TOM TAT CAC PIEM MOI TRONG DU THAO PIEU LE MO SO VOI PIEU LE HIEN HANH/

SUMMARY OF NEW POINTS IN THE DRAFT OF THE NEW CHARTER IN COMPARISION WITH THE

CURRENT CHARTER

Dy thao Biéu & mai nay duoc lap dua trén quy dinh cua:/The draft of new Charter is drafted based on the following laws and regulations:

Lugt Doanh Nghiép sé 59/2020/QH14 dwoc Quéc héi thdng qua ngay 17/06/2020, ¢6 hiéu liec ngay 01/01/2021 (“Ludt Doanh nghigp )/ The Law
on Enterprises No. 59/2020/QH14 issued by the National Assembly on 77/06/2020 and taking effect from 01/01/2021 (the “Law on Enterprises”);
Lugt Chitng Khoan sé 54/2019/QH14 dwoc Quoc hgi thong qua ngay 26/11/2019, ¢6 hiéu lwc ngay 01/01/2021 (“Lugt Chieng khoan )/ The Law
on Securities No. 54/2019/QH14 issued by the National Assembly on 26/11/2019 and taling effect from 01/01/2021 (the “Law on Securities ”);
Nghi dinh sé 155/2020/NP-CP/QH14 dwoc Chinh Phi théng qua ngay 31/12/2020, c6 hiéu liee ngay 01/01/2021 (“Nghi dinh 155 ”);/ Decree No.
155/2020/ND-CP guiding some articles of the Law on Securities issued by the Government on 31/12/2020 and taking effect from 01/01/2021
(“Decree 1557);

Piéu 1¢ mau ap dung doi véi cong ty dai ching dwoc quy dinh tai Phy luc I ban hanh kém Théng tw sé6 116/2020/TT-BTC ngay 31/12/2020 cua Bé
Tai Chinh hwdéng dan mét so diéu vé qudn tri cong ty ap dung doi véi cong ty dai chiing tai Ngh;i dinh sé 155/2020/NP-CP ngay 31/12/2020 cia
Chinh Phui quy dinh chi tiét thi hanh mét so diéu cua Ludt Chitng Khodn (“Théng tw 116 ). The Charter template applying for public companies
in Appendix I of Circular No. 116/2020/TT-BTC issued on 31/12/2020 by the Ministry of Finance providing guidelines for implementation of some
articles on corporate governance of public company in the Government’s Decree No. 155/2020/ND-CP dated 31/12/2020 elaborating some articles
of the Law on Securities (“Circular 116”).

Theo d6, Du thao Piéu 1é mai ndy tap trung diéu chinh cac noi dung sau day: (1) cau trdc, thi tu cac diéu khoan trong Diéu 1é dé phi hop véi cau tric
méi cua Diéu 1é mau dmh kém Thong tu 116; (2) lwoc bo cac quy dinh khong con phu hgp hoac khong thé ap v&i Vinamilk (cac quy dinh vé ¢ dong
sang lap, vé s6 ding ky c¢b dong, c¢d phiéu ghi danh, vé cac yéu cau nam giir ¢ phiéu trong nhitng ndm dau khi Cong ty thanh 1ap, vé viéc chuyén nhuong
cd phiéu trong 3 ndm du tién, ...); va (3) Cap nhat cac thay d6i ciia phéap luat lién quan dén Luat Doanh nghiép va Luat Chang Khoan vao du thao Diéu
Ié méi. Cu thé:

Accordingly, this draft of new Charter focuses on the amendment of the following contents: (1) the structure and the order of articles set out in the
Charter to be consistent with the structure set out in the Charter template attached to Circular 116; (2) removing regulations which are no longer relevant
to or inapplicable in Vinamilk (for example, regulations on the founder shareholders, shareholder registration book, named share certificate, requirements
of holding the shares within the certain number of years upon the establishment of the Company, the transfer of shares within the first three years upon



the the establishment of the Company, etc.); and (3) updating the changes of the Law on Enterprises and the Law on Securities into the draft of the new
Charter. Particularly, as follows:

CAC PIEU KHOAN PUQC LUQC BO:/ ARTICLES TO BE REMOVED

STT/No.

Piéu khoin dwoc hrgc bé/ Articles to be removed

Giai thich ly do/ Explanation

Phan lich sir c&c lan diéu chinh, bd sung Biéu & duoc quy
dinh tai Phan m¢ dau cua Diéu 1&/ the history of
amendment/supplementation of the Charter as stipulated
in the Introduction section of the Charter.

Theo nguyén tic, Biéu 1 duoc thdng qua sau s& thay thé cho cac Diéu
lé duoc thong qua trude. Do d6, khong can ligt k& phan nay/ In
principle, the later Charter shall replace and supersede the former
Charter. Therefore, this part does not need to be listed.

Khoan 3 Diéu 5 cua Diéu Ié hién hanh/ Clause 3 Article
5 of the current Charter:

“Tén, dia chi, sé lwong cé phan va céc chi tiét khac vé Co
Dong sang ldp theo quy dinh cua Lugt Doanh nghiégp
dwoC néu tai Phy luc dinh kem Diéu Lé ndy. Phy luc nay
I& mgt phan khdng thé tach roi ciia Diéu Lé nay”/
“Name, address, the number of shares, and other details
of the Founder Shareholder according to the Law on
Enterprises as stipulated in Appendix attached to this
Charter. This Appendix is an integral part of this
Charter”.

Diéu 1& nay khdng phai 1a Diéu 1 tai thoi diém ding ky thanh 1ap doanh
nghiép, do d6 khong can thiét cd danh sach cé dong sang lap dinh kém.
Dong thoi, Vinamilk von 1a mot doanh nghiép nha nude duge ¢ phan
hoa nén khdng bit budc phai ¢ c6 dong sang lap theo quy dinh tai
Khoan 1 Biéu 120 Luat Doanh nghiép 2020.

This Charter is not the Charter version issued at the time of company
incorporation, so it is unnecessary to have a list of founder
shareholders attached hereto. In addition, Vinamilk is an enteprise
which was converted from a State owned enterprise, therefore, it is not
required to have founder shareholders in accordance with Clause 1
Avrticle 120 of the Law on Enterprise 2020.

Diéu 6: Chirng nhan co phiéu va chiing chi ching khoan
khac/ Article 6: Share Certificates and Other Securities
Certificates

Vinamilk 12 mot cong ty dai ching cd ¢6 phiéu dugc niém yét trén S
Giao dich ching khoén thanh phé H6 Chi Minh (“HOSE”). Moi giao
dich mua, ban, chuyén nhuong cé phan cia Céng ty déu dugc cac Co
Pong thuc hién trén san giao dich chirng khoan va cac thong tin lién
quan dén C6 Pong s& duge Trung Tam Luu Ky Chuang Khoén Viét
Nam (VSD) quan Iy va trich xuat khi Cong ty cd yéu cau. VSD s& ghi
nhan giao dich trén san va luu trir dudi dang dir liéu dién tir. Nhu vay,
Cong ty s& khong thuc hién cdp ching nhan cb phiéu cho cac C6 dong
ctia Cong ty. Vi vay, Cong ty dé xuét bé Biéu 6 nay dé phu hop véi
dic tha cua Cong ty niém yét.




Vinamilk is a public company is the shares of which are being listed at
Ho Chi Minh City of Stock Exchange (“HOSE”). All transactions of
buying, selling and transferring shares of the Company shall be
conducted on the securities market and the information related
to the Shareholders shall be managed by the Vietnam Securities
Depository (VSD) and such information shall be extracted by the
VSD to the Company at its requests. VSD will record
transactions on the exchange and store them as electronic data.
As such, the Company will not issue share certificates to the
Company’s Shareholders. Therefore, the Company propose to
remove this Article 6 to match with the nature of a listed
company.

Khoan 2, 3, 4, 5, 6 Piéu 7 Piéu 1¢ hién hanh/ Clauses
2,3, 4,5 and 6 of Article 7 of the current Charter

Dé xuat bo do cac diéu khoan nay con phi hop voi Vinamilk. These
Clauses are no longer suitable to Vinamilk.

Diéu 8 — Thu hodi co phan/Article 8 — Redemption of
Shares

Diéu khoan nay khong con ap dung duoc véi Vinamilk. Diéu khoan
nay chi p dung cho cac cong ty c6 phin méi dang ky thanh 1ap/ This
Avrticle is no longer applicable to Vinamilk. This Article applies only
to newly-established joint stock companies.

Diéu 44 Piéu 18 hién hanh. Trwong hep bé tic giira cac
thanh vién Hai ddng quan tri va Cé déng : “Cac Co
Péng nam giir mgt nira sé ¢ phiéu dang luu hanh ¢6
quyén biéu quyét trong bau cir thanh vién Héi dong qudn
tri ¢6 quyen dé don khiéu nai téi Toa dn dé yéu cau gidi
thé Cong Ty...”

Avrticle 44 of the current Charter — Cases of deadlock
between members of the Board of Directors and
Shareholders: “The Shareholders holding half of the
outstanding shares with voting rights in the election of
members of the Board of Directors shall have the right to
lodge an application to a Court for dissolution...”

Mau thuan vai quy dinh tai caa Biém m, Khoan 2 Diéu 13 cua Diéu 1¢
hién hanh va Biém n, Khoan 1 Diéu 12 cua du thao Diéu 1& méi quy
dinh vé quyén va nghia vu caa Pai hoi dong ¢ dong. Theo do, Pai hoi
ddng c6 dong co quyén quyét dinh té chuc lai va giai thé (thanh Iy)
cong ty, va Nghi quyét cia PHPCD dé thdng qua viéc giai thé cong
ty phai duoc it nhat 75% tong s6 phiéu biéu quyét cua cé déng du hop
tan thanh.

Acrticle 44 of the current Charter is inconsistent with the provision set
out under Point (m), Clause 2, Article 13 of the current Charter and
Point (n), Clause 1, Article 12 of the draft of the new Charter,
stipulating the rights and obligations of the General Meeting of
Shareholders. According to Point (n), Clause 1, Article 12 of the draft




Charter, the General Meeting of Shareholders has the right to re-
organize and dissolve (liquidate) the Company. The resolution of the
General Meeting of Shareholders on re-organization and dissolution
(liquidation) of the Company must be passed by a majority of
shareholders representing at least 75% of total votes of Shareholders
with voting rights who are present at the meeting of the General
Meeting of Shareholders.

CAC NOI DUNG PUQC CHUYEN VAO QUY CHE NQI BQ VE QUAN TRI CONG TY/THE CONTENTS TO BE MOVED TO THE
INTERNAL REGULATIONS ON CORPORATE GOVERNANCE

Chuyén mot sé noi dung chi tiét lién quan dén cac van dé sau vao Quy ché noi bo vé quan tri Cong Ty / Moving some detailed contents as
mentioned below to the Internal Regulations on Corporate Governance of the Company:

1.

10.

Quy dinh v& vin ban tty quyén du hop Pai hoi dong c6 dong va viéc iy quyén du hop / provisions on authorization documents (i.e. power
of attorney) to attend the General Meeting of Shareholders and the authorization to attend the meeting;

Quy dinh vé thoi gian 1ap danh sach ¢ dong c6 quyén du hop/ provisions on the time of preparing the list of shareholders entitled to attend
the meeting;

Quy dinh lién quan dén danh séch cac tai liéu hop Pai hoi dong c6 dong/ provisions related to the list of meeting documents of the General
Meeting of Shareholders;

Quy dinh vé ding ky du hop cua C6 Pong/ provisions on registration to attend the the General Meeting of Shareholders :

Quy dinh lién quan dén Bién ban hop va Nghi quyét Dai hoi ddng ¢ dong, luu trir cac tai liéu hop Pai hoi ddng cd déng/ provisons related
to the Minutes of Meeting and the Resolution of the General Meeting of Shareholders, and provisions of archiving the documents of the
General Meeting of Shareholders;

Noi dung chu yéu phai c6 trong Phiéu Iy y kién bang vin ban (trong truong hop Iy y kién ¢ dong bang vian ban)/ main contents as required
in the Written Opinion Form (in case of obtaining writtion opinion of shareholders);

Quy dinh vé Bién ban kiém phiéu liy y kién bang van ban/ the provisions on minutes of vote counting when obtaining shareholders’ written
opinion;

Quy dinh vé thu lao va cac loi ich khac cua Hoi ddng quan tri/ provisions on remuneration and other benefits of the Board of Directors;
Quy dinh vé diéu kién va tiéu chuan lam Téng Giam ddc / provisions on the criteria and qualifications of the General Directior;

Quy dinh vé nhiém vy, vai tro cu thé ciia Ngudi Phu Trach Quan Tri caa Cong Ty/ Provisions on the specific duties and roles of the Person
in charge of Corporate Governance of the Company.



GIAI TRINH MQT SO THAY POI LON
EXPLANATION OF SOME MAJOR CHANGES

giir tir trén 5% tong s6 c6 phan phd

10% tong s6 ¢ phan phd thdng tré 18n cé

1. Quy dinh vé co cau té chic quan ly, quan tri va kiém soat ciia Cong Ty/Provisions on the organizational, managerial and supervisory
structure of the Company
STT/ Piéu I¢ hién hanh/ Du thao Diéu 18 sira doi/ Giai trinh ly do/
No. The current Charter the draft of the amended Charter Reason
1 M0 hinh quan tri caa Céng Ty bao Co cau to chirc quan ly, quan tri va kiém | Bo sung thém thong tin vé Uy Ban kiém toén truc
gom: The Corporate Governance sodt cua Cobng Ty bao gém: The | thudc Hoi dong quan tri trong phan gioi thigu vé
Struture organizational, managerial and md hinh quan ly, quan tri va kiém soat cia Cong
a. Dai hoi dong cd doéng; the | supervisory structure of the Company | ty déthé hiénré md hinh td chic quan ly cia Cong
General Meeting of Shareholders includes: ty duoc ap dung theo quy dinh tai diém b, khoan
b. Hoi dong quan tri; the Board of | 1. Pai hoi dong c6 dong; the General | 1BDiéu 137 Luat Doanh nghiép (c6 thanh viéc doc
Directors Meeting of Shareholders lap hoi ddng quan tri va Uy Ban kiém toén), ciing
c. Toéng Giam dbc. The General | 2. Hoi ddng quan tri, Uy ban kiém toan | nhu dé pha hop véi Diéu 1é mau dinh kém Thong
Director truc thugc Hoi dong quan tri; the | tu 116.
Board of Directors/ the Audit
Commettee under the Board of Including the information of the Audit Committee
Directors under the Board of Directors in the introduction
3. Tong Giam dbc. The General Director. section of the organizational, managerial and
supervisory structure of the Company in order to
clearly show the organizational, managerial and
supervisory structure of the Company applied in
accordance with the provisions of Point b, Clause
1, Article 137 of the Law on Enterprises (having
the independent members of the Board of
Directors and Audit Committee), and in
conformable to the languages of the Charter
template attached to Circular 116 as well.
2. Quy dinh vé ty 18 sé hiru c¢b phan c6 quyén dé cir, ing cir thanh vién Hai déng quan tri.
The provision on the shareholding ratio entitled to self-nominate or nominate candidates to the Board of Directors
STT Piéu ¢ hign hanh Duw thao Piéu ¢ sira doi Giai trinh Iy do
No.: Current Charter The draft of revised Charter Reasons
1 Mot Co Bong hoac Nhém Cé Pongnam | C6 Pong hoiac nhém Cé Pong so hitu tir | Cap nhat theo quy dinh tai Khoan 5 Diéu 115 Luét Doanh

nghiép: “Cé déng hodc nhdm ¢é déng so hiru tir 10% tong




théng trong thoi han lién luc tir 06
thang tré 1én dugc quyén Dé cur, tng cir
thanh vién Hoi dong quan tri.

The Shareholder or group of
Shareholders that holds more than five
percent (5%) of the total ordinary
shares for six (06) consecutive months
or more shall be entitled to self-
nominate or nominate candidates to the
Board of Directors.

Cu thé, C6 Pong hoic nhém C6 Pong so
hitu tir 5% dén dudi 10% sb ¢b phan phé
thong trong thoi han lién tuc it nhat 06
thang duoc dé cir 01 ang cir vién dé bau
vao Hoi ddng quan tri; tir 10% dén dudi
30% dugc dé ctr t6i da 02 (ng cir vién;
tir 30% dén dudi 40% duoc dé cir ti da
03 ung cu vién; tir 40% dén dudi 50%
dugc dé ctr toi da 04 tng cir vién; tir 50%
dén duéi 60% duoc dé cir toi da 05 tng
cur vién; tir 60% dén dudi 70% duoc dé
ctr t6i da 06 (ng cir vién; tir 70% dén
duéi 80% duoc dé cur t6i da 07 ung cir
vién; va tir 80% dén dudi 90% duoc dé
ctr ti da 08 ung cir vién.

In particular, a Shareholder or a group of
Shareholders holding from 5% to less
than 10% of the total voting shares for at
least 6 consecutive months shall be
entitled to nominate 01 candidate in
order to elect such member to the Board
of Directors; from 10% to less than 30%
to nominate up to 02 candidates; from
30% to less than 40% to nominate up to
03 candidates; from 40% to less than

quyén dé cir tng cir nguoi vao Hoi dong
quan tri.

The Shareholder or group of Shareholders
that holds at least 10% of total ordinary
shares shall be entitled to self-nominate or
nominate candidates to the Board of
Directors.

Cu thé, C6 Pong hoic nhém C6 Pong so
htru:

- Tir 10% dén dudi 20% tong s6 ¢o phan
phd thong duogc dé cur, ung cir toi da 01
thanh vién;

- Tir 20% dén dudi 30% tong s6 ¢o phan
phd thong duogc dé cir, ung cir toi da 02
thanh vién;

- Tir 30% tong sb ¢6 phan phé thong tro
1én duoc dé cur, ung cir toi da 03 thanh
vién.

In particular, a Shareholder or a group of
Shareholders holding:

- From ten percent (10%) to less than
twenty percent (20%) of the total
ordinary shares of the Company is
entitled to nominate one (01)
candidate;

- From twenty percent (20%) to less
than thirty percent (30%) of the total
ordinary shares of the Company is
entitled to nominate up to two (02)
candidates;

- From thirty percent (30%) or more of
the total ordinary shares of the
Company is entitled to nominate up to
three (03) candidates.

so ¢6 phan phé thong tré 1én hogc mét ty 1¢ khac nhé hon
theo quy dinh tai Piéu 1é cong ty cO quyén dé cir ngiroi Vao
Héi dong quan tri .

Updating based on Clause 5 Article 115 of the Law on
Enterprise: “A Shareholder or a group of shareholders
holding at least 10% of the total ordinary shares, or
holding a smaller percentage provided in the company
charter shall have the right to nominate candidates to the
Board of Directors”.




50% to nominate up to 04 candidates;
from 50% to less than 60% to nominate
up to 05 candidates; from 60% to less
than 70% to nominate up to 06
candidates; from 70% to less than 80%
to nominate up to 7 candidates; from
80% to less than 90% to nominate up to
8 candidates.

B sung thém quyén caa cé déng pho thong/ Including additional rights for the Shareholders

Dy thao Piéu 1é mai b sung thém mét sé quyén cua cb dong phd théng theo quy dinh tai Khoan 1 Diéu 12 Piéu 1é mau va Diém a va ¢ biéu

41 Luat Ching Khoén, cu thé bd sung thém céac quyén sau:

The draft of the new Charter includes some additional rights for the Shareholders as stipulated in Clause 1 Article 12 of the Charter template

and Points a and c¢ Article 41 of the Law on Securities, as follows:

a.  Puogc Cong Ty ddi xur binh dang. Theo d6, mdi cd phan cua cling mot loai déu tao cho C6 Pong s hitu cac quyén, nghia vu va loi ich
ngang nhau. Trudng hgp Cong Ty ¢6 c4c loai ¢6 phan wu dii, cac quyén va nghia vu gan lién vai cac loai ¢o phan wu dai phai duoc Dai
hoi ddng c6 déng thong qua va cong bd dy du cho C6 Péng; va
Equal treatment: Accordingly, Each share of the same type bestows its holder equal rights, obligations and interests. If the Company has
preference shares, rights and obligations associated with these preference shares must be approved by the General Meeting of Shareholders
and fully informed to the Shareholders; and

b.  Puoc bao vé cac quyén, loi ich hop phép ciia minh; dé nghi dinh chi, huy bé nghi quyét, quyét dinh ciia Pai hoi dong c6 dong, Hoi Bong
Quan Tri theo quy dinh cta Luat Doanh Nghiép.

Shareholders have their lawful rights and interests protected; propose to suspend or cancel resolutions, decisions of the General Meeting
of Shareholders and the Board of Directors in accordance with the Law on Enterprises.

c.  Puoc quyén tiép can dy du thong tin dinh ky va théng tin bat thuong do Cong Ty cong b theo quy dinh cua phap lut.

To access to periodic and extraordinary information disclosed by the Company as prescribed by Laws.

Piéu chinh quyén va nghia vu ciia Pai hoi dong cé dong/ Amending rights and duties of the General Meeting of Shareholders
a) Lwoc bé mét sé quyén va nghia vu ciia Pai hgi dong cé dong dwge quy dinh trong Piéu 18 hién hanh

Removing some rights and duties of the General Meeting of Shareholders as stipulated in the current Charter
| STT | Quyén va nghia vu bi lwec bé Giai trinh ly do




No.: Contents to be removed Reasons
Ap dung theo quy dinh tai Khoan 2 Biéu 275 Nghi dinh 155, chii

Viéc chu tich Hoi dong quan tri dong thoi 12 Tong Giam ddc tich Hoi dong quan tri khong duoc dong thoi 1a Tong Giam ddc.
1 The Chairman of the Board of Directors concurrently acts as the | Pursuant to Clause 2 Article 275 of Decree 155, the Chairman of
General Director the Boards of Directors may not concurrently be the General
Director.

Viéc phat hanh trai phiéu 1a mét hinh thie huy dong vén. Tuy
nhién, theo quy dinh tai Biém ¢, Khoan 2, Biéu 153 Luat Doanh
nghiép thi noi dung nay thudc tham quyén caa Hoi dong quan tri.
The issuance of bonds is a form of capital mobilization of the
Company. However, pursuant to Point ¢, Clause 2 Article 153 of
the Law on Enterprises, such duty is under the authority of the
Board of Directors.

B nodi dung nay dé tranh trang lap, vi:

Diéu 18 hién hanh di quy dinh rd cong ty chi c6 mot ngudi dai
dién theo phéap luat. Viéc thay do6i s6 luong ngudi dai dién s& dan
t6i viéc sira d6i Didu 1é (thudc tham quyén quyét dinh cua Pai hoi
dong co dong). .

Suggesting to remove this content in order to avoid repetition and
duplication.

It is because the current Charter clearly states that the Company
has only one (01) legal representative. Any change in the number
of legal representative shall result in the amendment of the
Charter.

Théng qua viéc phét hanh tréi phiéu
Approving the issuance of bonds

Quyét dinh s6 luong nguoi dai dién theo phép luat caa Cong Ty
Deciding the number of legal representatives of the Company

b) Bé sung thém mgt sé6 quyeén va nghia vu ciia Pai hi ddng coé doéng/ Including some additional rights and duties of the General
Meeting of Shareholders
Viéc b sung thém nay nham bé sung thém mét sé quyén va nghia vu cua Pai hoi ddng cb déng duge quy dinh tai Luat Doanh nghiép, Luét
Chung khoan, Nghi dinh 155, Diéu I¢ mau dinh kém Thong tur 116 va céc van ban huéng dan thi hanh khac, cu thé bo sung thém cac quyén
va nghia vu sau:



The draft of the new Charter supplements some additional rights and duties of the General Meeting of Shareholders in accordance with the
Law on Enterprises, the Law on Securities, Decree 155, the charter template attached to Circular 116, and other guiding regulations.
Additional rights and obligations which are indicated in the draft of the new Charter as follows:

a.

Ké hoach kinh doanh hang nim ctia Céng ty (quyén cua Pai hoi ddng co dong dugc quy dinh trong Luat Doanh nghi¢p nhung chua
duogc cap nhat trong cac ban Diéu I¢ trude day. Thyc té hang nim Dai hoi ddng cd dong thudng nién cia Cong ty van théng qua noi
dung nay);

Approving the annual business plan of the Company (this is the right of the General Meeting of Shareholders as stipulated in the Law
on Enterprises but not be updated in the previously-adopted Charters and the current one. In facts, the General Meeting of Shareholders
had approved this matter annually);

Thong qua dinh hudng phét trién cia cong ty (quyén cia Dai hoi dong co dong dugc quy dinh trong Luat Doanh nghiép nhung chwa
duoc cap nhat trong cac ban Biéu 18 trudc day):

Approving the development orientation of the Company (this is the right of the General Meeting of Shareholders as stipulated in the
Law on Enterprises but not be updated in the previously-adopted Charters).

Théng qua Bao cao cua Hoi dong quan tri vé viéc quan tri va két qua hoat dong ciia Hoi dong quan tri va ting thanh vién Hoi déng quan
tri; théng qua Bao céo cua Uy Ban Kiém Toan (quyén cua Pai hoi ddng cé dong duoc quy dinh trong Luat Doanh nghiép nhung chua
dugc cap nhat trong cac ban Diéu 1é trude day. Thyc té hang nim Dai hoi déng c6 dong thudng nién cua Cong ty van thong qua noi
dung nay);

The report of the Board of Directors on administration and performance of the Board of Directors and each of its members; the report
of the Audit Committee (this is the right of the General Meeting of Shareholders as stipulated in the Law on Enterprises but not be

updated in the previously-adopted Charters. In fact, the General Meeting of Shareholders had approved this matter annually).

Phé duyét Quy ché noi bo vé quan tri cong ty, Quy ché hoat dong Hoi dong quan tri (quy dinh méi cua Luat Doanh nghiép).
Approval for the Internal Regulations on Corporate Governance and Regulations on the operation of the Board of Directors (new
provisions of the Law on Enterprise).

¢) Diéu chinh mét sé6 quyén va nghia vu cia Pai hdi dong cé déng/Amending some rights and duties of the General Meeting of
Shareholders

STT Piéu ¢ hién hanh Duw thao Piéu 1& méi Giai trinh Iy do
No.: Current Charter The draft of new Charter Reasons
1 | Quyeét dinh dau tu hodc ban s0 tai san ctua | Quyét dinh dau tu hodc ban so tai san cta | Tai san cia Cong Ty da bao gom tai san cta cac

Cong Ty hodac cac Pon Vi Truc Thudc
hoic giao dich mua c6 gia tri bang hodc 16n
hon ba muoi lam phan tram (35%) tong gia
tri tai san ciia Cong Ty va Cac Pon Vi Truc

Cong Ty hodc cac Pon Vi Truc Thudc hede
siao-dich-mua co gia tri bang hodc 16n hon

ba muoi lim phan trim (35%) tong gia tri
tai san ctia Cong Ty va-CaecPeon-ViTrue

Pon Vi Truc Thudc (Céng Ty Con, Chi Nhanh,
Vin Phong Dai Dién, Dia Biém Kinh Doanh).

Do d6, chi tinh trén 35% tong gia tri tai san cia
Cong Ty thay vi 35% tong gia tri tai san cua




Thudc duogc ghi trong bao cdo tai chinh gan
nhét dugc kiém toan.

Decision on investment or transactions of
sales of assets of the Company or its
Subordinate Units or purchase transactions
with a value equal to or more than thirty
five percent (35%) of total value of the
assets of the Company and its Subordinate
Units recorded in the most recent audited
financial statements.

Fhude dugc ghi trong bao céo tai chinh gan
nhit dwee kiémtoan.

Decision on investment or transactions of
sales of assets of the Company or its
Subordinate  Units er—eh—purechase
transactions-with a value equal to or more
than thirty five percent (35%) of total value
of the assets of the Company and—its
Suberdinate—Units recorded in the most
recent audited financial statements

Cong Ty va cac Pon Vi Truc Thudc dé tranh
trung lap.

Piéu chinh “bio céo tai chinh gan nhat duoc
kiém toan” thanh “béo cdo tai chinh gan nhat”,
cho pht hop véi quy dinh tai diém d Khoan 2
Diéu 138 Luat Doanh nghiép.

Assets of the Company including assets of
Subordinate Units (Branches, Representative
Offices, Business Locations and Subsidiaries).
Therefore, such provision should be limited to
thirty five percent (35%) of total value of the
assets of the Company instead of thirty five
percent (35%) of total value of the assets of the
Company and its Subordinate Units to avoid
repetition and duplication.

Amending “most recent audited financial
statements” into “most recent financial
statement”, to be in conformity with Point d
Clause 2 Article 138 of the Law on Enterprises.

Cong Ty hodc cac Pon Vi Truc Thudc ky
két hop dong vé6i nhitng nguoi duge quy
dinh tai Khoan 1 Diéu 162 Luat Doanh
Nghiép voi gia tri bang hodc 16n hon hai
muoi phan trim (20%) tong gia tri tai san
cua Cong Ty va cac Pon Vi Truc Thudc
dugc ghi trong bao céo tai chinh gan nhat
duoc kiém toan;

The Company or any Subordinate Unit of
the Company enters into a contract with
any person stipulated in Clause 1 Article
162 of the Law on Enterprises with a value
of twenty percent (20%) or more of the
total value of assets of the Company and

Cong Ty hoac cac Pon Vi Truc Thudc ky
két hop ddng véi nhitng ngudi duoc quy
dinh tai Khoan 1 Diéu 167 $62-Lu4t Doanh
Nghiép voi gia tri bang hodc 16n hon hai
muoi phan trim (20%) tong gi4 tri tai san
cua Cong Ty va—ea&Bem—Vi—’PFMhuée
duoc gh1 trong bao c4o tai chinh gan nhat
dwe&léém—toan;

The Company or any Subordinate Unit of
the Company enters into a contract with any
person stipulated in Clause 1 Article 167
162 of the Law on Enterprises with a value
of twenty percent (20%) or more of the total
value of assets of the Company are—its

Ly do diéu chinh twong ty nhu ndi dung S6 1
bén trén, déng thoi cap nhat lai sé thi tu Diéu
khoan theo Luat Doanh nghiép.

Reasons for amendments are similar to those of
the content No. 1 mentioned above. Besides, the
ordering number of the Article set out in the
Law on Enterprises is updated in the draft of the
new Charter accordingly.




its Subordinate Units recorded the most
recent audited financial statements.

Suberdinate-Units as recorded in the most
recent audited financial statements;

3 | Lua chon céc to chirc kiém toan doc 1ap | Phé duyét danh sach cong ty kiém toan | Cap nhat theo quy dinh tai Piém m, Khoan 2
Selection  of independent auditing | dugc chép thudn; quyét dinh cong ty kiém | Diéu 138 Luat Doanh Nghiép
organizations toan dugc chap thuan thuc hién kiém tra cac | Updating based on Point m, Clause 2, Article
hoat dong ciia cong ty khi xét thay can thiét; | 138 of the Law on Enterprises
Approval for the list of accredited audit
company; whether to allow accredited audit
company to inspect the Company’s
operation when necessary;
4 | Tong so tién thi lao ciia cac thanh vién Hoi | Quyét dinh ngéin sach hodc tong mirc thu | Cap nhat theo quy dinh tai Diém k, Khoan 2
ddng quan tri va Bao cdo tién thu lao cua | lao, thwémg va loi ich khac dbi voi Hoi | Diéu 138 Luat Doanh Nghiép
Hoi dong quan tri; ddng quan tri Updating based on Point k, Clause 2, Article
Policies of paying remuneration for the | The budget or total remunerations, | 138 of the Law on Enterprise
members of the Board of Directors; bonuses, and other benefits of the Board
of Directors;
5 | Kiém tra va xt Iy cac vi pham cua Hoi | Xem xét, xir ly vi pham caa thanh vién Hoi | Cap nhat theo quy dinh tai Diém h, Khoan 2

ddng quan tri gy thiét hai cho Céng Ty
Inspection of and dealing with breaches by
the Board of Directors which cause loss
and damage to the Company;

dong quan tri, gay thiét hai cho cong ty va
€0 dong cong ty.

Inspection of and dealing with breaches by
any member of the Board of Directors
which cause loss and damage to the
Company and Shareholders of the
Company;

Piéu 138 Luat Doanh Nghiép
Updating based on Point h, Clause 2, Article
138 of the Law on Enterprise

Piéu chinh ndi dung Piéu khoan quy dinh vé quyén va nghia vu cia Hdi dong quan tri

Amending some contents of the Article stipulating rights and duties of the Board of Directors

a) Luwgc bé mat sé quyén va nghia vu cia Hoi dong quan tri
Removing some rights and duties of the Board of Directors

STT

Quyén va nghia vu bi lwgc bé
Contents to be removed

Giai trinh ly do
Reasons




Béo cdo Dai hoi dong co dong viéc Hoi dong quan tri bo nhiém Tong
Giam doc;

To report the General Meeting of Shareholders the appointment of the
General Director by the Board of Directors

Tong Giam Ddc do Hoi dong quan tri bo nhiém, va sau khi
hoan thanh viéc bo nhiém, Hoi ddng quan tri c6 nghia vu béo
céo két qua cho Dai hoi dong co dong va cong bd thong tin
theo quy dinh cua phap luat. Do d6, khéng can quy dinh cu
thé vé van dé nay trong tham quyén caa Hoi déng quan tri.
The General Director shall be appointed by the Board of
Directors, and upon completion of the appointment, the
Board of Directors is obliged to report the results to the
General Meeting of Shareholders and disclose information in
accordance with the regulations of the law. Therefore, there
is not required to specify this issue within the authority of the
Board of Directors.

Dé xuét viéc phét hanh trai phiéu
To propose the issuance of bonds

Theo quy dinh cia Diém ¢, Khoan 2 Diéu 153 Luat Doanh
Nghiép thi viéc phat hanh trai phiéu do Hoi dong quan tri
quyét dinh, khong phai 1a dé xuét.

According to Point ¢, Clause 2, Article 153 of the Law on
Enterprise, the issuance of bonds is not proposed but decided
by the Board of Directors.

Cong khai lgi ich.

Mot thanh vién Hoi ddng quan tri ma bang cach nay hay cach khéc, triuc
tiép hoic gian tiép duoc huang loi tir mot hop ddng, giao dich da duoc
ky két hodc dang du kién ky két voi Cong Ty s& phai cong khai ban chit,
noi dung caa quyén loi dé trong cudc hop ma Hoi ddng quan tri lan dau
tién xem xét vin dé ky két hop dong, giao dich nay néu khi d6 thanh vién
nay da biét minh ¢ loi ich trong d6 hoac thanh vién nay cé thé cong khai
diéu d6 tai cudc hop dau tién cia Hoi dong quan tri dugc t6 chic sau khi
thanh vién nay biét rang minh c6 loi ich hozc s& ¢6 lgi ich trong giao dich
hoic hop dong lién quan.

Disclosure of benefit.

Any member of the Board of Directors, one way or another, direct or
indirect benefits from a contract or transaction signed or intended to be
signed with the Company and is aware that he/she has an interest in such

Day 1a nghia vu caa thanh vién Hoi dong quan tri va noi dung
nay da dugc quy dinh tai cac diéu khoan khac trong Biéu lé.
This is the obligation of a member of the Board of Directors
and this content has been indicated in other articles of the
Charter..




contract or transaction, he/she shall be responsible for disclosing the
nature and content of such interest at the meeting where the Board of
Directors considers signing such contract or transaction for the first time.

Moi viéc vay, ng va viéc thuc hién moi khoan bao dam va bdi thuong
ctiia Cong Ty véi mic gid tri duoc quy dinh tai Quy Ché Quan Tri Cong
Ty

Borrowing and implementation of any warranties and compensations of
the Company with the value stipulated in the Regulations on Corporate
Governance;

Khong nén quy dinh tat ca cac khoan vay, no, cac khoan dam
bao va boi thuong déu phai do Hoi dong quan tri phé duyét
ma tuy theo gi4 tri khoan vay, khoan dao dam va boi thuong
dé phan cap phé duyét

It is not recommended to specify that the Board of Directors
must approve all loans, debts, guarantees, and compensation
of the Company. Depending on the value of the loans,
guarantees, and compensations to decentralize for the specific
approval.

Viéc dinh gia cac tai san gop vao Cong Ty khong phai bang tién lién quan
dén viéc phat hanh c6 phiéu hoac trai phiéu caa Cong Ty, bao gdm vang,
quyén sir dung dat, quyén so hiru tri tug, cong nghé va bi quyét cong

Viéc dinh gia s do co quan dinh gia thuc hién.
The valuation shall be implemented by valuation
organizations

nghg;

Valuation of non-cash assets contributed to the Company and relating
to the issuance of shares or bonds of the Company, including gold, land
use rights, intellectual property rights, technology, and technological
know-how.

b) Bé sung thém mat s6 quyén va nghia vu ciia Hdi ddng quan tri
Supplement some rights and duties of the Board of Directors
Viéc b sung thém nay nham bd sung thém mot s6 quyén va nghia vu méi cua Hoi dong quan tri dugc quy dinh tai Luat Doanh nghiép, Luat
Chung khoan, Diéu 18 mau va cac van ban huéng dan thi hanh khac, cu thé b6 sung thém céc quyén va nghia vu sau:
This draft of new Charter include some additional rights and duties of the Board of Director in accordance with the Law on Enterprises, the
Law on Securities, the Charter template and other guiding regulations. Addtional rights and obligations of the Board of Directors are
indicated in the draft of the new Charter as follows:
a. Quyét dinh ban cd phin chua ban trong pham vi s ¢6 phan dugc quyén chao ban cua ting loai; quyét dinh huy dong thém vén theo

hinh thirc khac;



To decide on offering unsold shares within the number of shares of each type which may be offered for sale; to decide on raising
additional funds in other forms.

Quyét dinh giai phap phat trién thi truong, tiép thi va cong nghé;

To decide on solutions for market expansion, marketing and technology;

Quyét dinh mic tién lwong, thu lao, thuong va loi ich khac cu thé cho tirng thanh vién Hoi dong quan tri dwa trén ngan sach hoic tong
muc thu lao, thuong va loi ich khac cho Hoi dong quan tri da duge Dai hoi ddng cd dong phé duyét;

To decide on salaries, remuneration, bonuses and other benefits of each member of Board of Directors based on the budget or total
revenues, bonuses and other benefits for the Board of Directors, which are approved by the General Meeting of Shareholders.

Giam sat, chi dao Tong giam ddc va nguoi quan 1y khac trong diéu hanh cong viée kinh doanh hang ngay ctia Cong ty;

To supervise and direct the General Director and other managers in their work of conducting the daily business of the Company.

Duyét chuong trinh, ni dung tai liéu phuc vu hop Dai hoi ddng c6 dong, triéu tap hop Pai hoi dong c6 dong hodc 1dy y kién dé Dai hoi
ddng c6 dong thong qua nghi quyét;

To approve the agenda and contents of documents for the meeting of the General Meeting of Shareholders; to convene the General
Meeting of Shareholders or to solicit written opinions for the General Meeting of Shareholders to pass resolutions.

Trinh bao céo tai chinh héng nam d3 duoc kiém toan 1én DPai hoi déng ) dong;

To submit annual financial statements to the General Meeting of Shareholders;

Quyét dinh ban hanh Quy ché hoat - dong Hoi dong quan tri, Quy ché n6i bd vé quan tri cong ty sau khi dugc Dai hdi dong cb dong théng
qua; quyét dinh ban hanh Quy ché hoat dong ctia Uy ban kiém toan truc thudc Hoi ddng quan tri, Quy ché vé cong bd thong tin cua
cbng ty;

To issue the Regulations on Operation of the Board of Directors and the Internal Regulations on Corporate Governance which were
approved by the General Meeting of Shareholders; issue the regulations on operation of the Audit Committee under the Board of
Directors; and issue the regulations on information disclosure of the Company.

Quyén va nghia vu khéac theo quy dinh cua Ludt Doanh nghiép, Luat Chimg khoan, quy dinh khac ctia phap ludt va Diéu 18 cong ty.
Other rights and duties prescribed by Law on Enterprises, the Law on Securities, other regulations of law and the Company’s Charter.

¢) BDiéu chinh mat sé6 quyén va nghia vu ciia Hdi ddng quan tri
Amending some rights and duties of the Board of Directors

STT
No.:

1

Piéu 1& hién hanh Du thao Piéu 1& méi Giai trinh ly do

Current Charter Draft of new Charter Reasons
Quyét dinh co cau t6 chirc cua Cong Ty; | Quyét dinh co cau t6 chirc cia Cong Ty; quy | Cap nhat theo quy dinh tai Diém |, Khoan 2
To decide on the organizational structure | ché quan ly noi bo cua Cong Ty. Diéu 153 Luat Doanh Nghiép
of the Company Updating based on Point |, Clause 2, Article 153

To decide on the organization structure of
the Company; the internal management
regulations of the Company

of the Law on Enterprises




Quyét dinh ké hoach phat trién san xuat
kinh doanh va ngan sach hang nam; Xac
dinh c&c muc tiéu hoat dong trén co s& Cac
muc tiéu chién luge do Pai hoi ddng Co
bong thong qua.

To decide on plans for the development of
annual business and production and
budgets; To determine the operational
objectives on the basis of strategic
objectives approved by the General
Meeting of Shareholders.

Quyét dinh chién lugc, ké hoach phat trién
trung han va ké hoach kinh doanh hang nim
cua Cong ty

To decide on medium-term development
strategies and plans; and annual business
plans of the Company

Cap nhat theo quy dinh tai Piém a, Khoan 2
biéu 153 Luat Doanh Nghiép

Updating based on Point a, Clause 2, Article 153
of the Law on Enterprises

Dé xuat mirc ¢o tirc hang nam va xac dinh
mikc ¢6 tirc tam thoi; to chirc viéc chi tra
¢ tirc

To propose annual dividend rates and to
determine provisional dividend rates; to
organize dividends payment

Kién nghi mtrc ¢6 tirc dugc tra; quyét dinh
thoi han va thi tuc tra cd tiee hodc xir ly
16 phit sinh trong qua trinh kinh doanh
To propose dividend rates to be paid; decide
the deadline and procedures for paying
dividends or dealing with losses incurred in
the business process.

Cap nhat theo quy dinh tai Piém o, Khoan 2
Diéu 153 Luat Doanh Nghiép
Updating based on Point o, Clause 2, Article
153 of the Law on Enterprises

Céc khoan dau tu vurot qua mudi phan tram
(10%) gia tri ké hoach va ngan sach kinh
doanh hang nam
Investments exceeding ten percent (10%)
of the planned value and in the annual
business budgets.

Quyét dinh ‘phuong an dau tu va dy an dau
tu trong thAm quyén va giéi han theo quy
dinh cua phap luat

To decide on investment plans and
investment projects within its jurisdictions
and limits prescribed by law

Cap nhat theo quy dinh tai Piém e, Khoan 2
biéu 153 Luat Doanh Nghiép.

Ngoai ra, Hoi dong quan tri c6 tham quyén
“Quyét dinh bdt ky vin dé kinh doanh hodgc
giao dich ndo khac ma Héi dong qudn tri xét
thdy can phdi c6 s chdp thugn trong phgm vi
quyén han va trach nhigm ciia minh d@é dam
bdo hoat dégng ciia Cong Ty”.

Nhu vay, dé dam bao tinh linh hoat cua Hoi
dong quan tri, khong quy dinh mutrc gid tri toi
thiéu can thong qua Hoi dong quan tri, ma dé
cho Hoi ddng quan tri ty quyet dinh muc gia tri
t6i thiéu cua cac khoan dau tu can théng qua Hoi
dong quan tri tai ting thoi diém, voi diéu kién
la quyét dinh d6 khong vuot qua tham quyén
duoc trao cho Hoi dong quan tri.

Updating based on Point e, Clause 2, Article 153
of the Law on Enterprises.




Besides, the Board of Director is entitled “zo
decide any business issue or other transaction
that the Board of Directors deems the need for
approval within the scope of its powers and
responsibilities to ensure the operation of the
Company”.

Accordingly, to ensure the flexibility of the
Board of Directors, the minimum value of the
investments that need to be approved by the
Board of Directors should not be specfied in the
Charter. Instead, it should be decided by Board
of Directors from time to time, provided
however that such decision must within the
authority granted to the Board of Directors.

Piéu chinh quyén va nghia vu cia Téng Giam déc

Amending contents in respect of rights and duties of the General Director
a) Luwoc bé mat sé quyén va nghia vu cia Téng Giam déc dwoc quy dinh trong Piéu 18 hién hanh

Removing some rights and duties of the General Director in the current Charter

STT
No.:

Quyén va nghia vu bi lrgc bé
The contents to be removed

Giai trinh ly do
Reasons

Vao ngay 30 thang 11 hang nim, Téng Giam ddc phai trinh Hoi dong
quan tri phé chuan ké hoach kinh doanh chi tiét cho niam tai chinh tiép
theo trén co so dap (g cac yéu cau caa ngan sach phi hop;

On November 30" in each year, the General Director must submit to the
Board of Directors a detailed business plan for the next fiscal year for its
approval on the basis of satisfying the requirements of the appropriate

budget;

Luoc b dé dam bao tinh linh hoat cua Tong Giam doc va
ching ta khdng thé biét ngay 30/11 hang nam c6 phai la ngay
lam viéc khong.

It should be removed to ensure the flexibility of the General
Director, and it is impossible to know that 30/11 every year
is a working day or not.

b) Biéu chinh ndi dung lién quan dén quyén va nghia vu cia Téng Giam déc

Amending some contents related to the rights and duties of the General Director

STT
No.:

Piéu I¢ hién hanh
Current Charter

Duw thao Piéu 1& méi
The draft of new Charter

Gial trinh ly do
Reasons




To chic thuc hién cac quyét dinh caa Hoi
dong quan tri va Pai hoi dong co dong
théng qua

To organize implementation of decisions
adopted by the Board of Directors and of
the General Meeting of Shareholders

T6 chac thuc hién cac nghi quyét, quyét
dinh ctia Hoi dong quan tri

To organize implementation of decisions
adopted by the Board of Directors

Cap nhat theo quy dinh tai Biém b, Khoan 3
Diéu 162 Luat Doanh Nghiép.
Updating based on Point b, Clause 3, Article
162 of the Law on Enterprises

Mic khéc, viéc to chuc thuc hién Nghi quyét
ctia Dai hoi dong co dong la trach nhiem Hoi
ddng quan trj.

Otherwise, organizing the implementation of
resolution of the General Meeting of
Shareholders is the Board of Directors’ duty.

T6 chic thuc hién ké hoach kinh doanh
hang nim do Pai hoi ddng ¢ dong va Hoi
dong quan tri thdng qua.

To organize implementation of the annual
business plans which are approved by the
General Meeting of Shareholders and the
Board of Directors.

T6 chitc thuc hién ké hoach kinh doanh va
phuong an dau tu ciia Cong Ty.

To organize implementation of the business
plans and investment plans of the Company.

Cap nhat theo quy dinh tai Piém ¢, Khoan 3
Diéu 162 Luat Doanh Nghiép.

Updating based on Point ¢, Clause 3, Article 162
of the Law on Enterprises




