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CONG TY CO PHAN SUA VIET NAM  CONG HOA XA HQI CHU NGHiA VIET NAM
VIETNAM DAIRY PRODUCTS JOINT- Poc lap — Tw do — Hanh phiic
STOCK COMPANY THE SOCIALIST REPUBLIC OF VIETNAM
------------------------ Independence — Freedom - Happiness

TP. Ho Chi Minh, ngay 26 thang 04 nam 2021
Ho Chi Minh City, 26 April, 2021

QUY CHE HOAT PONG CUA HQI PONG QUAN TRI
CONG TY CO PHAN SUA VIET NAM
REGULATION ON OPERATION OF THE BOARD OF DIRECTORS
OF THE VIETNAM DAIRY PRODUCTS JOINT STOCK COMPANY

Can cu Luat Chung khoan ngay 26 thang 11 nam 2019 (“Ludt Chung khodn”),

Pursuant to the Law on Securities dated November 26" 2079 (“Law on Sercuritites ”);

Can cu Luat Doanh nghiép ngay 17 thang 6 nam 2020 (“Ludt Doanh nghiép”);

Pursuant to the Law on Enterprises dated June 17" 2020 (“Law on Enterprises”);

Can cir Nghi dinh ;5 155/2020/ND-CP ngay 31 thang 12 nam 2020 cua Chinh phi quy dinh chi
tiet thi hanh mot so diéu cua Ludt Chung khodn (“Nghi dinh 155);

Pursuant to the Decree No.: 155/2020/ND-CP dated December 31% 2020 of the Government
stipulating in details the implementation of some Articles of the Law on Securities (“Decree 155”)
Can cir Thong tw s’é’ 116/2020/TT-BTC ngay 31 thang 12 nam 2020 cua B¢ truong Bo Tai chinh
hwong dan mot so diéu vé quan tri cong ty ap dung doi voi cong ty dai chung tai Nghi dinh
50 155/2020/ND-CP ngay 31 thang 12 nam 2020 cia Chinh phi quy dinh chi tiét thi hanh mgt so
diéu cua Luat Chung khoan (“Théng tw 116”);

Pursuant to the Circular No. 116/2020/TT-BTC on December 31% 2020 of the Minister of Finance
guiding articles on corporate governance applicable to public companies in Decree No.

155/2020/ND-CP on December 31% 2020 of the Government stipulating in details the
implementation of some Articles of the Law on Securities (“Circular 116 );

Can cir Piéu 1é ciia Cong ty C6 phan Sita Viét Nam (“Piéu 18”);

Pursuant to the Charter of Vietnam Dairy Products Joint Stock Company (“Charter”);

Can cir Nghi quyét Pai héi dong c6 dong sé 01INQ-CTS.PHPCP/2021 ngay 26 thang 04 nam
2021

Pursuant to the Resolution No.: 01/NQ-CTS.DHPCBH/2021 dated 26 April 2021 of the General
Meeting of Shareholders;

Hoi dong quan tri Cong ty Cé phan Sita Viét Nam (“Hoi dong quan tri”’) theo ddy ban hanh Quy
ché hoat dong cua Hoi dong quan tri Cong ty Co phan Sita Viét Nam.

The Board of Directors hereby issued Regulations on Operation of the Board of Directors of the
Vietnam Dairy Products Joint Stock Company;

Ouy ché hoat déng cia Héi dong quan tri Céng ty C6 phan Sita Viét Nam bao gom cdc ndi dung
sau:

Regulations on Operation of the Board of Directors of Vietham Dairy Products Joint Stock
Company includes the following contents:
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Chuong I
QUY PINH CHUNG
Chapter |
GENERAL PROVISIONS

Piéu 1. Pham vi diéu chinh va ddi twong ap dung
Article 1. Scope of regulation and subjects of application
1. Pham vi diéu chinh:

Governing scope:

Quy ché hoat dong cua Hoi dong quan tri quy dinh co ciu td chtrc nhan sy, nguyén tic hoat
dong, quyén han, nghia vu cia Hoi ddng quan tri va cac thanh vién Hoi ddng quan tri nham
hoat dong theo quy dinh tai Luat Doanh nghiép, Diéu 18 cong ty va cac quy dinh khac cua
phap luat c6 lién quan.

Regulations on Operation of the Board of Directors stipulates the personnel organization
structure, operational principles, rights, and obligations of the Board of Directors and
members of the Board of Directors to ensure conformity with the Law on Enterprises, the
Company Charter, and other relevant laws and regulations.

2. DOi twong ap dung:

Applicable entities:

Quy ché nay duoc ap dung cho Hoi dong quan tri, cic thanh vién Hoi dong quan tri.

This Regulation applies to the Board of Directors and all members of the Board of Directors.
Piéu 2. Nguyén tic hoat dong ciia Hoi dong quan tri
Articles 2: Operational principles of the Board of Directors

1. Hoi dong quan tri 1am viéc theo nguyén tic tap thé. Cac thanh vién cua Hoi ddng quan tri
chiu trach nhiém c4 nhan vé phén viéc ciia minh va cung chiu trdch nhiém trude Pai hoi déng
¢ dong, trude phap luat vé cac nghi quyét, quyét dinh cia Hoi dong quan tri ddi vai sy phat
trién ctia Cong ty.

The Board of Directors shall work on the principle of collective responsibility. Each member
of the Board of Directors shall be responsible for the performance of his/her own tasks and
jointly responsible to the General Meeting of Shareholders and to the law for the resolutions
and decisions of the Board of Directors on the development of the Company.

2. Hoi dong quan trj giao trach nhiém cho Tong gidm ddc t0 chirc diéu hanh thyc hién cac nghi
quyét, quyét dinh cua Hi dong quan tri.
The Board of Directors shall designate the General Director to organize the implementation
of resolutions and decisions of the Board of Directors.
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Chuong I1
THANH VIEN HQI PONG QUAN TRI
Chapter 11
MEMBERS OF THE BOARD OF DIRECTORS

Piéu 3. Quyén va nghia vu ciia thanh vién Hoi dong quan tri
Article 3. Rights and obligations of the members of the Board of Directors

1. Thanh vién Hoi ddng quan tri c6 ddy dua cac quyen theo quy dinh cua Luét Doanh nghiép,
Luat Ching khoan, phap luét lién quan va Diéu 1é cong ty, trong d6 c6 quyén duoc cung cap
cac thong tin, tai liu ve tinh hinh tai chinh, hoat dong kinh doanh ctia Cong ty va cua cac
don vi trong Cong ty.

Members of the Board of Directors have all rights as prescribed by the Law on Enterprises,
Law on Securities, relevant laws and the Company’s Charter, including rights to be provided
with information and documents on the financial situation, business operation of the
Company and its affiliates.

2. Thanh vién Hoi dong quan tri c6 nghia vu theo quy dinh tai Piéu 1 cong ty va cac nghia vu
Sau:

In addition to the obligations as specified in the Company’s Charter, each member of the
Board of Directors must:

a) Thyc hién cac nhiém vu ciia minh mot cach trung thyc, can trong vi 1oi ich cao nhat cia
c6 dong va cua Cong ty;
To perform in an honest and prudent manner for the best interests of the Shareholders
and the Company;

b) Tham dy ddy du cac cudc hop ctia Hoi dong quan tri va cd ¥ kién vé cac van dé dugc dua
ra thao luan;
To attend all meetings of the Board of Directors and comment on the raised issues;

c) Baéo cao kip thoi, dﬁy’dﬁ vo1 Hoi dong quan tri cac khoan thi lao nhan dugc tir cac cong
ty con, cong ty lién két va cac t6 chic khac cua Cong ty;
To promptly and fully inform the Board of Directors of the remunerations paid by the
subsidiary companies, associate companies and other organizations of the Company;

d) Bao cao Hoi dong quan tri tai cugc hop gan nhét cac giao dich giita Cong ty, cong ty con,
cong ty khac do Cong ty nim quyén kiém soat trén 50% tro 1én von diéu 1¢ vé6i thanh
vién Hoi dong quan tri va nhitng ngudi co lién quan ciia thanh vién do; giao dich giita
Cong ty voi cong ty trong d6 thanh vién Hoi dong quan tri 14 thanh vién sang lap hodc 1a
nguoi quan ly doanh nghiép trong thoi gian 03 ndm gﬁn nhat trude thoi diém giao dich;
To report the Board of Directors at the nearest meeting on transactions between the
Company, its subsidiaries or other companies with over 50% or more of the charter
capital controlled by the Company and member(s) of the Board of Directors and/or their
related person(s); transactions between the Company and another company in which a
member of the Board of Directors is a founding member or a manager within the last
theee (03) years prior to the transaction date.

d) Thuc hién cong b thong tin khi thyc hién giao dich ¢o phiéu ciia Cong ty theo quy dinh
cua phap luat.

To disclose information when trading shares of the Company in accordance with the law.
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3. Thanh vién Hoi ddng quan tri doc 1ap cua Cong ty phai 1ap bao cdo danh gia vé hoat dong
cua Hoi dong quan tri.

The independent members of the Board of Directors shall make reports on the evaluation of
the activities of the Board of Directors.

Diéu 4. Quyén duwoc cung cip thong tin ciia thanh vién Hoi ddng quan tri
Articles 4. Rights of members of the Board of Directors to be provided with information.

1. Thanh vién Hoi déng quan tri c6 quyén yéu cau Tong giam dbc, cac Giam dbc didu hanh,
ngudi quan 1y khac trong Cong ty cung cip thong tin, tai liéu vé tinh hinh tai chinh, hoat
dong kinh doanh ctia Cong ty va cua cac don vi trong Cong ty.

Members of the Board of Directors are entitled to request the General Director, Executive
Directors and other managers in the Company to provide information and documents relating
to the financial situation and business operations of the Company and of its units.

2. Nguodi quan ly dugc yéu cau phai cung cap kip thoi, day du va chinh xac thong tin, tai liéu
theo yéu céu cua thanh vién Hoi d6ng quan tri. Trinh ty, thi tyc yéu cau va cung cip thong
tin do Quy ché noi bo vé quén tri cong ty quy dinh.

A requested manager shall promtly, adequately and accurately provide information and
documents as requested by the members of the Board of Directors. The order and procedures
for requesting and providing information shall be provided in the Internal Regulations on
Corporate Governance.

Piéu 5. Nhiém Kky va s6 lwong thanh vién Hoi dong quan tri
Article 5. Term of office and quantity of members of the Board of Directors

1. Hoi dong quan tri ¢ mudi mot (11) thanh vién. Trong d6, Cong ty phai dam béo toi thiéu
mét phén ba (1/3) tong s6 thanh vién Ho1 dong quan tri cua Cong ty la thanh vién khong diéu
hanh va c6 t6i thiéu ba (03) thanh vién la thanh vién Hoi dong quan tri doc 1ap.

The Board of Directors consists of 11 members. The Company must ensure that a minimum
of one — third (1/3) of the members of the Board of Directors shall be non — executive
members and have at least three (03) members as the independent members of the Board of
Directors.

2. Nhiém ky ctia Hoi dong quan tri khong quéa 05 ndm, trong d6 nhiém ky ctia thanh vién Hoi
ddng quan tri phai twong tng voi nhiém ky ctia Hoi dong quan tri. Mot thanh vién Hoi dong
quan trj c¢6 thé dugc bau lai voi s6 nhiém ky khong han ché. Tuy nhién, mot ca nhan chi dugc
bau lam thanh vién doc 1ap Hoi ddng quan tri ctia Cong ty khong qua 02 nhiém ky lién tuc.

The term of office of the Board of Directors must not exceed 05 years. In which, the term of
office of the members of the Board of Directors must follow the term of office of the Board
of Directors. Members of the Board of Directors may be re-elected with an unlimited number
of terms, except that an individual can only be elected as an independent member of the
Board of Directors of the Company for no more than two (02) consecutive terms.

3. Trudng hop co thanh vién Hoi ddng quan tri duoc bau bo sung hodc thay thé thanh vién Hoi
déng quan tri bi bai nhiém/mién nhiém thi nhiém ky cua thanh vién mdi nay 1a thoi han con
lai ctia nhiém ky Hoi dong quan tri. Truong hop tat ca thanh vién Hoi dong quan tri cting két
thiic nhiém ky thi cac thanh vién do tiép tuc la thanh vién Hoi déng quén tri cho dén khi c6
thanh vién méi duoc bau thay thé va tiép quan cong viéce, trir truong hop Diéu 16 cong ty co
quy dinh khac.
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In case a member of the Board of Directors is elected to replace a member who was removed
or dismissed, the term of office of this newly-elected member shall be the remaining period
of the term of office of the Board of Directors. In case the term of office of all members of
the Board of Directors terminate at the same time, those members shall continue to be
members of the Board of Directors until new members are elected to replace and take over
the works.

Diéu 6. Tiéu chuin va diéu kién thanh vién Hoi ddng quén tri
Article 6. Criteria and requirements for the members of the Board of Directors
1. Thanh vién Hoi ddng quan tri phai dép tmg cac tiéu chuan va diéu kién sau day:
Members of the Board of Directors must satisfy the following criteria and requirements:
a) Khéng thudc d6i twong quy dinh tai Khoan 2 Diéu 17 Luat Doanh nghiép;
Not being the subjects specified in Clause 2, Article 17 of the Law on Enterprises;
b) C6 trinh d6 chuyén mon, kinh nghiém trong quan tri kinh doanh hogc trong linh vuyc,
nganh, ngh¢ kinh doanh ctia Cong ty va khong nhat thiét phai la c6 dong ctia Cong
ty, trir truong hop Diéu 1€ cong ty c6 quy dinh khéc;
Having professional qualifications and experience in business administration or in
the fields, sectors or business lines of the Company and not necessarily being a
shareholder of the Company, unless otherwise provided by the Company Charter;
C) Thanh vién Hoi ddng quan tri cua Cong ty chi dugc ddng thoi 1 thanh vién Hoi dong
quan tri tai toi da 05 cdng ty khac;
A member of the Board of Directors may concurrently be a member of the Board of
Directors of five (05) other companies at the maximum.
d) Tiéu chuén va diéu kién khac theo quy dinh tai Diéu 1¢ va quy ché ndi bo vé quan tri
cong ty.
Other standards and conditions as prescribed in the Company Charter and internal
regulations on corporate governance.
2. Ngoai ra, Thanh vién Hoi dong quén tri doc 1ap phai dép ung thém céc tidu chuan va diéu
kién sau day:
In addition, the independent member of the Board of Directors must satisfy the following
standards and conditions:

a) Khong phai 1a nguoi dang lam viéc cho Cong ty, cong ty me hoac cong ty con cua Cong
ty; khong phai la nguoi da ting lam viée cho Cong ty, cong ty me hodc cong ty con cua
Cong ty it nhat trong 03 ndm lién trudc do;

Not working for the same Company, parent company or a subsidiary of the Company;
not used to work for the Company, parent company or a subsidiary of the Company
during at least the last three (03) consecutive years.

b) Khong phai la nguoi dang huong luwong, thu lao tir cong ty, trir cac khoan phu cép ma
thanh vién H61 dong quan tri dugc huong theo quy dinh;
Not currently being receiving salaries and remuneration from the Company, except for
the allowance to which members of the Board of Directors are entitled as per regulations.

¢) Khong phai la nguoi co v hoeiqc chéng, bd ae, bd nu6i, me dé, me nuoi, con dé, con nudi,
anh rugt, chi rudt, em rudt la c6 dong 16n ciia Cong ty; 1a nguodi quan 1y cia Cong ty hoac
cong ty con cua Cong ty;
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Not being a person whose spouse, biological parents, adoptive parents,
biological children, adopted children or siblings are major shareholders of the Company;
not being a manager of the Company or its subsidiary companies;

d) Khong phai la ngudi truc tiép hodc gian tiép so hitu it nhit 01% tong sb c6 phan c6 quyén
biéu quyet cua Cong ty;

Not being a person directly or indirectly owning at least 01% of the total number of voting
shares of the Company;

d) Khong phai la nguoi da timg lam thanh vién Hoi d6ng quan tri cia Cong ty it nhit trong
05 nam lién trude do, trir truong hop duge bo nhiém lién tuc trong (02) nhiém ky;

Not being a person who used to be a member of the Board of Directors of the Company
over the last five (05) consecutive years; unless he/she is designated for two (02)
consecutive terms.

e) Tiéu chuin va diéu kién khac theo quy dinh tai biéu 1é va quy ché quan tri ndi bd cua
Cong Ty.

Other criteria and requirements as stipulated in the Company’s Charter and Internal
Regulations on Corporate Governance of the Company.

3. Thanh vién doc lap Hoi dong quan tri phai thong bao véi Hoi dong quan tri vé viéc khong
con dap tng du cac tiéu chuan va diéu kién quy dinh tai Khoan 2 Diéu nay va duong nhién
khoéng con 1a thanh vién doc 1ap Hoi ddng quan tri ké tir ngay khong dap tng du cac tidu
chuan va diéu kién néu trén. Khi d6, tiy theo quyét dinh ctia Hoi ddng quan tri, thanh vién
do s€ khong tham gia cac hoat dong cua Cong Ty voi tu cach thanh vién Hoi ddng quan tri.
Hoi dong quan tri phai thong bao truong hop thanh vién doc lap Hoi dong quan tri khong
con dap trng du cac ti€u chuan va diéu kién tai cudc hop Dai hoi ddng cb dong gin nhit hodc
triéu tip hop Pai hoi dong cb dong dé bau bo sung hodc thay thé thanh vién doc 1ap Hoi dong
quan tri trong thoi han 06 thang ké tur ngay nhan dugc thong bao cia thanh vién doc 1ap Hoi
dong quan tri c6 lién quan.

Independent member of the Board of Directors shall notify the Board of Directors when he
or shee no longer ully satisfies the requirements specified in Clause 2 of this Article and
obviously no longer an independent member from the day on which such requirements are
not fully satisfied. Then, subject to decision of the Board of Directors, that member shall not
participate in any activities of the Company in the name of a member of the Board of
Directors. The Board of Directors shall notify the independent members of the Board of
Directors no longer meeting the criteria and conditions at the nearest meeting of the General
Meeting of Shareholders or convene a meeting of the General Meeting of Shareholders to
additionally elect or replace the independent members of the Board of Directors within 06
months after receiving the notice of the concerned independent members of the Board of
Directors.

Piéu 7. Chu tich Hji dong quan tri
Article 7. Chairperson of the Board of Director

1. Chu tich Hoi ddng quan tri do Hoi ddng quan tri bau, mién nhiém, bii nhiém trong s cac
thanh vién Hoi dong quan tri.

The Chairman of the Board of Directors shall be elected, dismissed, or removed by the Board
of Directors from among the members of the Board of Directors.
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2. Chu tich Hoi déng quan tri Cong ty khong dugc kiém Tong giam déc.

The Chairman of the Board of Director of the Company must not concurrently act as the
General Director.

3. Chu tich Hoi dong quan tri c6 quyén va nghia vu sau déy:
Rights and duties of Chairperson of the Board of Directors:
a)  Lap chuong trinh, ké hoach hoat dong cua Hoi déng quan tri;
To prepare perating plans and programs of the Board of Directors;
b)  Chuén bi hoic t6 chirc chuan bi chwong trinh, noi dung, tai liéu phuc vu cudc hop; triéu

tap, chu tri va lam chu toa cudc hop Dai hoi ddng c6 dong va cac cude hop cua Hoi
ddng quan tri;

To prepare or organize the preparation of program, agenda and documents for
meetings; to convene and chair the meetings of General Meeting of Shareholders and
the Board of Directors;

¢)  To chirc viée théng qua nghi quyét, quyét dinh cuia Hoi dong quan tri;

To organize the adoption of resolutions, decisions of the Board of Directors.

d)  Giam sat qua trinh t6 chic thuc hién cac nghi quyét, quyét dinh cua Hoi dong quan tri;
To process of implementation of resolutions and decisions of the Board of Directors;

e) Dam bao viéc Hoi géng quan tri gui bao cdo tai chinh nam, bao cac hoat dong cua
Cong ty, bao cao kiém toan va bao cao kiém tra cua Hoi dong quan tri cho cac c¢6 dong
tai cudc hop Pai hoi dong c6 dong;

To ensure the submission by the Board of Directors of annual financial statements,
reports of the Company’s operation, audit reports and inspection reports of the Board
of Directors to the Shareholders at the meeting of the General Meeting of Shareholders;

f)  Thay mat Hoi dong quan tri ky cac Nghi quyét/Quyét dinh ctia Hoi dong quan tri;

To sign on resolutions and decisions of the Board of Directors on behalf of the Board
of Directors;

g) Kiénnghi Hoi df)ng quan trj vé vige b6 nhiém, bai nhiém, mién nhiém Téng Giam ddc.
Thay mat Hoi dong quan tri ky két hop dong lao dong vdi Tong Giam doc;

To make recommendations on the appointment, removal or dismissal of the General
Director to the Board of Directors. Sign labor contracts with the General Director on
behalf of the Board of Directors;

h)  Trong truong hop can thiét, Chu tich Hoi dong quan tri o thé tam dinh chi nhing quyét

dinh cua Tong Giam dbc dé han ché nhimng ton that va sau do phai bao cao bang vin
ban fien Hoi ddng quan tri dé co quyét dinh chinh thirc vé viéc dinh chi hoac huy bo
quyét dinh tam dinh chi do trong vong muoi lam (15) ngay ké tir ngay ra quyét dinh
tam dinh chi do;
When necessary, the Chairman of the Board of Directors is entitled to temporarily
suspend decisions of the General Director to mitigate loss and damage to the Company
and then report the same in writing to the Board of Director for official approval of
such suspension or cancel the decision on temporary suspension within fifteen (15)
days folllowing the date of the decision on temporary suspension;

i)  Quyén va nghia vu khac theo quy dinh cta phép lut.

Other rights and duties as specified by laws.
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4. Truong hop Chu tich Hoi ddng quan tri co don tir chirc hodc bi bai mién, Hoi dong quan tri
phai bau nguoi thay thé trong thoi han muoi (10) ngay ke tr ngay COng ty nhéan dugc don tir
chtrc hoic ké tir ngay Hoi dong quan tri thong qua quyet dinh bai mién Chu tich Hoi dong
quan tri. Truong hop Chu tich Ho1 dong quén tri ving mat hodc khong thé thyc hién duge
nhiém vu ctia minh thi phai ity quyén bang vin ban cho mot thanh vién khac thuc hién quyén
va nghia vu ciia Chu tich Hoi dong quén tri theo nguyén tic quy dinh tai Diéu 1¢ cong ty.
Truong hop khong c6 ngudi duge ty quyén hodc Chu tich Hoi ddng quan tri chét, mat tich,
bi tam giam, dang chap hanh hinh phat ti, dang chap hanh bién phap xtr Iy hanh chinh tai co
so cai nghién bét budc, co s& gido duc bit budc, tron khoi noi cu tra, bi han ché hoac mat
nang lyc hanh vi dan sy, ¢6 kho khan trong nhan thire, 1am cha hanh vi, bi Toa an cAm dam
nhiém churc vy, cém hanh nghé hoic lam cong viéc nhit dinh thi cac thanh vién con lai bau
mot nguoi trong s6 cac thanh vién gilr chire Chu tich Hoi ddng quan trj theo nguyén tic da
s6 thanh vién con lai tan thanh cho dén khi c6 quyét dinh méi cuia Hoi ddng quan tri.

In case the Chairman of the Board of Directors submits a resignation letter or is dismissed,
the Board of Directors shall elect a new Chairman within 10 days from the resignation or
dismissal date. In case the Chairman of the Board of Directors is not present or is not able to
perform his duties, he/she shall authorize another member in writing to perform the rights
and obligations of the Chairman of the Board of Directors in accordance with the Company’s
Charter. In case no one is authorized or the Chairman of the Board of Directors is dead,
missing, held in police custody, imprisoned, detained in a mandatory rehabilitation center or
correctional institution, has fled the residence, has limited capacity or is incapacitated, has
difficulties controlling his/her behaviors, is prohibited by the court from holding certain
positions or doing certain works, the remaining members shall elect one of them to hold the
position of Chairman of the Board of Directors under the majority rule until a new decision
is issued by the Board of Directors.

5. Khixét tl}'?iy can thiét, Hoi dong quan tri quyét dinh b6 nhiém thu ky cong ty. Thu ky cong
ty ¢ quyén va nghia vu sau day:
Where necessary, the Board of Directors may assign a Company's secretary, who has the
following rights and obligations:

a) HOb tro td chuc triéu tap hop Dai hoi déng cd dong, Ho1 déng quan tri; ghi chép cac bién
ban hop;
To assist in the convening of meetings of the General Meetings of Shareholders, the
Board of Directors; to record the meeting minutes;

b) HO tro thanh vién Hoi d@)ng quén tri trong viéc thuc hién quyén va nghia vu dugc giao;
To assist members of the Board of Directors in exercising their rights and obligations;

¢) Hb tro Hoi ddng quan tri trong ap dung va thuc hién nguyén tic quan tri cong ty;
To assist the Board of Directors in applying and implementing the corporate governance
rules;

d) Ho trg Cong ty trong xay dung quan hé¢ ¢ dong va bao vé quyén, loi ich hop phép cua
¢ dong; viée tuan thu nghia vu cung cép thong tin, cong khai hoa thong tin va thu tuc
hanh chinh;

To assist the Company in development of relationship with shareholders, protection of
their lawful rights and interests; provision and disclosure of information, and completion
of administrative procedures;

e) Cac quyén va nghia vu khic vé6i vai tro Ngudi Phu Trach Quan Tri Cong Ty.

Other rights and obligations provided in the company charter.
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Piéu 8. Mién nhiém, bii nhiém va bo sung thanh vién Hdi dong quan tri
Article 8. Dismissal, removal and supplement of members of the Board of Directors:

1. Dai hdi ddng c6 dong mién nhiém thanh vién Hoi dong quan trj trong trudng hop sau day:

The General Meeting of Sharreholders shall dismiss a member of the Board of Directors in
the following circumstances:

a) Khong con du tiéu chuan va diéu kién 1am thanh vién Hoi ddng quan tri theo quy dinh
cua phap luat va quy dinh cia Cong Ty;
Such member fails to satisfy criteria and requirements of a Board member in accordance
with the regulations of the Law and the Company.

b) C6 don tir chirc va dugc chip thuan;
Such member submitted a letter of resignation which was approved,;

2. Dai hoi ddng cd dong bai nhiém thanh vién Hoi ddng quan tri trong trudng hop sau ddy:

The General Meeting of Shareholders shall remove a member of the Board of Directors in
the following circumstances:

a) Khoéng tham gia cac hoat dong cua Hoi ddng quan tri trong 06 thang lién tuc, trir trudong
hop bat kha khang;
Such member fails to participate in activities of the Board of Directors for six (06)
consecutive months, except for force majeure events;

3. Khi xét thay can thiét vi loi ich cua Cong ty, Hoi ddng quan tri c6 thé trinh Dai hoi dong cb
dong xem xét va quyét dinh thay thé thanh vién HOi dong quan tri; mién nhiém, bai nhiém
thanh vién Hoi dong quan tri ngoai truong hop quy dinh tai khoan 1 va khoan 2 Bicu nay.

When necessary for the Company’s interest, the Board of Directors shall propose to the
General Meeting of Shareholders to consider and decide on replacement of a member of
Board of Directors; dismissal or removal of a member of the Board of Directors, in addition
to the circumstances as specified in Clauses 1 and 2 of this Article.

4. Hoi dong quén trj phai tridu tap hop Pai hoi dong cd dong dé bau bo sung thanh vién Hoi
dong quan tri trong truong hop sau day:

The Board of Directors shall convene the General Meeting of Shareholders to elect additional
member(s) of the Board of Directors in the following circumstances:

a) S6 thanh vién Hoi dong quan tri bi giam qua mot phan ba so véi s6 quy dinh tai Bleu 1¢
cong ty. Truong hop nay, Ho1 dong quan tri phai triéu tap hop Dai hoi dong cb dong
trong thoi han 60 ngay ké tir ngay s6 thanh vién bi giam qua mot phan ba;

Number of members of the Board of Directors decreases by more than one third (1/3) of
the number specified in the Company Charter. In this case, the Board of Directors must
convene the General Meeting of Shareholders within 60 days from the date on which the
number of members is reduced by more than one third,;

b) S6 lugng thanh vién doc 1ap Hoi dong quan tri giam xudng, khong bao dam ty 1¢ theo
quy dinh cta phép luat va Piéu 18 Cong ty;
The number of independent members of the Board of Directors falls below the minimum
number of Board members as required by laws and the Charter.
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¢) Tru truong hop quy dinh tai diém (a) va diém (b) khoan nay, Hoi dong quan tri s€ trinh
bai héi dong cd dong bau thanh vién moi thay thé thanh vién Hoi dong quan tri da bi
mién nhiém, bai nhiém tai cudc hop gan nhat.

Except for the case specified in Points (a) and (b) of this Clause, the General Meeting of
Shareholders shall elect a new member to replace those who have been dismissed or
discharged in the latest meeting.

Diéu 9. Cach thirc bau, mién nhiém, bii nhiém thanh vién Hji ddng quan tri
Article 9. Method of election, dismissal, and removal of members of the Board of Directors

1. C6Dbong hogc nhom Co Dbong so hiru tir muoi phan tram (10%) tong sb cd phan phé thong
trg 16n co quyén tmg cir, d& cir ngudi vao Hoi ddng quan tri. Viée tng ctr, dé cir nguoi vao
Hoi dong quan tri thuc hién nhu sau:

The Shareholder or group of Shareholders that holds at least ten percent (10%) of total

ordinary shares are entitled to nominate candidates to the Board of Directors. The self-

nomination and nomination of candidates to the Board of Directors is as follows:

a)  Néucac cb dong phd thong hop thanh nhom dé ung cir, dé cir ngudi vao Hoi dong quan
trj thi phai thong bao vé viéc hop nhém cho céc c6 dong du hop biét trude it nhat 15
ngay trude ngdy khai mac Pai hoi ddng cd dong;

Ordinary shareholders forming a group to nominate candidates to the Board of
Directors must notify the participating shareholders of the group’s meeting at least 15
days prior to the opening date of the General Meeting of Shareholders.

b)  Can ct sb luong thanh vién Hoi déng quan tri, C6 Dong hodc nhom C6 bong quy dinh

tai khoan nay duoc quyén mg cr, dé ctr mot hodc mot sé nguoi lam g ctr vién Hoi
dong quan tri. Truong hop s6 ing cu vién dugc Co Pong hodc nhom CH bong tmg cu,
dé cur thap hon s6 tmg ctr vién ma ho dugc quyén g ctr, dé cir theo quyet dinh cua
Dai hoi ddng cb dong thi sb Gmg ctr vién con lai do Hoi dong quan tri dé ctr hodc céc
¢ dong khéac tng cir, dé ctr trong trudng hop Hoi dong quan tri dé ctr khong du.
In consideration of the number of members of the Board of Directors, a shareholder or
group of shareholders as specified in this Clause is entitled to nominate one or a number
of candidates to the Board of Directors. In case that number of candidates nominated
by a shareholder or group of shareholders is lower than the number of candidates they
are entitled to nominate in accordance with decision of the General Meeting of
Shareholders, remaining number of candidates shall be determined by the Board of
Directors or shall be nominated by other shareholders if the Board of Directors do not
nominate enough candidates.

c) Sb luong tmg vién t6i da ma Co Pong hodc nhém C6 Pong néu tai Khoan 1 Diéu nay
c6 quyén dé cir, tmg cr duoc xac dinh nhu sau:

The maximum permissible number of candidates to be nominated by the Shareholder

or group of Shareholders as stipulated in the Clause 1 of this Articles:

- C6Doéng hodc nhém C6 Pong s& hitu tir mudi phan trim (10%) dén dudi hai muoi
phan trim (20%) tong s6 ¢ phan phd théng cua Cong Ty duge dé cir toi da mot
(01) tmg vién dé bau vao Hoi dong quan tri;

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 to be elected to the Board of Directors;
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- Ch bong hoac nhém Co Pong so hitu tr hai muoi phén tram (20%) dén dudi ba
muoi phan trim (30%) téng s6 co phan pho thong ctia Cong Ty duge dé cir tdi da
hai (02) tng vién dé bau vao Hoi dong quan tri;

A Shareholder or a group of Shareholders holding 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 to be elected to the Board of Directors;

- C6 bong hodc nhom C6 Dong s6 hiru tir ba muoi phan trim (30%) trd 1én téng s6
cd phén phé thong cua Cong Ty duoc dé cur tdi da ba (03) tng vién dé bau vao Hoi
ddng quan tri.

A Shareholder or a group of Shareholders holding at least thirty percent (30%) or
more of the total ordinary shares of the Company is entitled to nominate up to three
(03) candidates to be elected to the Board of Directors.

d) C6 Doéng hoic nhém CH Dong quy dinh tai Khoan nay chi duge thue hién quyén ung
ctr hodc dé cir “Umg vién dé bau vao Hoi dong quan tri mot 1an duy nhat trong sudt nhiém
ky ctia Hoi dong quan tri. Tuy nhién, de tranh moi hiéu nham truong hop mot thanh
vién Hoi dong quan tri bi Pai hoi dong cd dong bai nhiém, mién nhiém, Co Pong hoac
nhom C6 Pong di dé cir ing vién duoc bau 1am thanh vién Hoi dong quan trj bi bai
nhiém, mién nhiém d6 van duogc quyén tiép tuc ing cu, dé cur ung vién khac dé bau vao
Hoi dong quan tri dé bo sung, thay thé cho vi tri bi khuyét nay.

The Shareholder or a group of Shareholders as stipulated in this Clause is only entitled

to nominate candidates to be elected to the Board of Directors in one single occasion

during the term of the Board of Directors. However, for avoidance of any doubt, in case
of any member(s) of the Board of Directors to be dismissed or removed by the General

Meeting of Shareholders, the Shareholder or a group of Shareholders who nominated

the dismissed or removed member(s) of the Board of Directors remains entitled to

nominate candidates to be elected to the Board of Directors to fill the vacancy in the

Board of Directors.

2. Truong hop so lwong ng cu vién Hoi ddng quan trj thong qua dé cir va tng cr van khong

du s6 luong can thiét, Hoi dong quan tri duong nhiém gio1 thiéu thém ung cur vién hodc t6
chure dé cir theo quy dinh tai Khoan 2.7 Diéu 4 ctia Quy ché ndi bd vé quan tri cong ty. Viéc
Hoi dong quan tri dwong nhiém gioi thiéu thém ung ctr vién phai dugc cong b6 1 rang trudc
khi Pai hoi dong c6 dong biéu quyét bau thanh vién Hoi dong quan tri theo quy dinh cua
phéap luat.
In case the number of candidates to the Board of Directors through nomination and self-
nomination is still insufficient, the current Board of Directors shall nominate more candidates
or organize the nomination in accordance with to Clause 2.7 Article 4 of the Internal
Regulations on Corporate Governance of the Company. The introduction of candidates by
the incumbent Board of Directors must be clearly announced before the General Meeting of
Shareholders votes to elect members of the Board of Directors in accordance with the law.

3. Viéc biéu quyét bau thanh vién Ho1 dong quan tri phai thyc hién theo phuong thice bau don
phiéu, theo d6 m01 cb dong c6 tong s6 phiéu biéu quyét twong g voi tong sb co phan SO
hitu nhan véi sd thanh vién dugc bau cua Hoi dong quan trj va c6 dong co quyen don hét
hodc mot phan tong 5O phleu bau ciia minh cho mot hodc mot 5O ung ctr vién. Co dong co
thé phan ph01 SO phleu bau ctia minh cho timg tng vién véi so phleu cu thé hodc ty 1€ cu thé
hodc phan phdi déu cho cac tmg vién duoc chon va dugc quyén bau mot phan téng s6 phiéu
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bau cir ctia minh cho mdt hodc mot sd ung vién, phén con lai 6 thé khong bau cho bit ky
ung cur vién nao.

The voting to elect members of the Board of Directors must be conducted by the method of
cumulative voting, whereby each shareholder has the total number of votes corresponding to
the total number of shares owned multiplied by the number of members elected by the Board
of Directors and the shareholders to have the right to accumulate all or part of their total
votes for one or several candidates. 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 and have the right to vote a portion of their total votes for one or several
candidates, the remaining votes may not vote for any candidate.

4. Nguoi trang cu thanh vién Hoi dong quan tri dugc xac dinh theo s6 phiéu béu tinh tr cao
xudng thip, bat dau tir img cir vién c6 sb phiéu bau cao nhit cho dén khi du s6 thanh vién
can bau. Trong do, cac ing vién doc 1ap s& duge chon trude (tinh theo s6 phleu bau tir cao
xuong thip riéng cho cac tmg vién doc 1ap). Sau khi da dat s6 lugng tdi thiéu thanh vién Hoi
déng quan tri doc lap theo quy dinh, viéc chon cac thanh vién Hoi ddng quan tri con lai s&
dugc tinh theo s6 phiéu bau tir cao xudng thip (bao gdm céac tng vién Hoi dong quan tri
khong doc 1ap va doc 1ap con lai). Ung vién trang cir thanh vién Hoi dong quan tri phai ¢ it
nhat mot (01) phiéu bau.

The elected members of the Board of Directors are determined by the number of votes from
high to low, starting from the candidate with the highest number of votes until the number
of members is satisfied as specified in the Company Charter. 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 candidates). The elected candidates must have at least one (01) vote.

5. Truong hop co tir 02 ng ctr vién tro 1én dat cing s6 phiéu bau nhur nhau cho thanh vién cubi

cung cua Hoi dong quan trj thi:

In case two or more candidates obtain the same votes for the last member of the Board of

Directors:

+ Néu tng vién 1a Co Pong thi tng vién nao nam giit nhidu c¢6 phan hon s& uu tién dugc
chon.
If the candidates are shareholders, the candidate who holds more shares will be preferred.

+ Néu tng vién khong 1a C6 dong thi tng vién nao c¢6 sé nhiém ky 1am thanh vién Hoi
dong quan tri 1au hon s& uu tién dugc chon. Trong trudng hop cing nhiém ky thi s& xét
theo s6 nam dam nhiém.
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.

Pi¢u 10. Thong bao vé bau, mién nhi¢m, bi nhiém thanh vién Hi dong quan tri

Article 10. Notice of election, dismissal, removal of members of the Board of Directors

1. Truong hop da xac dinh dugc ung cur vién Hot ddng quan tri, Cong ty phai cong b thong tin
lién quan dén cac tg cir vién trude ngay khai mac hop Dai hoi dong co, trén trang thong tin
dién tur cua Cong ty dé cb dong co thé tim hiéu vé cac ung cir vién nay trude khi bo phiéu,

g ctr vién Hoi dong quan tri phai c6 cam két bang van ban vé tinh trung thuc, chinh xéac
cua cac thong tin cd nhan dugc cong bo va phai cam két thyc hi€n nhi€ém vy moét cach trung
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thuc, can trong va vi loi ich cao nhat cua Cong ty néu dugc bau lam thanh vién Hoi dong
quan tri. Thong tin lién quan dén g cur vién Hi dong quan tri dugc cong bd bao gom:

If the candidate for the Board of Directors has been identified, the Company must disclose
information related to the candidates before the opening date of the General Meeting of
Shareholders on the Company’s website so that the shareholders can learn about these
candidates before voting, candidates for the Board of Directors must have a written
commitment to the truthfulness and accuracy of public information and must commit to
perform the duties honestly, carefully and in the best interests of the Company if elected as
a member of the Board of Directors. Information relating to candidates for the Board of
Directors to be announced includes:

a) Ho tén, ngay, thang, nam sinh;
Full name, date of birth;
b)  Trinh d6 hoc van;
Educational qualifications;
€)  Trinh d6 chuyén mén va kinh nghiém lam viéc;
Professional qualifications and workinh experience;
d) Cac Cong ty ma img vién dang nam giir chirc vy thanh vién Hoi ddng quan tri va cac
chtrc danh quan 1y khéc;
The Company in which the candidate holds the position of member of the Board of
Directors and other managerial positions.
e) Ho, tén ciia C6 Dong hodc nhom C6 Pong da dé ctr img vién d6 (néu co);
Full name of the Shareholders or a group of shareholders who nominated this candidate
(if any);
f)  Loiich cé lién quan tdi Cong ty va cac bén co lién quan ctia Cong ty;
Benefits related to the Company and related parties of the Company.
2. Viéc thong bao vé két qua bau, mién nhiém, bai nhiém thanh vién Hoi dong quan tri thuc
hién theo cac quy dinh ctia phap luat vé cong b thong tin.
Announcement of election, dismissal and removal results of members of the Board of
Directors shall comply with regulations guiding the information disclosure.
Chuong 111
HOQI PONG QUAN TRI
CHAPTER I11
BOARD OF DIRECTORS

Pidu 11. Quyén va nghia vu ciia Hyi ddng quan tri
Article 11. Rights and obligations of the Board of Directors

1.  Hoi dong quan tri 1 co quan quan ly Cong ty, c6 toan quyet dinh thyuc hién quyen va nghia
vu ctia cong ty, trir cac quyén va nghia vu thudc thim quyén cta Pai hoi dong cb dong.

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

2. Quyén va nghia vu ciia Hoi dong quan tri do luat phap, Diéu 18 cong ty va Pai hoi dong cb
dong quy dinh.

Rights and obligations of the Board of Directors are stipulated by the law, the Company’s
Charter and the General Meeting of Shareholders.
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3.  Hoai dong quan tri thong qua nghi quyét, quyet dinh bang biéu quyet tai cudc hop hodc lay ¥
kién bang vin ban. Mdi thanh vién Hoi dong quan tri c6 mot phiéu biéu quyét.

The Board of Directors shall ratify resolutions and decisions by voting at the meeting or
collecting written opinions. Each member of the Board of Directors has one vote.

4.  Trudong hop nghi quyet quyet dinh do Hoi dong quan tri thong qua trai véi quy dinh cua
phap luat, nghi quyét Pai hoi dong cd dong, Bleu 1€ cong ty gay thi¢t hai cho Cong ty thi cac
thanh vién tan thanh thong qua nghi quyét, quyet dinh do6 phai cung lién doi1 chiu trach nhiém
c4 nhan vé nghi quyét, quyet dinh d6 va phai dén bu thiét hai cho Cong ty; thanh vién phan
d01 thong qua nghi quyét, quyet dinh noi trén dugc mién trir trach nhiém. Truong hop nay,
cd dong cua Cong ty c6 quyén yéu ciu Toa 4n dinh chi thuc hién hodc hay bo nghi quyét,
quyét dinh noi trén.

In case a resolutions or decisions ratified by the Board of Directors is contrary to the
provisions of law, resolutions of the General Meeting of Shareholders or the Company’s
Charter, thereby causing damage to the Company, members who voted for ratification of
such resolution and decision shall be jointly responsible for such resolution and decision and
shall pay compensation for the Company; members who voted against such resolution or
decision are exempt from liability. In this case, the shareholders of the Company have the
right to request the Court to suspend or cancel the above-mentioned resolution and decisions.

Pi¢u 12. Nhiém vu va quyén han ciia Hoi ddng quan tri trong viéc phé duyét, ky két hop
dong giao dich

1. Hbi dong quan tri chip thuan cac hop ddng, giao dich co gia tri nho hon hai muoi phan trim
(20%) hodc giao dich dan dén tong gié tri giao dich phat sinh trong vong mudi hai (12) thang
ké tir ngay thuc hién giao dich dau tién c6 gia tri nho hon hai muoi phan trim (20%) tong
gid tri tai san ghi trén bio cdo tai chinh gan nhét ciia Cong Ty giita Cong ty véi mot trong
cac ddi tuong sau:

The Board of Directors approves contracts, transactions with value less than twenty percent
(20%) or transactions to total transaction value arising within twelve (12) months from the
date of the first transaction with value smaller than twenty percent (20%) of total value of
assets recorded in the most recent consolidated financial statements of the Company between
the Company and one of the following subjects (related persons):

- Thanh vién Hoi dong quan tri, Tong gidm doc, Giam doc diéu hanh va nguoi c6 lién quan
cua cac doi tugng nay;

The members of the Board of Directors, General Director, Executive Director and related
persons of these subjects.

- Co dong, nguoi dai dién uy quyén cua cd déng sé hiru trén mudi phan trim (10%) tong
vbn cb phan pho thong ctia Cong ty va nhitng ngudi ¢6 lién quan cta ho;

Shareholders, authorized representatives of shareholders owning more than ten percent
(10%) of total common shares of the Company and their related persons;

- Doanh nghiép c6 lién quan dén cac thanh vién Hoi dong quan tri, Tong giam ddc, Giam
doc di€u hanh.

Enterprises related to members of the Board of Directors, General Director, Executive
Director.
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2. Ngudi dai dién Cong ty ky hop ddng, giao dich phai thong bao cho Hoi ddng quan tri vé cac
d6i twong co lién quan d6i v6i hop dong, giao dich d6 va gui kém theo du thao hop dong
hodc ndi dung chu y€u cua giao dich. Hoi ddng quan tri quyét dinh viéc chap thuin hop dong,
giao dich trong thodi han bay (07) ngay ké tir ngay nhan duoc thong bao; thanh vién Hoi dong
quan tri c6 loi ich lién quan dén cac bén trong hop ddng, giao dich khong c6 quyén biéu
quyét.

Representative of the Company who signs contracts or transactions must notify the the Board
of Directors of the subjects related to such contracts or transactions and enclose the draft
contract or principal content of the transaction. The Board of Directors shall decide to
approve contracts or transactions within seven (07) days from the date of receiving the notice;
members of the Board of Directors have interests related to the parties in the contract,
transactions without the voting rights.

Piéu 13. Trach nhiém ciia Hoi ddng quan tri trong viéc triéu tip hop Pai hi déng co dong
bit thuong

Article 13. Responsibilities of the Board of Directors in convening extraordinary General
Meeting of Shareholders

1. Hbi ddng quan tri phai triéu tap hop Dai hoi ddng ¢ dong bit thudng trong cac trudong hop
sau:

The Board of Directors must convene an extraordinary General Meeting of Shareholders in
the following circumstances:

a)  Hoi dong quan tri xét thay can thiét vi lgi ich ciia Cong ty;

The Board of Directors considers that it is necessary to do so in the interests of the
Company.

b)  S& luong thanh vién Hoi dong quan tri con lai it hon s6 luong thanh vién tdi thiéu theo
quy dinh cta phap luat hodc s6 lugng thanh vién Hoi dong quan tri bi giam qua mot
phan ba so véi quy dinh tai Diéu 16 Cong ty hodc s6 thanh vién doc 1ap Hoi dong quan
tri bi giam xudng, khong dam bao s lugng t6i thiéu theo quy dinh ctia phap luat;

The number of members of the Board of Directors is less than the number of minimum
members required by law or the number of the Board of Directors” members is reduced
more than one third (1/3) compared to the Charter’s regulations, or the number of
independent members of the Board of Directors is reduced, not meeting the number of
minimum members required by the Charter;

¢)  Theo yéu ciu ciia c6 dong hodc nhom cd déng so hitu tir nim phan tram (05%) tong sd
¢ phan phd thong trd 1én. Yéu cau triéu tap hop Pai hoi dong cb dong phai dugc thé
hién béng van ban, trong d6 néu 15 1y do va muc dich cudc hop, co du chir ky cua cac
¢ dong lién quan hodc vin ban yéu cau dugc 1ap thanh nhiéu ban va tap hop du chir
ky cta cac cd déng co lién quan.
At the request of a shareholder or a group of shareholders owns at least 5% of the
ordinary shares of the Company. Request to convene the General Meeting of
Shareholders must be made in writing, clearly stating reason and purpose of the
meeting, with sufficient signatures of the concerned shareholders or the written request
is made in many documents and to have enough signatures of related shareholders.

2. Nguoi triéu tap hop Dai hoi déng cd dong phai thuc hién céc cong viéc sau day:
The Convener of the General Meeting of Shareholders must perform the following tasks:
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a)  Lap danh sach cb dong co quyén du hop;
To make a list of shareholders entitled to attend the meeting;

b)  Cung cip thong tin va giai quyét khiéu nai lién quan dén danh sach c6 dong;
To provide information and settle complaints related to the list of shareholders;

¢) Lap chuong trinh va ndi dung cudc hop;
To prepare agenda and contents of the meeting;

d)  Chuan bi tai liéu cho cudc hop;
To prepare documents for the meeting;

e) Du thao nghi quyét cua Pai hoi déng ) dong theo ndi dung du kién cua cudc hop;
danh séch va thong tin chi tiét ctia cac ing cr vién trong trudng hop bau thanh vién
Hoi dong quan tri;
To draft resolution of the General Meeting of Shareholders according to the expected
content of the meeting; make a list and details of candidates in case of election of
members of the Board of Directors, members of the Board of Supervisors;

f)  Xac dinh thoi gian va dia diém hop;
To determine time and location of the meeting;

g)  Gui thong bao moi hop dén timg cd dong c6 quyén du hop theo quy dinh Luét doanh
nghiép;
To send a meeting invitation to each shareholder being entitled to attend the meeting
in accordance with the Law on Enterprises;

h)  Cac cong viéc khac phuc vu cudc hop.
Other tasks for the meeting.

Piéu 14. Cac Uy ban gitp viéc Hji dong quan tri.
Article 14. Committees of the Board of Directors

1. Hoi ddng quan tri thanh lap Uy Ban Kiém Toén, Uy Ban Chién Luoc, Uy Ban Nhan Sy, Uy
Ban Luong Thudng dé hd tro hoat dong ctia Hoi dong quan tri. Ngoai cac Uy ban nay, Hoi
dong quan tri c6 thé thanh lap cac Uy ban dic biét khac sau khi c6 nghi quyét chap thuan ciia
Dai hoi dong c6 dong.

The Board of Directors shall set up the Audit Committee, the Strategy Committee, the
Nomination Committee and the Compensation & Benefit Committee to assist it in carrying
out the Board of Directors’ activities. The Board of Directors may establish other special
committees after it is approved by the General Meeting of Shareholders.

2. S luong thanh vién cua Uy ban do Hoi dong quan trj quyét dinh nhung tdi thiéu 1a [03 thanh
vién], bao gom thanh vién cua Hoi dong quan tri va thanh vién bén ngoai. Cac thanh vién
doc lap Hoi dong quan tri/thanh vién Ho1i dong quan trj khong diéu hanh nén chiém da s
trong Uy ban va mot trong s6 cac thanh vién nay duoc bd nhiém lam Chu tich Uy ban theo
quyét dinh ciia Hoi dong quan tri. Mdi Uy Ban c6 thé c¢6 quy ché hoat dong riéng, tuy nhién
hoat dong cua Uy ban phai dam bao khong trai véi cac quy dinh tai Piéu 1¢, Quy ché nodi bo
vé quan tri cong ty va cac quy dinh ciia phap luat. Nghi quyét ciia Uy ban phai dugc da 5O
thanh vién tham du thong qua tai cudc hop ciia Uy ban va c¢6 hiéu luc dé trién khai khi duoc
Hoi ddng quén tri phé duyaét.

The quantity of members of each committee shall be decided by the Board of Directors with
at least three (03) persons including members of the Board of Directors and outside members.
Independent members of the Board of Directors/non-executive members of the Board of
Directors shall make up a majority of the committee and one of these members shall be
designated as the President of the Committee under a decision of the Board of Directors.
Each Committee may have its own operation regulations but it must not be contrary to the

16

rfrrrrrrrrrrrrrrrrrrFrFrFrFrFrFrFrFrFrFrFrFrFrFrFFrFFFFFFFFFFFFFFFFFFPFPFPFPFPFPFPFPFPFPFPFPFPFPFPFFFPFPFFPFPFFFFFFFFFFFFFPFFFPFPFPFPFPFEPFRELER



rfrrrrrrrrrrrrrrrrrrFrFrFrFrFrFrFrFrFrFrFrFrFrFrFFrFFFFFFFFFFFFFFFFFFPFPFPFPFPFPFPFPFPFPFPFPFPFPFPFFFPFPFFPFPFFFFFFFFFFFFFPFFFPFPFPFPFPFEPFRELER

provisions of Charter, internal regulations on corporate governance of the Company and the
regulations of the law. The resolution of the committee must obtain the majority of the
members attends for approval at the meeting of the committee and take effect to perform
when obtaining the approval of the Board of Directors.

3. Viéc thuc thi quyét dinh ctia Ho1 déng quan tri, hodc cua Uy ban truc thudc Hoi déng quan
tri phai phtt hop véi cac quy dinh phap luat hién hanh va quy dinh tai Diéu 1é cong ty.
Implementation of the decisions of the Board of Directors, or of the committees under the
Board of Directors must comply with the regulations of the current law and provisions of the
Company Charter.

Chuong IV
CUQC HQP HOI PONG QUAN TRI
CHAPTER IV
MEETINGS OF THE BOARD OF DIRECTORS

Piéu 15. Cudc hop Hdi dong quan tri
Article 15. Meetings of the Board of Directors

1.  Chu tich Hoi dé)ng quan tri dugc bau trong cudc hop dau tién cua Hoi déng quan tri trong
thoi han 07 ngay lam viée ké tir ngay két thac bau ctr Hoi dong quan tri d6. Cudc hop nay do
thanh vién c6 s6 phiéu bau cao nhat hoic ty 16 phiéu bau cao nhét triéu tap va chu tri. Trudng
hop c6 nhiéu hon mot thanh vién c6 sé phiéu bau hodc ty 18 phiéu bau cao nhat va ngang
nhau thi c4c thanh vién bau theo nguyén tic da s dé chon 01 nguoi trong sb ho triéu tap hop
Hoi dong quan tri.

The Chairperson of the Board of Directors shall be elected in the first meeting of the Board
of Directors of the term within 07 working days after the completion of the election of the
Board of Directors for that term. This meeting shall be convened and chaired by the member
who gains the highest number or the highest percentage of votes. In case more than one
member gains the same highest number or the same highest percentage of votes, the members
shall elect by a majority vote a person among them to convene the meeting of the Board of
Directors.

2. Hoi dong quan tri phai hop it nhat mdi quy 01 1an va c6 thé hop bat thuong.

The Board of Directors must hold a meeting once every quarter and can gather for
extraordinary meeting.

3. Chi tich Hoi dong quan tri triéu tap hop Hoi ddng quan tri trong truong hop sau day:

Chairperson of the Board of Directors shall convene a meeting of the Board of Directors in
the following circumstances:

a)  Co dé nghi cua thanh vién doc 1ap Hoi dong quan tri;
At the request of an independent member of the Board of Directors;

b)  Co d& nghi ciia Tong giam ddc hodc it nhit 05 Giam Pdc Piéu Hanh;
At the request of General Director or at least five (05) Executive Directors;

¢)  CO dé nghi cua it nhat 02 thanh vién Hoi dong quén tri;
At the request of at least 2 members of the Board of Directors;

d) Theo yéu cau cua kiém toan doc 1ap dé ban vé bao cao kiém toan va tinh hinh Cong
Ty;
At the request of an independent auditor who requests discussion of the audit report
and the status of the Company.
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4. Pé nghi quy dinh tai khoan 3 Dleu nay phai dugc 1ap thanh van ban, trong d6 néu r6 muc
dich, van dé can thao luan va quyét dinh thudc thim quyén cua Hoi dong quan tri.

Requests specified in Clause 3 of this Article must be in writing and must specify the purpose
of the meeting and issues to be discussed and to be decided within the competence of the
Board or Directors.

5. Chu tich Hoi ddng quén tri phai triéu tap hop Hoi ddng quan tri trong thoi han 07 ngay lam
viée ké tur ngay nhan dugc dé nghi quy dinh tai khoan 3 Diéu nay. Truong hop khong triéu
tap hop Hoi dong quan tri theo dé nghi thi Chu tich Hoi dong quan tri phai chiu trach nhiém
vé nhirng thiét hai xay ra ddi voi Cong ty; nguoi dé nghi c6 quyén thay thé Chu tich Hoi
dong quan tri triéu tap hop Hoi dong quan tri. Trong trudng hop nay, cac thanh vién Hoi
dong quan tri s¢ bau chi toa cudc hop theo nguyén tac da sb va ngudi dé nghi triéu tap hop
Hoi dong quan trj s& c6 quyén tham gia cudc hop.

The Chairperson of the Board of Directors shall convene a meeting of the Board of Directors
within 07 working days after receiving a request specified in Clause 3 of this Article. If the
Chairperson of the Board of Directors fails to convene a meeting of the Board of Directors
as requested, he/she must be liable for any damage caused to the Company; the person
making the request has the right to convene a meeting of the Board of Directors in
replacement for the Board of Directors. In this case, the members of the Board of Directors
shall elect, with the majority principle, one of them to act as the Chairperson of the meeting
and the person making the request has the right to participate in the meeting

6.  Chu tich Hoi déng quan tri (tu minh hodc thong qua Thu ky «cong ty) hodc nguoi tridu tap
hop Hoi dong quan tri phai guri thong bao moi hop chém nhat 13 [03 ‘ngay] lam viée trude
ngay hop. Théng bao moi hop phai xac dinh cu thé thoi gian va dia diém hop, chuong trinh,
cac van dé thao luan va quyet dinh. Thong bao moi hop phai kém theo tai li€u stir dung tai
cudc hop va phiéu biéu quyét cua thanh vién.

Thong bao moi hop Hoi dong quén tri c¢6 thé giri bang glay moi, dién thoai, fax, phuong tién
dién tir hodc phuong thirc khac tiiy thudc ting thoi diém va bao dam dén dugc dia chi lién
lac cua ting thanh vién Hoi dong quan tri dugc diang ky tai Cong ty.

The Chairperson of the Board of Directors (by self or through the Secretary of the Company)
or the convener of the meeting of the Board of Directors shall send a meeting invitation at
least 03 working days prior to the date of the meeting. The meeting invitation must specify
the time and venue of the meeting, the agenda of the meeting, and issues to be discussed and
decided. The notice shall be accompanied by documents to be used at the meeting and voting
slips for the members.

The meeting invitation could be sent via courier, telephone, fax, electronic communication
instruments from time to time and must be ensured to reach the contact address of each
member of the Board of Directors as registered with the Company.

7. Cudc hop Hoi dong quan tri dugc tién hanh khi c6 tir 3/4 tong s6 thanh vién trd 1én du hop.
Trudng hop cude hop duge tridu tap theo quy dinh tai khoan nay khong du sé thanh vién dy
hop theo quy dinh thi duoc triéu tap lan thi hai trong thoi han [07 ngay] ké tir ngay du dinh
hop 1an thtr nhét. Truong hop ndy, cudc hop duoc tién hanh néu c6 hon mot nira sb thanh
vién Hoi dong quan tri du hop.

A meeting of the Board of Directors shall be conducted if it is attended by at least three-
quarters of the total members. If a meeting convened under this Clause fails to attract
sufficient attendees as required, a second meeting shall be convened within [7 days] from the
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intended date of the first meeting. In this case, the meeting shall be conducted if it is attended
by more than half of the members of the Board of Directors.

8.  Thanh vién Hoi ddng quan tri duoc coi la tham du va biéu quyét tai cudc hop trong trudng
hop sau day:

A member of the Board of Directors shall be considered attending and voting at a meeting in
the following circumstances:

a) Tham du va biéu quyét truc tiép tai cudc hop;
Attending and directly voting at the meeting;

b) Uy quyén cho nguoi khac dén du hop va biéu quyét;
Authorizing another person to attend and vote at the meeting;

¢) Tham dy va biéu quyét thong qua hoi nghi truc tuyén, bo phiéu dién tir hodc hinh thirc
dién tir khac;
Attending and voting by video-conferencing, casting electronic ballots or in other
electronic forms;

d) Gui phiéu biéu quyét dén cudc hop thong qua thu, fax, thu dién tir;
Sending his/her vote to the meeting by mail, fax or email;

e) Gui phiéu biéu quyét bang phuong tién khac néu dugc sy dong ¥ cua da sb cac thanh
vién Hoi dong quan tri.
Sending his/her vote in another means if the majority of the members of the Board of
Directors are approval.

9.  Truodng hop gti phiéu biéu quyét dén cudc hop bang duong buu dién, phiéu biéu quyét phai
dung trong phong bi dan kin va phai dugc chuyén dén Chu tich Hoi dong quan tri chdm nhat
1a 01 gio trude khi khai mac. Phiéu biéu quyét chi dugc mé trude su chimg kién cua tit ca
nhiing nguoi du hop.

If sent by post office to the meeting, the vote shall be stored in a sealed envelope and
delivered to the chairperson of the Board of Directors at least 1 hour prior to the opening of
the meeting. Vote envelopes may only be opened in the presence of all the attendees.

10. Thanh vién phai tham dy day du cac cugc hop Hoi ddng quan tri. Thanh vién duoc ay quyen
cho nguoi khac du hop va biéu quyét néu duoc tit ca cac thanh vién Hoi dong quan tri chap
thuan. Viéc uy quyén phai dugc 1ap thanh van ban va gui dén cho Thu ky Cong ty it nhat 01
ngay trude ngay khai mac. Nguoi duge uy quyén tham du hop Hoi dong quan tri chiu trach
nhiém bao mat cac thong tin lién quan dén cudc hop, trudng hop vi pham thi phai bodi thudng
cho Cong ty moi thiét hai xay ra.

Members shall attend all meetings of the Board of Directors. A member may authorize
another person to attend a meeting and vote if all of the members of the Board of Directors
are agree. The authorization must be made in writing and sent to the Company Secretary at
least 01 day before the opening date. The Proxy to attend the meeting of the Board of
Directors is responsible for keeping confidential information related to the meeting; in case
of violation, the Proxy must compensate the Company for any damage.

11.  Nghi quyét, quyét dinh cua Hoi dong quan tri dugc thong qua néu duoc da s6 thanh vién dy
hop tan thanh, trir trudng hop bai nhiém, mién nhiém Tong Giam ddc phai duoc it nhat hai
phan ba (2/3) thanh vién Hoi dong quén trj biéu quyét tan thanh (khong tinh phiéu biéu quyét
cua thanh vién Hoi dong quan tri trong truong hop thanh vién do kiém Tong Giam Ddc).
Truong hop s6 phiéu ngang nhau thi quyét dinh cudi cung thudc vé phia c6 ¥ kién cua Chu
tich Hoi dong quan tri.
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A resolution or decision of the Board of Directors shall be adopted when it is voted for by
the majority of the members attending the meeting, except the removal, dismissal of General
Director must obtain at least two-thirds of the members of the Board of Directors vote for it
(excluding the votes of a member of the Board of Directors in the case where such member
acts as the General Director). In case of a tie vote, the final decision shall be made in favor
of the vote of the chairperson of the Board of Directors.

Diéu 17. Bién ban hop Héi dong quan trj
Article 17. Minutes of Meetings of the Board of Directors

1. Céc cudc hop Hoi dong quan trj phai dugc ghi bién ban va c6 thé ghi Am, ghi va lvu giit dudi
hinh thirc dién tir khac. Bi€n ban phai lap bang tiéng Vi€t va c6 thé 1ap thém bang tiéng nude
ngoai, bao gdom céac ndi dung chu yéu sau day:

All meetings of the Board of Directors must be made in minutes and may be recorded and

stored in other electronic forms. The Minutes must be made in Vietnamese and may be
additionally made in foreign languages, including the following main details:

a)  Tén, dia chi tru s¢ chinh, ma s6 doanh nghié¢p;
Name, head-office address, enterprise identification number;
b)  Thoi gian, dia diém hop;
Time and location of the meeting;
€)  Muc dich, chuong trinh va ndi dung hop;
Purpose, agenda and contents of the meeting;
d) Ho, tén tirng thanh vién du hop hodc ngudi dugce uy quyén du hop va cach thtrc du hop;
ho, tén cac thanh vién khong dy hop va 1y do;
Full name of each member attending the meeting or Proxy to attend the meeting and
method of attending; Full names of members who did not attend the meeting and
reasons;
e) Vén dé duoc thao luin va biéu quyét tai cudc hop;
Issues to be discussed and voted on at the meeting;
f)  Tom tit phat bicu y kién ciia timg thanh vién dy hop theo trinh ty dién bién ciia cudc
hop;
Summary of opinions of each attending member according to the order of meeting
progress;
g) Két qua biéu quyét trong d6 ghi & nhing thanh vién tan thanh, khong tan thanh va
khong c6 y kién;
Voting results which clearly state members who agree, disagree and have no opinion;
h)  Vin dé da dugc thong qua va ty 1é biéu quyét thong qua twong tmg;
Issues to have been passed and corresponding rate of approval;
i)  Ho, tén, chir ky chu toa va nguoi ghi bién ban.
Full name and signature of the chairperson and minutes maker.

Bién ban s& duge Thu ky cong ty giri cho céc thanh vién Hoi dong quan tri.

The minutes of the meeting of the Board of Directors shall be sent by the Company Secretary
to the members of the Board of Directors.

2. Trudng hop chu toa va/hodc nguoi ghi bién ban tur chéi ky bién ban hop nhung néu dugc tat
ca thanh vién khac cia Hoi dong quan tri tham du hop ky va c6 day du ndi dung theo quy
dinh tai khoan 1 Di€u nay thi bién ban nay c6 hiéu luc.
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In case the chair or the minutes maker refuses to sign the meeting minutes, it shall be effective
if signed by all other members of the Board of Directors attending the meeting and has all
the contents as prescribed at Clause 1 of this Articles.

3. Chii toa, ngudi ghi bién ban va nhirg ngudi ky tén trong bién ban phai chiu trach nhiém vé
tinh trung thuc va chinh xac cua ndi dung bién ban hop Hoi dong quan tri.

The Chairperson, the minutes maker and those who sign the minutes must be responsible for
the truthfulness and accuracy of the Minutes of the meeting of the Board of Directors.

4.  Bién ban hop Hoi déng quan tri va tai liéu st dung trong cudc hop phai dugc luu gitr tai tru
sO chinh cua Cong ty.

Minutes of meetings of the Board of Directors and documents used during the meeting must
be kept at the head office of the Company.

5. Bién ban lap bang tleng Viét va bang tiéng nudc ngoai ¢6 hiéu lyc phap 1y nhu nhau. Truong
hop c6 sy khac nhau vé ni dung gitra bién ban bang tiéng Viét va bang tiéng nudc ngoai thi
ndi dung trong bién ban bang tiéng Viét duoc ap dung.

Minutes made in Vietnamese and may be made in a foreign language if necessary. In case of
any discrepancy between the record in Vietnamese and in a foreign language, the Vietnamese
version of the record shall prevail.

Chuong V
BAO CAO, CONG KHAI CAC LOI iCH
CHAPTER V
BENEFIT REPORT AND DISCLOSURE

Diéu 18. Trinh b4o cdo hing nim
Article 18. Submission of annual reports
1. Két thiic nam tai chinh, Hoi ddng quén tri phai trinh Dai hoi dong c6 dong bao cao sau dy:
At the end of a fiscal year, the Board of Directors must submit the following reports to the
General Meeting of Shareholders:
a)  Bao cao két qua kinh doanh ctia Cong ty;
Report on business results of the company;
b)  Bao céo tai chinh;
Financial statement;
€c) Bao cdo danh gia cong tac quan ly, dieéu hanh Cong ty;
Evaluation report on the company’s management and administration.
2. Bao cao quy dinh tai cac Khoan 1 Piéu nay va bao cdo kiém toan phai duoc luu gl tai try
sO chinh cua Cong ty cham nhét 1a 10 ngay trude ngay khai mac cugc hop Dai hoi dong co
déng thuong nién. C6 dong sé hitu c¢d phan ciia Cong ty lién tuc it nhat 01 nim c6 quyén tur

minh hodc cing véi luat su, ké toan vién, kiém toan vién co ching chi hanh nghé truc tiép
xem xét bao cdo quy dinh tai Piéu nay.

Reports specified in Clauses 1 of this Article and audit reports must be kept at the Company’s
head office no later than 10 days before the opening date of the annual meeting of the General
Meeting of Shareholders. A shareholder owning shares of the Company for at least 01
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consecutive year is entitled to examine the reports provided in this Article by himself/herself
or together with a lawyer or an accountant or auditor possessing a practicing certificate.

Piéu 19. Thu lao, thwéng va loi ich khac ciia thanh vién Hoi dong quan tri
Article 19. Remuneration, bonus and other benefits of members of the Management Board

1. Cong ty cb quyén tra thu lao, thudng cho thanh vién Hoi dong quan trj theo két qua va hiéu
qua kinh doanh.

The Company has the right to pay remuneration and bonuses to members of the Board of
Directors according to their business results and efficiency.

2. Thanh vién Hoi dong quan tri duoc hudng thu lao cong viée, thudng va cac loi ich khac.
Téng mirc thu lao, thudng va cac loi ich khac hing nim cia Hoi dong quan tri do Dai hoi
ddng c6 dong quyét dinh va duoc chia theo nguyén tic sau:

Members of the Board of Directors are entitled to work remuneration, bonuses and other

benefits. The total remuneration, bonuses and other benefits of the Board of Directors shall

be approved by the General Meeting of Shareholders and it shall be distributed to the

members of the Board of Directors based on the following principles:

+ Thanh vién Hoi dong quan tri diéu hanh s& khong c6 thii lao tu cach thanh vién, Chi tich
Hoi déng quan tri s€ co thu lao thanh vién cao hon cac thanh vién khac.

Executive members of Board of Directors will not receive the remuneration in the
capacity of members. The remuneration of the Chairperson of the Board of Directors
will be higher than others.

+ Thu lao ctia Chu tich Uy Ban va thanh vién cua Uy Ban c6 pham vi va mtrc d6 cong viéc
nhiéu s€ c6 thu lao cao hon.

The remuneration of the President and member of a Committee with a broader scope of
work will be higher.

+ Mot phﬁn thu lao cta Hoi dé)ng quan tri s& trang trai cho chi phi du hop, chi phi chuén bi
hop va két qua danh gid hoat dong nam.

A part of the remuneration of the Board of Directors will also cover for costs of attending
the meeting, costs of preparing the meeting, and the results of the annual performance
evaluation.

+ Céc khoan thudng, tiéu chi thudng va viéc chi thuong s& do Hoi dong quén trj quyét dinh
theo dé xuat cua Uy Ban Luong Thudng.

The bonuses, bonus criteria and bonus payment will be decided by the Board of Directors
according to the proposal of the Compensation & Benefit Committee.

3. Thanh vién Hoi ddng quan tri c6 quyén dugc thanh toan tat ca cac chi phi di lai, an, ¢ va cac
khoan chi phi hop ly khac ma ho da phai chi tra khi thyc hién trach nhiém thanh vién Hoi
dong quan tri ctia minh, bao gom ca cac chi phi phat sinh trong viéc t6i tham du cdc cude
hop Pai hoi dong c¢b déng, Hoi ddng quan tri hodc cac tiéu ban cia Hoi ddng quan tri.
Members of the Board of Directors are entitled to be reimbursed for all travel, meals,
accommodation and other reasonable expenses they have to pay when performing their
responsibilities as members of the Board of Directors, including expenses incurred in
attending meetings of the General Meeting of Shareholders, the Board of Directors or other
committees of the Board of Directors.

4. Thu lao ctia timg thanh vién Hoi ddng quan tri dwoc tinh vao chi phi kinh doanh ciia Cong
ty theo quy dinh ctia phép luat vé thué thu nhap doanh nghiép, duoc thé hién thanh muc riéng
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trong béo c4o tai chinh hang nim ctia Cong ty va phai béo cio Pai hoi dong c6 dong tai cude
hop thuong nién.

Remuneration of each member of the Board of Directors shall be included in the business
expenses of the Company in accordance with provisions of the law on corporate income tax,
which is presented as a separate item in the annual financial statements of the Company and
must report to the General Meeting of Shareholders at the annual meeting.

5.  Thanh vién Hoi déng quan tri co thé duoc Cong ty mua bao hiém trach nhiém sau khi c6 su

chép thun cua Dai hoi déng ) dong. Pham vi bao hiém s& loai trir viéc bao hiém cho nhitng
trach nhiém cta thanh vién Hoi ddng quan tri lién quan dén viéc vi pham phép luat va Bidu
1€ cong ty.
Members of the Board of Directors may be purchased liability insurance by the Company
after obtaining approval from the General Meeting of Shareholders. The scope of insurance
does not cover the liability of members of the Board of Directors related to violation of the
law and the company Charter.

Piéu 20. Cong khai cac lgi ich lién quan
Article 20. Disclosure of related interests

Truong hop Diéu 18 cong ty khong c6 quy dinh khac chit ch& hon, viée cong khai loi ich va ngudi
c6 lién quan ctiia Cong ty thuc hién theo quy dinh sau day:

Unless otherwise provided by the Company’s Charter, the disclosure of interests and related
persons of the Company shall comply with the following provisions:

1. Thanh vién Hoi dong quan trj ciia Cong ty phai ké khai cho cong ty vé cac loi ich lién quan
cua minh, bao gom:

Members of the Company’s Board of Directors must declare to the Company their related
interests, including:

a) Tén, ma sé doanh nghiép, dia chi tru s¢ chinh, nganh, nghé kinh doanh ciia doanh
nghiép ma ho c6 s¢ hiru phan von gop hodc cb phan; ty 1& va thoi diém sé hiru phan
von gop hoic b phan do;

Name, enterprise identification number, address of head office, business operations of
the enterprise in which he/she acts as the owner or own contributed capital or shares;
rate and time to be the owner or own such contributed capital or shares;

b) Tén, ma s6 doanh nghiép, dia chi tru s& chinh, nganh, nghé kinh doanh cua doanh
nghiép ma nhitng nguoi c6 lién quan cta ho cing sé hitu hodc s hitu riéng phan vén
gdp hodc ¢ phan trén 10% von diéu 18.

Name, enterprise identification number, address of the head office, business operations
of the enterprise in which his/her related persons jointly or separately hold stakes or
shares that are worth more than 10% of the charter capital.

2. Viéc ké khai quy dinh tai khoan 1 Diéu nay phai dugc thuc hién trong thoi han 07 ngay lam
viéc, ké tir ngay phat sinh loi ich lién quan; vigc stra doi, bd sung phai dugc thong bao voi
Cong ty trong thdi han 07 ngay lam viée, ké tir ngay c6 sira d6i, bo sung twong tng.

Declaration specified in Clause 1 of this Article must be made within 07 working days from
the date of arising of relevant interest; Any amendment or supplement must be notified to
the Company within 07 working days from the date of the corresponding amendment or
supplement.

3. Thanh vién Hoi dong quan tri khong duge nhan danh ca nhan hodc nhan danh ngudi khac dé
thuc hién cong viéc dudi moi hinh thirc trong pham vi cong viéc kinh doanh cua Cong ty,
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trong truong hop bét budc phai thuc hién cong viéc nhan danh ca nhan thi phai giai trinh ban
chat, noi dung ctia cong viée do trude Hoi dong quan tri trude khi thye hién va chi duoc thue
hién khi duoc da so thanh vién con lai cua Hoi dong quan tri chap thuan. Truong hop thuc
hién ma khong khai bao hoac khong dugc su chép thuan cua Hoi déng quan tri thi tat ca thu
nhap co6 duogc tur hoat dong do thude vé Cong ty.

Members of the Board of Directors are not allowed to act on behalf of an individual or on
behalf of another person to perform work in any form within the scope of the Company's
business. In case where it is imperative to perform work on behalf of an individual, it is
required to explain nature and content of such work before the Board of Directors and is only
allowed to perform when it is approved by the majority of remaining members of the Board
of Directors; If performed without declaration or the approval of the Board of Directors, all
income earned from such activities belongs to the Company.

) Chuong VI
MOI QUAN HE CUA HQI PONG QUAN TRI
CHAPTER VI
RELATIONSHIP OF THE BOARD OF DIRECTORS

Diéu 21. Mbi quan hé giira cac thanh vién Hi dong quan tri
Article 21. Relationship between members of the Board of Directors

1. Quan hé giita cac thanh vién Hoi dong quan trj 1a quan hé phdi hop, cac thanh vién Hoi dong
quan tri c6 trach nhi¢m thong tin cho nhau vé van dé c6 lién quan trong qua trinh xur ly cong
viéc dugc phan cong.

The relationship between members of the Board of Directors is cooperative, members of the
Board of Directors have the responsibility to inform each other on relevant issues in the
process of handling assigned work.

2. Trong qua trinh xir Iy cong viéc, thanh vién Hoi dong quan tri dugce phan cong chiu trach
nhiém chinh phai cha dong phéi hop xtr 1y, néu c6 van dé lién quan dén linh vuc do thanh
vién Hoi dong quan tri khac phu trach. Trong truong hop giita cac thanh vién Hoi dong quan
tri con c6 ¥ kién khac nhau thi thanh vién chiu trach nhiém chinh bao cao Chu tich Hoi ddng
quén tri xem xét quyét dinh theo thim quyén hodc t6 chirc hop hodc liy y kién ciia cac thanh
vién Hoi dong quan tri theo quy dinh cua phap luat, Diéu 1¢ cong ty va Quy ché nay.

In the process of handling the work, assigned member of the Board of Directors with main
responsibility must actively coordinate to handle, in case of any problem related to the field
by other members of the Board of Directors. In case of differing opinions among members
of the Board of Directors, the member responsible for the main responsibility shall report to
the Chairperson of the Board of Directors for consideration and decision according to his/her
competence or hold a meeting or collect opinions from the members of the Board of Directors
in accordance with the law, the Company Charter and these Regulations.

3. Trong trudong hop cé su phan cong lai gitta cac thanh vién Hoi ddng quan tri thi cac thanh
vién Hoi dong quan tri phai ban giao cong viéc, ho so, tai liéu lién quan. Viéc ban giao nay
phai dugc lap thanh van ban va bao cdo Chu tich Ho1 dong quan tri v€ viéc ban giao do.

In case of reassignment among the members of the Board of Directors, members of the Board

of Directors must hand over related work, files and documents. This handover must be made
in writing and reported to the Chairperson of the Board of Directors.
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Diéu 22. Mbi quan hé véi Ban Piéu hanh
Article 22. Relationship with the Management Board

Véi vai tro quan tri, H6i dong quan trj ban hanh cac nghi quyét dé Tong giam dbc va Ban diéu
hanh thyc hién. Pong thoi, Hoi dong quan trj kiém tra, giam sat thuc hién cac nghi quyét.

In the role of governance, the Board of Directors issues the resolutions for the Executive Board
and the General Director to implement. At the same time, the Board of Directors shall inspect and
supervise the implementation of such resolutions.

Piéu 23. Mdi quan h¢ véi Uy ban Kiém toan
Article 23. Relationship with the Audit Committee

1. Moi quan hé gitta HO1 dong quan tri va Uy ban Kiém toan 1a quan hé phdi hop. Quan h¢ lam
viéc gitra HO1 dong quan tri voi Uy ban Kiém toan theo nguyén tic doc lap, ddng thoi phdi
hop chit ch&, ho trg 1dn nhau trong qua trinh thyc thi nhiém vu.

The relationship between the Board of Directors and Audit Committee is coordinative. The
working relationship between the Board of Directors and Audit Committee follows the
principles of independence, cooperate and assist one another in performance of their tasks.

2. Khi tiép nhéan cac bién ban kiém tra hodc bao cdo tong hop ciia Uy ban Kiém toan, Hoi dong
quan tri c6 trach nhiém nghién ctru va chi dao Tong Giam doc xay dung ké hoach va thuc
hién chan chinh kip thoi.

Upon receiving the inspection records or general report of the Audit Committee, the Board
of Directors shall examine them and request the General Director to formulate plans and
promptly make correction.

) Chuong VII
PIEU KHOAN THI HANH
Chapter VII
IMPLEMENTATION PROVISION

Piéu 24. Hiéu lwe thi hanh
Article 24: Effect

Quy ché hoat dong ctia Hoi dong quan tri Cong ty Cb phan Sira Viét Nam bao gom [07 chuong],
[24 diéu] va c6 hiéu luc thi hanh ké tir ngay 26 thang 04 nam 2021.

This Regulation on Operation of the Board of Directors of the Vietnam Dairy Products Joint Stock
Company consists of 07 chapters, 24 articles and comes into force from 26/04/2021.

TM. HQI PONG QUAN TRI
ON BEHALF OF THE BOARD OF DIRECTORS
CHU TICH/ CHAIRWOMAN

LE THI BANG TAM
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