¢ it nhat mot thanh vién trong Tiéu ban kiém ton c6 chuyén mon
Ve tai chinh, ke toan hoac kiém toan (c6 bang cap, ching chi hodc kinh nghiém lién
quan) va khdng lam viéc cho bd phan ké toan hoac tai chinh ciaa Cong ty.

BOD shall decide that there is at least one member of this sub-committee being an
accounting and financial expert who does not work for the accounting and finance
department of the Company.

Cac thanh vién Tiéu ban Kiém toan s& chuyén mdn va kinh nghiém da dang vé quan ly
rui ro, hoat dong, tuan thu

Members of Audit-committee shall have diversed knowledge and experience on
management of risks, process and compliance.

. Co cau, thanh phan ctia Tiéu ban Kiém toén;

Structure and composition of Audit-committee

Tiéu ban kiém toan c6 tdi thiéu 1a 3 thanh vién, khong c6 quéa 1 thanh vién diéu hanh
trong Tiéu ban. C4c thanh vién con lai la thanh vién khong diéu hanh.

The number of members of Audit-committee is determined by BOD on each occation
but there must be at least three [03] members. The number of Executive-BOD member
shall not exceed one (1).

Truong Tiéu ban Kiém toan 1a thanh vién HPQT doc lap dugc HPQT chi dinh.

Head of Audit-committee must be an independent BOD s member appointed by BOD
Thanh vién thudc Ticu ban Kiém toan c6 thé dugc phan cong phu trach mot hogc mot
s0 linh vyc cy thé va phai chiu trach nhiém vé céng viéc dugc giao. Truong Tiéu ban
Kiém toan phan cong cdng viéc cho cac thanh vién cua Tieu ban dya trén ning lyc,
kinh nghiém chuyén mén cua moi thanh vién va ké hoach hoat dong cua Tiéu ban.
Members of Audit-committee can be assigned to one or some specific jobs and shall be
held responsible for these jobs. The Head of Audit-committee shall, based on each
member’s competence, experience and knowledge and the subcommittee action plan,
assign jobs to each member.

Truong Tiéu ban Kiém toan c6 trach nhiém 1ap ké hoach hoat dong quy, nam; t6 chirc
thuc hién va giam sat viéc thuc hién ké hoach.

Head of Audit-committee shall be responsible for making annual, quarterly plan;
organizing and supervising execution of plans.

. Quyén va trach nhiém cta Tiéu ban Kiém toan
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Rights and obligations of Audit committee
4+ Vai tro - Role

+

+ + + + 4+ + + o+

+

Bao cao tai chinh;

Hoat dong kiém toan noi bo;

Dich vu do kiém toan doc 1ap cung cap;

Kiém soét noi bo, quan 1y rui ro;

Tuan thu dao duc nghé nghiép, tuan tha phap luat.
Financial statements;

Internal audit activities;

Services provided by Independent Auditing ;
Internal control, risk management;

Compliance with professional ethics and the law.

4+ Nhiém vu - Responsibilities

Bao cao tai chinh:

Financial statements;

+

Xem xét bao cao tai chinh quy, sdu thang, nam trude khi Ban Diéu hanh trinh
HDQT, bHDCD hodc cong bd ra bén ngoal theo quy dinh cua phap luat; c6 y kién
vé tinh trung thue, day du, dung han va tinh phu hop cua béo céo tai chinh vai Ché
do ké toan, Chuan muc Ké todn va cac quy dinh phap luat hién hanh;

Xem xét nhiing van dé trong yéu ve ké toan va béo céo tai chinh; anh huong cua cac
quy dinh phap luat, nghé nghiép doi vai bdo cao tai chinh cong ty;

Thao luan va xem xét két qua kiem toan bao cao tai chinh ciing voi Giam doc Tai
chinh, K¢ toan truong va Kiém toan doc lap;

Xem xét thu quan Iy cia Kiém toan doc 1ap; c6 y kién voi Ban diéu hanh doi voi
nhirng phét hién, khuyén nghi trong yéu va ke hoach thyuc hién lién quan.

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

Reviewing the quarterly, biannual, annual financial statements before the Executive
Board submits 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 laws in force;

Examining key issues in accounting and financial reporting; the impact of the law
and professional regulation on the company financial statements;
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+ Discussing and reviewing the results of the audit of financial statements together
with the Chief Financial Officer, Chief Accountant and Independent Auditor;

+ Examining management letter of the Independent Auditor; giving opinions to the
Executive Management Board on significant recommendations and relevant action
plans.

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

Kiém toan néi bé:

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

e Tong Giam dbe quan ly va quyet dinh céc véan dé lién quan dén b may, nhan sy
bao gom viéc tuyén dung, b nhiém céc chirc danh, luong, thuong va cac ché do
dai ngd dbi vai Giam doc Kiém toan noi bo va cac kiém toan vién trén co s
tham khao y kién cua Tiéu ban Kiém toan.

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

e The CEO manages and decides matters relating to organisational 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.

e Tiéu ban Kiém toan giam sat cAc van dé lién quan dén chirc ning kiém toan noi
bo, bao gom:

o K& hoach kiém toan noi bo,

o Quy ché hoat dong kiém toan noi b,
o Phuong phap kiém toan,

o Chét lugng, hiéu qua kiém toan.

Tiéu ban Kiém toan can lay y kién Tong giam ddoc vé ké hoach kiém toan va Quy
ché kiém toan noi bo trude khi phé duyét.

e Audit Committee oversees issues related to internal audit functions, including:
Audit plan,

o

o Internal audit charter,
o Auditing methodology,
o Audit quality and performance.

Before approving the audit plan and internal audit charter, the Audit Committee
needs to have comments and pre-opinions from the CEO.
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Xem xét cac bao cao kiém toan noi b, trong dé chu 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 hozc dot xuat, Tiéu ban Kiém toan va Giam doc Kiém todn noi bo tién hanh
thao luan cac van dé ma Tiéu ban hoac Kiém toan ndi b 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.

Kiém rodn déc ldp:

Independent Auditing

+

Dé xuit lya chon cong ty kiém toan doc lap, mac phi kiém todn va moi van dé c6
lién quan dé Hoi dong quan tri trinh Pai hoi dong co dong phé duyét theo thé thirc
tai Dieu 41 cua Dicu L¢;

Xem xét, giam sat tinh doc 1ap va khéch quan caa Truong nhom kiém toadn va cac
kiém toan vién;

Xem xét tinh chat va pham vi kiém toan va phuong phap tiép can do Kiém toan doc
lap dé xuat, bao gom ca su phoi hop véi Kiém todn ndi bo (néu co);

Binh ky hoac dot xuat, Tieu ban Kiém ton va Kiém toan doc 13p tién hanh thao
luan cac van d¢ ma Tieu ban hodc Kiém toan doc 1ap thay can thiet (Thu quan 1y,
kho khan va ton tai phat hién tur cac két qua kiém toan..,).

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 in the manner stipulated in Article 41 of this Charter;

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

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

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.

Kiém soét noi bo, quan 1y rai ro:

Internal control, risk management

+

+

Giam sat hé thong kiém soat noi bo, hé thong quan Iy rai ro;

Xem xét bao céo kiém toan doc lap, kiém toan noi bo danh gia hé théng kiém soat
noi bo, quan ly rai ro (trong dé ¢6 cac van dé lién quan dén bao céo tai chinh va
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cong nghg thong tin), luu ¥ cac phat hién, khuyén nghi cua kicm toan va phan hoi
tir Ban Diéu hanh.

+ Overseeing the internal control system, risk management system;

+ 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 Executive Management Board.

Tuan thu:
Compliance with professional ethics and the law

+ Theo dai tinh higu qua céc hoat dong, bién phap (hoac chuong trinh) phong chong
gian lan, cac vi pham néi quy, diéu Ié cong ty, dao dac nghé nghiép hoac vi pham
phap luat.

+ Théo luan véi CEO va/hogc thanh vién Ban diéu hanh vé cac bién phap phong chong
gian lan, vi pham dao duc nghé nghiép.

+  Xem xét két qua, bao céo (dinh ky hoac dot xuét) vé dieu tra cac vi pham, gian Ian
do Ban diéu hanh tién hanh; theo ddi khac phuc sau két luan diéu tra.

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

+ Discussing with CEO and / or Executive Management Members about fraud
prevention measures, violations of professional ethics.

+ Examining the results and reports (periodical or ad-hoc) on the investigation
conducted by the Executive Management Board; following up after the
investigations are concluded.

Cudc hop ctia Tiéu ban Kiém toan.
Meeting of Internal Audit sub-committee

Tiéu ban Kiém toan tién hanh hop hodc thao luén dinh ky hang quy trudc cudc hop quy
cia HPQT tir 1 dén 10 ngay dé thao luan va thdng nhat cac noi dung can bao céo
HDQT. Thanh phan tbi thiéu caa mot cudc hop 1a 2/3 thanh vién.

Audit Committee shall arrange quarterly meetings 1-10 days prior to BOD ’s quarterly
meeting to discuss and agree on reporting content to be reported to the Board of
Directors. Quorum/ minimum number of members in a meeting is 2/3.

Ty theo cdng viéc duoc phan cdng, thanh vién Tiéu ban c6 thé yéu cau hop riéng véi
lanh dao céc don vi thugc Ban Dicu hanh. Trong truong hop nay, thanh vién Tieu ban
do6 can thdng béo ve két qua cudc hop cho Truong Tiéu ban dé tong hop, theo doi.
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Depending on the jobs assigned, members of a sub-committee can request private
meeting with Executive management. In this case, members of that sub-committee must
inform its Head about the meeting result for consolidation and monitoring

Thanh vién HDQT diéu hanh thugc Tieu ban Kiém toan (néu c) khong tham gia ¥ kién
danh gia hoac biéu quyet cac van dé lién quan dén linh vuc dieu hanh do chinh thanh
vién do6 phu trach.

Executive BOD s member in Internal Audit sub-committee (if any) shall not participate
in giving ideas or voting on matters relating to the area in charge.

Tiéu ban Kiém toan 1am viéc theo co ché biéu quyét theo da sd. Truong hop mot van
de c0 so bieu quyét ngang nhau thi biéu quyét bén co y kien cia Truéng Tiéu ban sé€ la
y kién quyet dinh.

Internal Audit sub-committee shall work on the basis of majority rule. In case no
majority is attained, the opinion of its Head shall prevail.

Truoéng Tiéu ban Kiém toan cd thé triéu tap cudc hop, trao ddi riéng véi tirng thanh vién
trong Tiéu ban dé thao luan vé cac chu deé riéng biét.

The Head of the Audit Committee may convene a meeting, discuss separately with each
member of the Committee on specific topics.

Ty theo noi dung, céc cudc hop va thao luan cé thé duoc thuc hién thang qua céc tiép
Xuc truec tiep, hinh thirc khac.

Depending on the content, meetings and discussions can be done through in-person
meetings, video conference, call conference or email, ...

Tuy theo nhu cau, Tiéu ban c6 thé moi lanh dao don vi lién quan thuéc Ban diéu hanh,
Kiém toan noi bo, Kiém toan doc lap, Kiém soat noi bo, Quan Iy rui ro... tham du cac
cuoc hop.

Depending on needs, the Committee may invite relevant persons of the Executive
Managament Board, Internal Audit, External Audit, Internal Control and Risk
Management to participate in the meetings.

Thu ky Cong ty hd trg cac cudc hop caa Tiéu ban:

e Chuan bi cac diéu kién can thiét dé t6 chirc cudc hop;

e Ghi bién ban cugc hop.

Secretary of the Company will support meetings of the Audit-Committee:
e Prepare the necessary conditions for organizing the meeting;

e Record minutes of the meeting.

Truong Tiéu ban kiem toan béo cao Chu tich HDQT vé nhiing ndi dung quan trong cua
Tiéu ban sau khi ket thic cac cuoc hop.
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Head of Audit-committee shall report to the Chairman on the its subcommittee
important content after meetings.

VI. Lwa chon, bé nhiém va mién nhiém Tong Giam d6c va Nguwoi Piéu Hanh Doanh
Nghiép Khac

Selection, appointment and dismissal of CEO and Execcutive Managers

1.
1.

Cac ti€u chuan cua nguoi diéu hanh doanh nghié¢p;

Criteria applicable to Executive Managers

Piéu Kién ctia nhitng ngudi diéu hanh doanh nghiép khac tuong tu d6i v6i Tong Giam
doc va dugc quy dinh tai Biéu 26 cua biéu Lé.

Conditions for Executive Managers are similar to those of CEO and are stipulated at
Clause 26 of the Charter

Céc quy dinh cu thé vé tiéu chuan chung bao gém céc ndi dung sau:

+

+

+

Chiém duoc 10ng tin cta cac cd dong, cac cap quan ly va nhan vién trong Cong ty;
Co duc tinh trung thuc, nhiét tinh va co uy tin;

C6 chuyén man, bang cap va céc ky nang to chirc phi hop, kha ning gan két lgi ich
cua tat ca cac bén lién quan va dua ra cac quyét dinh hop ly.

C6 kinh nghiém kinh doanh (déc biét la céc thong I¢ kinh doanh quoc t€), c6 kién
thirc tot ve kinh t€, chinh tri, phap luét va cac van d€ xa hdi cling nhu kien thic va
xu hudng thi treong, san pham va doi thu canh tranh (trong nudc cling nhu quoc te).
C6 kha ning bién kién thic va kinh nghiém thanh cac giai phap ap dung vao hoat
dong san xuat kinh doanh cua Coéng ty.

Specified regulations on the general standards for the Executive Managers include the
following requirements:

+

+

+

Obtaining the trust of shareholders, managers and employees in the Company
Honesty, enthusiasm and impeccable reputation

Having the appropriate professional qualifications and organizational skills, ability
to connect the interests of all related parties and make reasonable decisions.

Experience in business (especially international business practices), have good
knowledge of economic, political, legal and social issues as well as knowledge in
market trends, product and competitors (domestic and international).

The Ability to translate knowledge and experience into practical solutions
applicable to the production and business operations of the Company.

Tiéu chuan va diéu kién cua Tdng Gidm dbc :

a. Standards and conditions of CEO:
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Ngoai nhitng quy dinh tai Diéu 26 cua Diéu 18, Tong Giam dbc con phai dap tng cac
ti€éu chuan va diéu kién dudi day:

C6 trinh @ chuyén mén, kinh nghiém thyc té vé quan tri kinh doanh trong nganh
nghé kinh doanh chu yéu ctia Cong ty (wu tién cac cd nhdan so hitu nhiéu cé phan
cua Cong ty).

Co trinh do dai hoc trd 1én;

Khong dong thoi lam Giam déc hodc Tong Giam ddc ciia bat ky mot to chire/ doanh
nghi¢p nao hoac cac chirc danh quan 1y & cac cong ty khac

C6 du nang lyc hanh vi dan sy va khong thudc ddi tuong bi cAm quan 1y doanh
nghiép;

Besides the regulations in Article 26 of the Charter, the standards and conditions for
the CEO position include:

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)

A university degree or higher;

Not being a CEO of any organization/listed company or management positions at
other companies; and

The CEO must have sufficient civil capacity and must not be prohibited from the
management of enterprises;

. Tiéu chuin ngudi diéu hanh doanh nghiép khac

The standards and conditions for other Executive Managers position are as follows

La nguoi ¢ trinh d6 chuyén moén trong mdt hoac cac linh vuc quan 1y kinh doanh
cua Cong ty, c6 nang luc t6 chirc chi dao va thuc hién tot cac cong viéc dugc giao
trong linh vuc dugc phan cong;

C6 trinh d6 chuyén mon: t6t nghiép dai hoc trd 1én

C6 du nang lyc hanh vi dan sy va khong thudc doi tuong bi cAm quan 1y doanh
nghi¢p;

A person that has expertise in one or several main business lines of the Company,
has capability to organize and implement assigned tasks in assigned fields;

Qualifications: university degree or higher

Have full civil capacity, and not falling within the scope of subjects not permitted to
manage enterprises;

Céc ti€u chuan riéng cu thé s€ do Tong Gidm doc dé xuat, Ti€u ban Nhan sy xem xét
va HPQT phé chuan.
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Other specific standards will be approved by BOD based on CEQ'’s proposal and
Nomination Committee’s review.

. Viéc bd nhiém nguoi diéu hanh doanh nghiép;

Appointment of Executive Managers
4 Trinh ty, thu tyuc:

Procedures

Tiéu ban Nhan sy dé ci bang vin ban viéc bo nhiém Tong Giam dbc; Tong Giam
doc de cu bang van ban viéc bo nhiém ngudi dieu hanh doanh nghiép con lai;

Nomination committee shall give written nomination for CEO; then CEO shall give
written nomination on remaining Executive Managers.

Nguoi dé cir dua ra y kién danh gia bang vin ban ddi véi cac dé cu.

Két qua danh gia cac tng vién tiém ning thudng duoc thuc hién thong qua co ché
danh gia c6 su tham gia cia Tong Giam doc va cac cap quan ly cap cao khac trong
Cong ty.

The nominators give opinions in writing for the nominations

Performing the evaluation of potential candidates through the evaluation
mechanism with the participation of the CEO and other managers in the Company.

B6 nhiém

Appointment

Hoi dong quan tri t6 chirc hop dé biéu quyét thong qua.

Viéc bd nhiém s& duoc thé hién bang van ban nghi quyét Hoi dong quan tri.
Nhiém ky ciia cac nguoi diéu hanh doanh nghiép: 05 nam

BOD shall hold meetings to ratify appointment.

Appointment shall be conveyed in the form of BOD'’s resolution

Term for Executive Managers: 5 years

. Ky hop ddng lao dong véi ngudi diéu hanh doanh nghiép;

Signing labour contract with Executive Managers

Thu lao, tién lwong, loi ich va cac diéu khoan khac trong hop dong lao dong ddi véi
Giam dbc (Tong giam dbc) do Hoi ddng quan tri quyét dinh va hop dong véi nhiing
ngudi didu hanh khac do Hoi ddng quan tri quyét dinh sau khi tham khao y kién cua
Tong giam doc.

Salary, compensation, benefit and other terms in the labor contract of CEO shall
be decided by BOD; contracts with other Executive Managers shall be decided by
BOD on the basis of CEQ s consultation.
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Chu tich Hoi dong quan tri s thay mat HDQT ky két hop dong lao dong cua Tong
Giam Péc, va Tong Giam Dbc ky hop dong lao dong véi cac Nguoi diéu hanh
doanh nghiép khéc.

Chairman shall represent BOD to sign labor contract with CEO, and CEO will sign
labor contract with other Executive Managers

. Céc truong hop mién nhiém ngudi didu hanh doanh nghiép;

Cases for dismissal of Executive Managers

Mién nhiém:

Do nhu cau cdng tac, diéu chuyén, luan chuyén nhan su caa Cong Ty;
Hét hop ddng lao dong;

Nghi huu va khong cé nhu cau gia han/tai ky hop dong

Do strc khoe khong dam bao dé tiép tuc cong tac.

Dismissal:

Need for travelling, transferring or rotation of company’s personnel
End of labor contract

Retirement with no intention for extension or resigning of contract
Health issue

Bai nhiém:

Khong hoan thanh nhiém vu hoic vi pham ndi quy, quy ché caa Cong Ty;

Vi pham I?hép Luat ¢én muc bi truy ciu trach nhiém hinh su hodc budc phai cham
dut hop dong lao dong.

Removal:
Unable to fulfill duties or violate of the company’s rules and regulations.

Violate the law, yet not to be held responsible for crime or compelled to terminate
contract

Hoi dong quan tri t6 chirc hop dé biéu quyét thong qua viéc mién nhiém, bai nhiém
Tong Giam doc.

BOD shall hold meeting to ratify decision

Viéc mién nhiém, bai nhiém s& duoc thé hién bang vin ban nghi quyét Hoi dong
quan tri.

Dismissal and removal should be expressed in BOD'’s resolution

5. Théng bao bd nhiém, mién nhiém ngudi didu hanh doanh nghiép.

5. Notice of appointment and dismissal of Executive Managers
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Viéc th’Gng b4o bd nhiém, mién nhiém s& duoc thuc hién theo quy dinh phap luat vé
cong bo thong tin.

Notice of appointment and dismissal of Executive Managers shall be conducted as per
the law on publishing of information.

VII. Phéi hop hoat dong giira Hoi dong quan tri va Téng Giam doc
V1. Coordination between the Board of Directors and the CEO

1.

Thu tyc, trinh tu triéu tap, thong bao moi hop, ghi bién ban, thong bao két qua hop gitra
Hoi dong quén tri va Tong giam doc

Procedures and sequence for convening, sending meeting invitations, writing minutes,
announcing the results of meetings of the Board of Directors and the CEO;

Tépg Giam ddc 1a thanh vién HDBQT; thu tuc va trinh ty mo1 hop da duoc dé cap trong
phan triéu tap hop HDQT.

The CEO is also a member of the BOD; The procedures and sequence for meeting
invitation are mentioned in the section on BOD’s meeting convention

Noi dung hop giita Hoi ddng quan tri va Tong giam dbc duoc tich hop trong chuong
trinh hop HDQT.

The contents of meeting of the Board of Directors and CEO is integrated in the BOD'’s
meeting agenda.

Téng giam doc; - CEO

Déri v6i HDOT: Téng Giam ddc va cac thanh vién bd may quan 1y khéc 1a co quan
chap hanh, diéu hanh hoat dong cua Cong ty, ddm bao Cong ty hoat dong dién ra binh
thuong va co6 hiéu qua.

In relation to BOD: The CEO and other members of the Executive Management are the
executive and operating body of the Company, ensuring the normal and effective
operation of the Company.

Téng Giam ddc co quyén quyét dinh cac bién phap vuot tham quyén cua minh trong
truong hop khan cap nhu thién tai, dich hoa, hoa hoan, su c6 bat ngd hodc mot vu viée
thudc pham vi diéu chinh cta Chinh sach quan 1y khung hoang ... nhung phai bao cao
bang van ban cho HDQT trong thoi gian som nhit c6 thé va chiu trach nhiém trudc
HDQT va DPHPCP gin nhét vé cac quyét dinh do.

CEO 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
BOD as soon as possible and be responsible to the BOD and the most recent GMS.

Tong Giam doc c¢o6 quyén tur chdi thi hanh va bao luu cac ¥ kién ctia minh do6i1 véi céac
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quyet dinh cua HDQT neu nhan dinh rang quyét dinh nay trai phap luat hoac gay t6n
hai dén quyén loi ciia c¢6 dong. Trong truong hop nay, Téng Giam dbc phai co bao cao
giai trinh ngay v6i HDQT va Tiéu ban kiém toan bang vin ban.

The CEO has the right refuse to execute and reserve his/her opinions regarding a
BOD's decision in case he/she considers that such decisions are unlawful or
detrimental to the interests of shareholders. In this case, the CEO must immediately
send an explanatory report in writing to the the BOD and Audit Committee.

Trudc khi thuc hiép cac nt}iém vu cﬁn,phéi c6 su phé duyét cia HDQT dugce quy dinh
tai Diéu 20 cua Diéu 1€, Tong Giam doc goi to trinh dén HPQT trude 7 ngay.

Before perfoming the tasks that need approval from the BOD as stipulated in Article 20
of the Charter, the CEO shall send the proposal to the BOD no later than 7 days before.

Céc ndi dung quy dinh tai diém h Khoan 3 Diéu 26 cta Diéu 1¢, Tong Giam doc phai
goi cho HDQT som nhat c6 thé nhung khong it hon 7 ngay trude ngay ndi dung do phai
duoc quyét dinh.

For contents stipulated in item h, Clause 3 Article 26 of the Charter, the CEO must
send to BOD as soon as possible, but no later than 7 days before deciding that content.

. Céc truong hop Tong giam ddc va Tiéu ban Kiém toan dé nghi triéu tap hop Hoi dong
quan tri va nhitng van dé can xin y kién Hoi dong quan tri;

Cases in which the CEO and Audit Committee propose to convene a BOD'’s meeting
and issues on which it is necessary to request the opinion of the BOD;

Xung dot quyén, nghia vu gitta HDQT va Tong Giam doc

Khung hoang ma viéc xir 1y vuot qua thim quyén ctia Téng Giam déc

Céc giao dich ma Toéng Giam ddc 1a mot bén lién quan

Céc phat sinh trong yéu trong qu4 trinh thue hién cac Nghi quyét cia HDQT

Céc nodi dung vuot tham quyén theo Gy quyén cia HDQT ddi voi Tong Giam déc
Conflict of rights, obligations between the Board of Directors and the CEO
Crisis settlement exceeding the authority of the CEO

Related party transactions with CEO

Significant incidents in the implementation of the resolutions of the BOD

The issues beyond the authority given to the CEO by the BOD

. Bdo cédo cua Tong giam doc véi Ho1 dong quan tri vé viée thuc hién nhiém vu va quyén
han duogc giao;

Report of CEO to the Board of Directors on the performance of assigned duties and
pOWers;
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Céac nodi dung Bao cdo cua Tong giam dbc véi Hoi dong quan tri vé viée thuc hién
nhiém vu va quyén han dugc giao luén dugc tich hgp thanh 1 muc trong chuong trinh
hop HDQT.

The contents of the CEO'’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.

Céc ndi dung bao c4o bao gdom cac ndi dung:

+

+ + + 4+

+

Thanh tich chung cua Cong ty, dic biét trong sy so sanh véi ddi thi canh tranh;
Viéc trién khai chién luoc kinh doanh caa Cong ty;

Céc chi tiéu tiép thi va kinh doanh caa Cong ty;

Cac két qua tai chinh caa Cong ty;

Sy tuan thu caa Bo may quan 1y ddi voi luat phap va cac tha tuc noi bo lien quan
tai Quan tri cong ty, quan tri rai ro va kiém soét noi bo, cling nhu cac van dé vé dao
dac kinh doanh;

Thanh tich cua B6 may quan Iy, & cap d6 nhém 1an cip d6 ca nhan;

The contents of the report are as follows:

+

+ + + 4+

+

Company’s overall performance, especially in comparison with competing
companies

Implementation of the Company’s business strategy
Company’s marketing and sales targets
Company'’s financial results

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.

Executive Management s performance, both at the team and individual level

Kiém diém viéc thuc hién nghi quyét va cac van dé iy quyén khac ctia Ho1 dong quan
tri doi véi Tong giam doc

Review the implementation of resolutions and other matters authorized by the Board
of Directors to the CEO

Cac ndi dung giam sat viéc thuc hién nghi quyét va cac van dé ty quyén khac cua Hoi
dong quan tri do1 vo1 Tong giam doc luén dugc tich hop thanh 1 muc trong chuong
trinh hop HDQT.

The monitoring of the implementation of resolutions and other matters authorized by
the Board of Directors to the CEO is always integrated into one item in the meeting
agenda of the Board.
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. Céc van d‘é Téng giam dbc phai béo cdo, cung cdp théng tin va cach thirc thong bao
cho Hoi dong quan tri;

Tong giam dbc s& cung cap thong tin bang cach thirc phu hop khi:

. Issues that the CEO must report, provide information about and means for informing
the Board of Directors;

The CEO will provide information by appropriate way when:

Thanh vién Hoi dong quan tri yéu cau cung cap céc thong tin, tai liéu vé tinh hinh tai
chinh, hoat dong kinh doanh cta 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.
Truong cac Tiéu ban thugc HDQT yéu cau bang van ban, thu dién tir di véi céc noi
dung ma Tiéu ban da thong qua rang Tong Giam doc phai cung cap. Trong trudong hop
nay, Tong Giam doc s€ phai bdo cao bang van ban.

Heads of sub-Committees of the Board of Directors request by writing, e-mail for the
matters that the Committees agree that the CEO must provide. In this case, the CEO
will have to report in writing.

. Phoi hop hoat ddng kiém soat, diéu hanh, giam st giita céc thanh vién Hoi dong quan
tri va Tong giam doc theo cac nhiém vu cu thé cta cac thanh vién néu trén.

. To coordinate the control, operation and supervision activities between the members
of the BOD and the CEOQ according to the specific tasks of the above members.

Thanh vién Hoi ddng quan tri phéi hop hoat dong kiém soat, diéu hanh, giam sat Tong
giam doc theo quy ché hoat dong cua cac Ti€u ban chuyén trach.

Board members shall coordinate the activities of controlling, administering and
supervising the CEO in accordance with the operation charter of sub-committees.
Théml} vién Hoi déng quan tri co thé trao d6i ngay tai cac cudc hop HPQT, cudc hop
cac tiéu ban.

Board members can exchange at the meetings of the Board of Directors, meetings of
Committees.

Thanh vién Hoi dong quan trj ¢6 thé phdi hop v6i cac nguoi diéu hanh doanh nghiép
khéc sau khi tham khao v&i Tong Giam Doc vé chu dé, thoi gian va cac ndi dung khac.
Board members may co-operate with other business executives after consultation with
the CEO about the subject, time and other contents.

Déi voi viec HDQT uy quyén cho nguoi quan ly theo Khoan 6 Diéu 20 cua Diéu 1€ thi:
(i) n6i dung nay phai duoc thé hién qua Nghi quyét hodc vin ban ty quyen c6 da sb cac
chit ky cta thanh vién HPQT; (ii) duoc goi ban chinh dén Téng Giam Ddc va thong tin
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dén Nguoi Phu Trach Quan Tri/Thu ky Cong ty va (iii) dap tng cc yéu cau khac cta
phap luat vé uy quyén.

The BOD may authorize Executive Managers in accordance with Clause 6, Article 20
of the Charter as follows: (i) such content must be expressed through resolutions or
authorization documents signed by a majority of the BOD s members, (ii) the original
is sent to the CEO and its information shall be sent to the Person in charge of Corporate
governance/ Secretary and (iii) meets the other requirements of the law on
authorization.

Cac van dé ma HDQT phai phé duyét theo dé xuét cua Tong Giam Pdc theo Khoan 4
Diéu 20 cua Diéu 1¢, HDQT phai phan hoi trong vong 7 ngay hoac mot thoi han khéac
do cac bén thoa thuan.

For issues proposed by the CEO for approval from the BOD according to Clause 4,
Article 20 of the Charter, the BOD must respond in writing within 7 days or another
period of time agreed upon by the parties;

Cac quyé't‘dinh tam dinh chi quyét dinh ctia Téng Giam ddc theo diém g Khoan 2 Diéu
21 cua Diéu 1¢, Chu tich HDQT phai dugc 1ap thanh van ban va g1 bao dam hodc trao
tay co su chirng kién cua Nguoi Phu Trach Quan Tri/Thu ky Cong ty.

For a decision to suspend the CEQ’s decision pursuant to Item g, Clause 2, Article 21
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 trudng hop cip thiét vi nhitng myc dich lién quan to1 nhiém vy cia minh, cac
thanh vién HDQT ¢6 quyén yéu cau Téng Giam ddc, Nguoi Quan 1y khéac trong Cong
ty cung cap cac thong tin v€ hoat dong ctiia Cong ty nhung phai dugc su dong y cua
Chu tich HPQT. Yéu ciu phai duoc 1ap bang vin ban va goi cho Tong Giam ddc trude
it nhat 24 gio.

If urgent, for purposes related to their duties, the members of the BOD may request the
CEO or other Executive managers 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 CEO at least 24 hours before.

HDQT co trach nhiém phén’hck)i cac ndi dung: kién nghi vé Diéu 18; Quy ché quan tri
cong ty; co cau to chure va s6 lugng Nguoi quan 1y trong thoi han 15 ngay.

The BOD is responsible for responding to these contents within 15 days:
recommendations of the Charter; the Company’s Regulations; the organizational
structure and number of managers.

Céc ndi dung phé c‘hué‘n giao dich v&i1 Nguoi cé lién quan hodc Giao dich trong yéu,
HDQT phai phan hoi bang van ban trong thoi han 7 ngay.
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For the approval of the business transactions with related persons or significant
business transactions, the BOD shall respond in writing within 7 days.

Trong truong hop cudc hop cua HDQT c¢6 moi thanh vién B may quan ly hodc bat ky
cap quan 1y nao thi HDQT co trach nhiém goi thong bao moi hop, néi dung chuan bj
(néu co) trude it nhat 7 ngay (théng qua Thu ky).

In the case that the BOD has invited members of the Executive Management or any
level of management to a meeting of BOD, the BOD shall send the notice of meeting,
preparation of content (if any) at least 7 days before (through the Secretary).

Tiéu ban Kiém toan c6 sy phdi hop nhu sau:

Audit Committee shall coordinate the activities as follows:

Déi voi hoat dong cua Téng Giam dbc va Ban Giam déc diéu hanh, cin cr vao cac bao
cao hoat dong thuong ky va nhiing yéu cau cung cp thong tin ca biét cia Tleu ban
Kiém toan, Tiéu ban Kiém toan c6 quyén dé nghi HPQT xem xét lai cac quyét dinh
cua Tong Giam déc. Trong truong hop co dau hiéu vi pham phap luat, Diéu 1¢ Cong ty
va c6 thé gay thiét hai 16n vé vat chat, uy tin cua Cong ty, Tleu ban Kiém toan c6 quyén
gu:l thong bao dén Téng giam déc nham muc dich yéu cau dimg ngay viéc thuc hién
cac quyét dinh do. Trong vong mot (01) gio ké tir khi gtri yéu cau, Tiéu ban Kiém toan
phai thong bao ¥ kién cua Tiéu ban Kiém toan véi cac thanh vién HPQT. Chu tich
HPQT sé ra théng bao vé viéc nglmg thyc hién cac quyét dinh ciia Tong Giam dbc.

Where there is sign of violation of the law or the Company’s Charter and which could
cause substantial damage to the Company ’s assets or reputation, Audit Committee shall
send a notice to the CEO to immediately stop the implementation of such decisions.
Within one (01) hour from the moment of the request, the Audit Committee’s written
notification of Audit Committee’s opinion must be sent to all members of BOD. The
chairman of the BOD will issue a notification of the suspension of the implementation
of the CEQ’s decisions.

Déi v6i thong tin, tai liéu vé& quan 1y, diéu hanh hoat dong kinh doanh va bao céo tinh
hinh kinh doanh, bao cdo tai chinh, van ban yéu cau cua Tiéu ban Kiém toan phai dugc
gdi 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 Audit Committee must
be submitted to the Company at least 48 hours before.

Pbi v6i viee sir dung tur van doc 1ap bén ngoai, Tiéu ban Kiém toan phai thong tin vé
pham vi, gia tri va cac ndi dung trong yeu khac trong vong 48 gio ké tir thoi diém xac
1ap 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.
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VIII. Quy dinh vé danh gia hang nam ddi véi hoat dyng khen thudng va ky luat déi
voi thanh vién Hi dong quan tri, Tong Giam doc va ciac nguwoi dieu hanh doanh
nghiép khac;

Provisions on annual assessment of activities of rewarding and disciplining members of
the BOD, CEO and other Executive managers

1. Panh gid hoat dong

Performance assessment
a. Hoi déng Quan tri
Board of Directors

HDQT thyc hién danh gia HDQT két hop vdi danh gia hoat dong céc ticu ban va danh
gié tirng thanh vién HPQT. 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

- Dénh gid hoat dong HPQT va céac tiéu ban: Tiéu chi danh gia: Hanh vi va hiéu qua hoat
dong, va thé hién qua céc khia canh:

e K&t qua doanh thu, lgi nhuan va cac chi sb phi tai chinh khéc.

e Ty I¢ thanh vién HDQT doc lap, khong diéu hanh, didu hanh trong co cAu thanh
vién HbQT

e S6 cudc hop cua HPQT, ctia céc tiéu ban va cac noi dung dugc dé ra trong ting
cuoc hop

e S6 luong cac trudong hop vé xung dot loi ich co xay ra
e Viéc tuan tha quy dinh vé bao mat thong tin

e HDPQT tham gia cac chuong trinh dao tao vé quan Iy
e XAy dung chinh sach thu lao cho HBDQT

e Céc chinh sach moi duoc phaét trién va ban hanh

- Criteria for BOD and sub-committee assessments are activity and performance, as
shown in following aspects:

e The results of sales, profits and other non-financial indicators.

e The proportion of independent, non-executive and executive members of the BOD
e The number of BOD and committee meetings and the issues discussed

e The number of conflict of interest cases arising

e Compliance with confidentiality rules
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e BOD’s participation in management training programs
e The remuneration policy developed for the BOD
e New policies developed and issued

Hinh thirc danh gia: Str dung mot sé cau hoi duoc chon loc tir Tai liéu huéng dan danh
gia HPQT cua T6 chwc tai chinh quéc té (“IFC”) voi thang diém danh giad 5 muc do.
Céc tiéu chi danh gia c6 bd sung 04 khia canh theo thuc hanh caa IFC nhu sau: (1) Kha
ning tu lanh dao va két qua hoat dong; (2) Su két hop kién thuc, kinh nghiém, dac tinh
da dang cua céac thanh vién trong HPQT; (3) Su ndng 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 duoc thyc hién théng qua viéc to chirc mot cudc hop dic biét cia HDQT
dé danh gia cong tac cia HDQT hoac danh thoi gian trong mét cudc hop thuong ky dé
thuc hién viéc danh gia. Ho so danh gia s& duoc luu trit tai Cong ty theo ché d6 luu trix
thong tin bao mat.

The evaluatation is implemented by setting a specific meeting of BOD for the purpose
or, alternatively, setting aside time during a regular meeting to evaluate the work of
BOD 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 HPQT duoc thuc hién thong qua:

+ Tu danh gia boi ban than thanh vién HDQT, va

+ Danh gia kin 1dn nhau giira cac thanh vién HDQT véi sy phoi hop cua mot bén thir
ba. Bén thur ba cd thé 1a 6 van phap ly hoac mét nha tu van chuyén nghiép dugc
guyét dinh tai ting thot diem.

The Evaluation of performance of BOD members may be carried out by:

+ Members through self-evaluation, and

+ Confidential BOD peer evaluations coordinated by an external party, such as legal
counsel or specialized consultants chosen on a case-by-case basis.

Can ctr vao két qua danh gia dinh ky vé HDQT va cac thanh vién cua HDQT dugc quy
dinh tai Diéu nay, cac chuong trinh tap huén, dio tao s& dugc td chuc hoidc cung cap dé
phat trién kién thirc va k§ nang cta thanh vién HPQT. Cac chuong trinh dao tao nay sé
cung cép cho céac thanh vién HPQT cac ndi dung:
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+ Nhiing k§ ndng méi va nang cao tinh chuyén nghi¢p, ddng thoi nhan thirc rd hon
cac van de lién quan;

+ Tiép can kién thac cap nhat vé Quan tri cng ty va c4c van dé khéc, c6 co hoi thao
luan céc van dé cung dong nghiép va ngudi hudng dan;

+ Nang cao nhan thirc vé cac van dé dao duc va gia tri nén tang caa viéc quan trj cong
ty hiéu qua.

+ Céc khoa hoc ¢6 lién quan giup thanh vién HDQT hoan thanh cac nhiém vu va trach
nhiém cua minh.

Based on the results of the periodic evaluation of BOD members, training programs
will be provided to develop the knowledge and skills of members. The training program
will provide BOD members with the following contents:

+ New skills, increased professionalism, greater awareness of relevant issues.

+ Access to current knowledge on corporate governance and other issues and
opportunities to discuss issues with peers and mentors.

+ An increased appreciation of ethics and values underpinning effective Corporate
governance

+ Relevant courses that enable the BOD to discharge their duties and responsibilities
as BOD members

Céc thanh vién HPQT s& nd lyc tham gia cac khoa dido tao vé quan tri cong ty tai cac
co sO dao tao dugc Uy ban Chung khoan Nha nudc cdng nhan va céc to chuc uy tin
khéc.

Members of the BOD will attempt to participate in corporate governance training
courses at training establishments recognized by the State Securities Commission.

. Tong Giam dbc va cac Nguoi diéu hanh doanh nghiép khéac

CEO and other Executive managers

HDQT giao Tiéu ban Nhan su va Tiéu ban Luong thuong xay dyng cc tiéu chuan va
danh gia hoat dong cho tat ca cac doi tuong la TGP va cac Nguoi dieu hanh doanh
nghiép khac.

Nomination committee and Remuneration committee of BOD shall be responsible for
formulating the standards for assessing activities of all members of BOD, the CEO and
other Executive managers.

CAc tiéu chuan danh gia hoat dong phai haj hoa gitta loi ich cua cac nhan sy Bo may
quan ly voi loi ich lau dai cua Cong ty va co dong. Cac chi so tai chinh va phi tai chinh
duoc sur dung trong danh gia dugc HPQT can nhac than trong va quyét dinh tai tung
thoi diém. Trong d6, cac chi tiéu phi tai chinh cé thé dugc phén loai theo linh vic nhu
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bén c6 quyén loi lién quan, quy trinh hoat dong va tinh hiéu qua, ting truéng ndi bo va
quan ly tri thuec.

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 BOD at the time. Non-financial indicators
can be classified into categories such as relevant interested party, working procedures
and efficiency, internal growth and knowledge management.

HPQT thuc hién viéc danh gia Tong Giam dbc va cac Nguoi diéu hanh doanh nghiép
khac dua trén cac tiéu chi sau:

+ Thuyc hién muc tiéu hoat dong san xuat kinh doanh
+ B6n phan chung caa Can bo quan Iy cap cao va ning luc
+ Ning luc va ki ning cta Can bo quan ly cip cao

The BOD conducted the assessment of the CEO and the Executive managers based on
the following criteria:

+ Accomplishment of business targets
+ Common responsibilities of senior management
+ Competences and skills of senior management

Tiéu chi muc tiéu hoat dong san xuét kinh doanh duoc danh gia qua két qua viéc thuc
hién (i) cac muc tiéu chung cua Cong ty va (ii) muc tiéu chat luong cua khdi, phong
phu trach theo mé hinh thé diém can bang (BSC). Cac muc tiéu vé tai chinh, khach
hang, quy trinh va hoc hoi phét trién déu duoc phan bo ty 1 dong gop mot cach pha
hop cho ting 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 Executive manager
following the Balanced Scorecard. Other financial, customer, process and learning
targets shall be allocated appropriately for each position.

Tiéu chi bon phan chung cia can bo quan Iy cap cao dugc thuc hién theo quy dinh tai
biéu 1€ va Quy ché quan tri Céng ty gom:

«  Tréach nhiém “Can trong”

* Trach nhiém “Trung thuc va tranh xung d6t lgi ich”
* Trach nhiém “Bao mat thong tin”

« Bon phan “Cham lo va trung thanh”
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2.

Viéc danh gia nay duoc thuc hi¢n theo 2 giai doan: ca nhan ty danh gia va quan ly truc
tiep danh gid. Doi v6i cac Giam doc dieu hanh, HDQT con dya vao ket qua danh gia
gidm sat cua Tong Giam doc.

Criteria for the general responsibilities of senior management shall be performed in
accordance with the Company’s Charter and Governance Regulations, including:

e Responsibility of Prudence

e Responsibility of Honesty and avoidance of conflicts of interest

e Responsibility of Information Confidentiality

e Duty of Care and Loyalty

This assessment shall be conducted in two phases: individual self-assessment and direct
management assessment. For Executive managers’ assessment, the BOD shall also
refer to the supervisory results of the CEO.

Nang lyc va k¥ ning cta can bo quan ly cap cao dugc dénh gia trén cac khia canh sau:
e Chat lugng lanh dao va chat lugng quan ly

e Chét luong ca nhan

e Kién thiic va k¥ ning

e Mai quan hé vai cac thanh vién caa Ban diéu hanh

e M&i quan hé vai nhan vién

e MJdi quan hé vai cong dong

The competences and skills of senior management shall be assessed in the following
respects:
e Quality of management and leadership

e Personal quality

e Knowledge and skills

e Relationship with members of the Executive Board
e Relationship with staff

e Relationship with the community

Khen thuéng
Rewards

HDPQT giao Tiéu ban Luong thuéng trach nhigm xay dung hé thng khen thuong. Viéc
khen thuong dugc thuc hién dya trén két qua danh gia hoat dong ctia Quy Cheé nay.
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Remuneration Committee shall be responsible for setting up the reward system.
Rewards shall be based on results of assessment activities according to this Regulation.

Hinh thuc khen thuong:

+ Bang tién;

+ Bang hinh thic phi vat chat khéc.
Methods of reward:

+ In money;,

+ In non-financial forms.

Doi voi doi twong 1a thanh vien HDQT: HDQT quyét dinh trong pham vi thi lao duoc
DHDCPD phé chuan.

For members of BOD: remuneration will be decided by BOD, in accordance with the
approval amount of General Assembly of Shareholders.

Déi véi dbi twong 1a diéu hanh, ngudn kinh phi thudng dugc trich tir Quy khen thuéng
phuc loi ciia Cong ty va nguon hop phép khac, hoic s& duge tinh vao chi phi trudc thué
theo cac quy dinh phép luat co lién quan. Muc khen thuong: can cir vao tinh hinh thuc
té cua ting 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 CEO will propose to BOD to approve.

. Ky luat

Disciplining

HPQT c6 trach nhiém xay dung hé théng Ky luat dua trén tinh chat va mic 6 cua viéc
vi pham. Viéc ky luat phai cé hinh thac cao nhat 1a bai nhiém, cach chuc.

BOD 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 HPQT, Tong Giam déc va Nguoi diéu hanh doanh nghiép khac khong hoan
thanh nhiém vu cua minh so véi yéu cau voi su trung thyc, siéng nang, can trong va
tron bd phan s& phai chiu trach nhiém c& nhan vé nhitng thiét hai do minh gay ra.

Members of BOD, CEO and Executive managers 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 HPQT, Tong Giam ddc va Nguoi diéu hanh doanh nghiép khac khi thyc
hién nhiém vu ma c6 hanh vi vi pham quy dinh phép luat hoac quy dinh cua Cong ty
thi tuy theo mirc d6 vi pham ma bi xtr ly ky luat, vi pham hanh chinh hoac truy cau
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trach nhiém hinh sy theo quy dinh cua hé théng ky luat va quy dinh cua phap luat.
Truong hop gy thiét hai dén loi ich cua Cong ty, ¢ dong hodc ngudi khéc s& phai boi
thuong theo quy dinh cua phap luat.

Members of BOD, CEO and Executive managers 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.

IX. Lwa chon, b6 nhiém, mién nhiém Ngudi phu trach quan trj cong ty

Selection, appointment and dismissal of the person in charge of corporate
governance

Tiéu chuan ctia Ngudi phy trach quan tri cong ty;

Standards applicable to the person appointed to be in charge of corporate governance

CAc tiéu chuan dbi voi Nguoi phu trach quan tri cong ty:

+ Nguoi phu trach quan tri cong ty phai 12 ngudi co hiéu biét vé phap luat. Nam virng
cac quy dinh phap luat lién quan dén Cong ty va thi truong ching khoan, wu tién
nguoi tot nghiép dai hoc luat (hé chinh quy tap trung) tai cac co s& dao tao trong va
ngoai nuoc;

+ €6 trinh d6 hoc van dai hoc tro 1én,

+ Am hiéu hoat dong cua Cong ty

+ Trach nhiém cao, giao tiép tot, cu thé 12 k¥ nang thuong thuyét va tao nén sy dong
thuan.

+ K§ nang to chtc, phan tich, cu thé 1a phat hién nhiing tin hiéu tir xa va canh béo
sém cho Bo may quan 1y,c6 truc giac tot va nhay cam doi véi nhitng suy nghi va
hanh vi caa Tong giam doc va cac thanh vién HDQT.

+ CO tinh ti my-dé y dén chi tiét, linh hoat va sang tao
+ Pugc dao tao vé quan trj

+ La mot ngudi cO uy tin c& nhén va trong sach.
Standards for Person in charge of corporate governance:

+ Person in charge of corporate governance must have a good knowledge of the law,
and must have a good understanding of the legal regulations relating to the
Company and the stock market. Priority is given to graduates from law schools (full-
time), domestic or international
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+

+

+

Have University degree or higher
Understand the Company's business

Have high responsibility, good communication, in particular, for mediating and
achieving consensus.

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 CEO and members of the BOD.

Meticulous, flexible and creative
Be trained in corporate governance
Be a person with an impeccable reputaion, have integrity.

CAc y&u cau, diéu kién dbi voi Nguoi phu trach quan tri cong ty:

+

Tinh dc lap: Nguoi phu trach quan tri cong ty khong dugc ddng thoi 1am viéc cho
cbng ty kiém toan hién dang kiém toan Céng ty.

Nguoi phu trach quan tri cong ty khong duoc la mot thanh vién gia dinh truc hé cua
mot thanh vién Bo may quan ly.

Nguoi phu trach quan tri cong ty phai tham gia cac khoa dao tao vé quan tri cong ty
tai cac co so dao tao dugc Uy ban Ching khoan Nha nudc cdng nhan.

The requirements and conditions for the Person in charge of corporate governance:

+

Independence: He/she may not concurrently work for the auditing company which
currently audits the Company.

Person in charge of corporate governance must not be an immediate-family member
of a Management Apparatus

Person in charge of corporate governance must participate in training courses
regarding corporate governance at training establishments recognized by the State
Securities Commission.

Bdn phan: Nguoi phu trach quan tri cong ty ¢ day du cac bon phan nhu bon phan cua
Nguoi quan ly.

Duties of the Person in charge of corporate governance: the Company Secretary has
full duties as Executive Managers as mentioned in this Regulation.

. Viéc b6 nhiém Nguoi phu trach quén tri cong ty;

Appointment of the person in charge of corporate governance

Nguoi phu trach quan tri cong ty kiém nhiém lam Thu ky cong ty. S6 lwong Ngudi phu
trach quan tri cong ty do HDQT quyét dinh.
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Person in charge of corporate governance is also Company Secretary. Number of
Company Secretaries will be decided by BOD on each occasion.

HDQT s& ban hanh nghi quyét b nhiém Nguoi phu trach quan tri cong ty. Nhiém ky
cua Nguoi phu trach quan tri cong ty (Thu ky Cong ty) 1a 5 nam hoac mot thoi han
khéc theo quyét dinh caa HPQT tai tung thoi diém.

Person in charge of corporate governance (Company Secretary) is a position,
appointed by the BOD. The term of Company Secretary is five (05) years or a different
period as decided by the BOD on each occasion.

Céc thong tin vé &ng vién cho viéc b nhiém Nguoi phu trach quan tri cong ty: cac
thong tin vé &g vién c6 thé bao gom nhung khong gii han & tém tat qua trinh hoc tap,
qua trinh cong tac, cac mdi quan hé véi cac thanh vién trong Cong ty, sé lwong ¢6 phiéu
ctiia Cong ty dang nam giit, xac nhan khong c6 tién an tién sy... va duoc bd sung bang
thu gigi thiéu ca nhan va nhitng cudc phong van véi cac thanh vién HPQT, dac biét 1a
v6i Cha tich HPQT.

Information about candidates for the appointment of Person in charge of corporate
governance: candidate’s information may include but not be limited to: Educational
background, employment process, relationships with the Company members, the
number of company shares owned, declaration of non-conviction, etc. and is
supplemented by recommendation letter and interviews with the Board of
Management’s members, especially with the Chairman of the Board.

Hop ddng véi Thu ky Cong ty: Ngoai ra, HDQT chiu trach nhi¢m xéc dinh cac diéu
kién cua hop dong lao dong, cac van de lién quan tei thu lao va thu tuc két thac hop
déng. Chi tich HPQT, ¢6 sy tham van cia Tiéu ban Nhan sy va Tiéu ban Luong
thuang, sé thay mat Cong ty soan thao hop dong dé ky két voi Thu ky Cong ty.

The employment contract with the Person in charge of corporate governance: the BOD
shall be responsible for determining the remuneration terms and conditions of the
employment contract and issues relating to contract termination procedures. BOD’s
Chairman, after consultation with the Nomination Committee and Remuneration
Committee, on behalf of the Company, shall draft the contract to sign with the Person
in charge of corporate governance.

. Céac trudng hgp mién nhiém Ngudi phu trach quan tri cong ty;

Cases in which the person in charge of corporate governance will be dismissed

Hoi dong quan tri c6 the bai nhiém Nguoi phy trach quan tri cong ty vao bat ky thoi
diém nao nhung khong trai cac quy dinh ctaa phap luat hién hanh vé lao dong.

BOD can dismiss person in charge of corporate governance at any time provided this
dismissal aligns with labor law.

. Thong bao bd nhiém, mién nhiém Ngudi phu trach quan trj cong ty.
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Notification of appointment or dismissal of the person in charge of corporate
governance

HDQT s& thong bao viée b6 nhiém, mién nhiém Nguoi phu trach quan tri cong ty voi
Tong Giam doc va Nguoi dieu hanh doanh nghiép khac.

Notice of appointment and dismissal of person in charge of corporate governance shall
be sent to CEO and other Executive managers.

. Quy dinh vé viéc quan ly va sir dung con dau.
Provisions on the management and use the company’s stamp

Hoi dong quan tri quyét dinh sé lwgng, hinh thirc, noi dung va mau con dau cua Cong
Ty.

Tong Giam dbc quyét dinh sb lugng, hinh thirc, noi dung va mau con dau chi nhanh va
van phong dai dién cua Cong Ty.

Tong Giam ddc c6 trach nhiém xay dung va ban hanh quy dinh vé quan Iy sir dung va
con dau cua Cong Ty.

The BOD decides the quantity, form, content and pattern of the stamp of the Company

The CEO decides the quantity, form, content and pattern of the stamp for branches and
representative offices of the Company

The CEO has the duty to establish and issue regulations on the management and use of
the Company seal.

TM. HQI PONG QUAN TRI /For and on
behalf of BOARD of DIRECTORS
CHU TICH / CHAIRWOMAN

LE THI BANG TAM

Digitally signed by CONG TY CO PHAN SUPA VIET

Date: 2020-06-11 14:43:48
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