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QUY CHE QUAN TRI NOI BO
CONG TY CO PHAN SOI THE KY
INTERNAL RULE ON CORPORATE

GOVERNANCE OF CENTURY SYNTHETIC
FIBER CORPORATION

Can ctr Luat Chting khoan ngay 26 thang 11 nam 2019;
Based on Law on Securities dated 26 November 2019;
Can ctr Luat Doanh nghi¢p ngay 17 thang 6 nam 2020;
Based on Law on Enterprise dated 17 June 2020;

Can cir Nghi dinh sO 155/2020/ND-CP ngay 31 thang 12 nam 2020 cua Chinh phu quy dinh
chi tiét thi hanh mot s0 diéu cua Luat Ching khoan;

Based on Decree No. 155/2020/ND-CP dated 31 December 2020 of the Government,
guiding implementation some provisions of the Law on Securities;

Can ctt Thong tu s6 116/2020/TT-BTC ngay 31 thang 12 ndm 2020 ctia Bo truong Bo Tai
chinh hudng dan mét sé diéu vé quan tri cong ty ap dung ddi v6i cong ty dai chiing tai Nghi
dinh s& 155/2020/ND-CP ngay 31 thang 12 nim 2020 cua Chinh phu quy dinh chi tiét thi
hanh mot sb diéu cta Luét Chting khoan;

Based on Circular No. 116/2020/TT-BTC dated 31 December 2020 of the Minister of
Finance guiding implementation some provisions on corporate governance applicable to
public companies in Decree 155/2020/ND-CP dated 31 December 2020 of the Government
guiding implementation some provision of the Law on Securities,

Can ctr Piéu 1& Cong ty ¢6 phan Soi Thé Ky (“Diéu Lé Cong ty”)...

Based on the Charter of Century Synthetic Fiber Corporation (“the Charter”)...
Can ctr Nghi quyét Dai hoi dong b dong s6 ... ngdy... thang... nam...

Based on the resolution of the General Shareholder Meeting dated [].

Hoi déng quan tri ban hanh Quy ché ndi bd vé quan tri cong ty Cong ty cd phan Soi Thé
Ky.
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The Company’s Board of Directors hereby promulgate the Internal rules on Corporate
Governance of Century Synthetic Fiber Corporation.

Quy ché nodi bd vé quan trj cong ty Cong ty c¢6 phan Soi Thé Ky bao gdm cac ndi dung sau:

The Internal Rules on Corporate Governance of Century Synthetic Fiber Corporation
comprise of the following information.
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Chuong I: QUY PINH CHUNG
Chapter I: GENERAL PROVISIONS

Piéu 1. Y nghia, pham vi diéu chinh va ddi twong ap dung
Article 1. Meanings, scope of regulation and subjects of application

1. Pham vi dleu chinh: Quy ché nay quy dinh nhitng nguyén tic co ban vé& quan tri cong ty
dé bao vé quyen va loi ich hop phap clia ¢b dong, thiét 1ap nhimg chuan muc vé hanh vi,
dao dirc nghé nghiép cua cac thanh vién Hoi dong quan tri (“HbQT”), Ban Téng Giam dbc,
Ban kiém so4t (“BKS”) va can bd quan ly cua Cong ty cd phan Soi Thé Ky (duoi day goi
1a Cong ty). Cu thé, Quy ché noi bo ve€ quan tri cong ty quy dinh cac néi dung veé vai tro,
quyén va nghia vu ctia Pai hoi dong c6 dong (“PHPCD”), HPQT, Tong Giam doc Diéu
hanh (“TGDb biéu hanh”); trinh ty, thu tuc hop PHDCD; dé cu, ung cu, bau, mién nhiém
va bai nhiém thanh vién HDQT, BKS, TGP Piéu hanh va cac hoat dong khéc theo quy dinh
tai Pidu 1é cong ty va cac quy dinh hién hanh khac ctia phép luat.

1. Scope of regulation: this Rule defines principles on corporate governance in order to
protect legitimate rights and interests of shareholders, set standards on behaviours and
professional ethics of members to the Board of Directors (“BOD”), the Board of
Management (“BOM”), the Board of Supervisors (“BOS”) and managers of Century
Synthetic Fiber Corporation (hereinafter referred to as the Company).. In particular, the
Internal Rule on Corporate Governance stipulate roles, rights and obligations of the
General Shareholder Assembly (“GSM”), the BOD, General Director (“GD”); orders and
procedures for AGSM; nomination, candidacy, election, dismissal and removal of BOD
members, BOS members, GD and other activities according to the Company’s Charter and
prevailing regulations.

Quy ché nay ciing 13 co s¢ dé danh gia viéc thuc hién quan trj ciia Cong ty.

This Regulation is also the basis for evaluating the governance performance of the
Company.

Truong hop c6 sy mau thuin giira cac quy dinh tai Quy ché nay véi Biéu 1€ cua Cong ty
va/hodc Luat Doanh nghi¢p, Luat Chung khoan thi nhitng quy dinh tai Diéu 1€ ctia Cong ty
va/hodc Luat Doanh nghi¢p, Luat Chirng khoan sé dugc wu tién ap dung.

In case there is a conflict between the provisions of this Rule and the Company’s Charter
and/or the Enterprise Law, the Securities Law, the provisions of the Company's Charter
and/or the Enterprise Law, the Securities Law securities will prevail.

2. Dbi twong ap dung: Quy ché nay duogc ap dung cho cac thanh vién HDQT, BKS, TGP biéu
hanh va nhiing nguoi lién quan.

Applicable subject: This Rule is applied to BOD members, BOS members, GD and related
persons.

Picu 2. Giai thich thuit ngit/ Article 2. Interpretation of terms

1. Nhitng tir ngit dudi day duoc hiéu nhu sau/ The following terms are construed as follows:

1.1. “Quy ché quan tri cong ty” 1a hé théng cac quy tac dé dam bao cho Cong ty duoc
dinh hudng diéu hanh va duoc kiém soat mot cach co hiéu ‘qua vi quyén lgi cua co
dong va nhimg nguoi lién quan dén Cong ty. Cac quy tdc quan tri cong ty bao
gdm/"Rule on corporate governance” is a system of rules to ensure that the
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Company is effectively oriented and controlled for the benefit of shareholders and
people related to the Company. Rule on Corporate governance rules include:

- Pam bao mot co cau quan tri hi¢u qua/Ensure an effective governance structure;
- Dbam bao quyéen loi cia co6 dong/Ensuring the interests of shareholders;
- Dai xtr cong bang gitra cac co dong/Fair treatment among shareholders;

- Pam bao vai tro ciia nhitg ngudi c6 quyén loi lién quan dén Cong ty/ Ensuring
the role of people with interests related to the Company;

- Minh bach trong hoat dong ctua Cong ty/Transparency in the Company's
activities,

- HDPQT va BKS lanh dao va kiém soat Cong ty c6 hiéu qua/The BOD and BOS
effectively lead and control the Company.

1.2. “Cong ty” duoc hiéu 1a Cong ty ¢ phan Soi Thé Ky/Company is Century Synthetic
Fiber Corporation,

1. “Cbd dong 16n” 1a ca nhan hoac td chirc dugc qui dinh trong Khoan 18 Diéu 4 cla
Luat Chung khoan/“Major shareholder” means an individual or an organization
specified in Clause 18, Article 4 of the Law on Securities;

1.3. “Ngudi ndi bd” 1a ¢ nhan duogc qui dinh trong Khoan 45 Diéu 4 cua Luét Chung
khoan/ “Insider” means an individual specified in Clause 45, Article 4 of the Law
on Securities;

1.4. “Nguoi ¢6 lién quan” 1a c4 nhan hodc t6 chic dugc quy dinh trong Khoan 46 Piéu
4 cua Luat Chung khoan/ “Related person” means an individual or organization
specified in Clause 46, Article 4 of the Law on Securities;

1.5. “Nguoi quan 1y 1a ca nhan dugc qui dinh trong Khoan 46 Piéu 4 cta Luat Chimg
khoén /“Manager” means an individual specified in Clause 24, Article 4 of the Law
on Enterprises;

1.6. Thanh vién HDQT doc lap 1a thanh vién HPQT khong phai 1a TGD Piéu hanh, Phé
TGP, Ké toan trudng va nhiing can bd quan 1y khac dugc HBQT bd nhiém hodc
ngudi dai dién ctia C6 dong 16n ctia Cong ty hodc Ngudi ¢ lién quan cta Co dong
16n/Independent member of the BOD is a member of the BOD who is not the GD,
Deputy GD, Chief Accountant and other managers appointed by the BOD or the
representative of the Company's Major Shareholders or related persons of the
Company’s Major shareholder.

2. Trong Quy che nay, cac tham chiéu tdi mot hoac mot sé diéu khoan hodc vin ban phap
luat s& bao gdm ca nhing sira dd1 bd sung hodc van ban thay thé cac van ban do tai thoi
diém ban hanh Quy ché&/ In this Rule, references to one or more provisions or legal
documents shall include amendments, additions or replacements to such documents at
the time of issuance of the Rule.

Piéu 3. Piéu 1é Cong ty va Quy ché ndi b vé quan tri Cong ty/The Company’s

Charter and Rule on Corporate Governance

1. Céng ty xdy dung Diéu 1& Cong ty theo Diéu 1&¢ mau do B6 Tai chinh quy dinh/The
Company develops the Company’s Charter based on standard charter provided by the
Ministry of Finance.
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2. Cong ty c6 trach nhiém xay dung va ban hanh Quy che ndi bd vé quan tri cong ty. Quy

ché ndi bd vé quan tri cong ty gdm cac ndi dung cha yéu sau/The Company is responsible
to develop and promulgate the Rule on Corporate Governance. The Rule on Corporate
Governance should comprise of the following:

2.1. Trinh ty, thu tuc vé triéu tap va biéu quyét tai PHPCD/ Order and procedures for
convening and voting at the GSM;

2.2. Trinh tu, tha tuc dé cu, ung cu, bau, mién nhiém va bii nhiém thanh vién HDbQT/
Order and procedures for nomination, candidacy, election, dismissal and removal
of members of the Board of Directors,

2.3. Trinh tw, thu tuc t6 chic hop HDQT/Orders, procedures for holding BOD meetings;

2.4. Trinh ty, tht tuc lya chon, bo nhiém, mién nhiém cén bd quan ly cép cao/Order and
procedures for selection, appointment and dismissal of senior managers;

2.5.Quy trinh, thi tuc phdi hop hoat dong gitra HPQT, BKS va TGP Piéu hanh/
Process and procedures for coordinating activities between the BOD, BOS and GD;

2.6. Quy dinh vé danh gia d6i vi hoat dong, khen thuéng va ky ludt doi voi thanh vién
HDPQT, thanh vién BKS, TGD Diéu hanh va cac can bd quan ly khac/ Rule on
performance evaluation, reward and discipline for BOD members, BOS members,
the GD and other managers.

Chwong II: CO PONG VA PHDPCP/Chapter II: SHAREHOLDERS AND GSM

Diéu 4. Quyén va nghia vu ciia ¢6 dong/Rights and obligations of the shareholders

I.

Co dong c6 day du cac quyén theo quy dinh cua Luat Doanh nghiép, cic van ban phap
luat lién quan va Diéu 18 Cong ty, dic biét 13/ Shareholders shall have full rights in
accordance with the provisions of the Enterprise Law, relevant legal documents and the
Company's Charter, especially:

1.1. Quyén tu do chuyén nhuong c6 phan da duoc thanh toan day du va dugc ghi trong
s6 c6 dong ctia Cong ty, trir mot s6 trudng hop bi han ché chuyén nhuong theo quy
dinh cua phap luat, Piéu 18 Cong ty va quyét dinh cia PHDCD/The right to freely
transfer shares which have been paid for in full and recorded in the shareholder
registrar of the Company, except in some cases where transfer is restricted

according to the provisions of law, the Company's Charter and the decision of the
GSM;

1.2. Quyén dugc déi XU cong bang. Mdi ¢6 phan cua cuing mot loai déu tao cho cb dong
s0 hiru cac quyén, nghia vu va loi ich ngang nhau. Truong hop Cong ty co6 cac loai
¢ phan vu dii, cac quyén va nghia vy gan lién voi cac loai ¢o phan vu dai phai
dugc cong bd day du cho cd dong va phai duoc PHPCD thong qua/Right to fair
treatment. Each share of the same class gives shareholders equal rights, obligations
and interests. In case the Company has types of preference shares, the rights and
obligations attached to these types of preferred shares must be fully disclosed to
shareholders and approved by the GSM,
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1.3. Quyén dugc thong bao ddy du thong tin dinh ky va thong tin bat thuong vé hoat
dong cua Cong ty/ The right to be fully informed of periodical and extraordinary
information about the Company's activities;

1.4. Quyén va trach nhiém tham gia cac cudc hop PHPCD va thyc hién quyén biéu
quyét tryc tiép hodc thong qua dai dién dugc uy quyén hoidc thuc hién bo phiéu tir
xa/Rights and responsibilities to participate in the GSM and exercise the right to
vote directly or through an authorized representative or to conduct remote voting;,

1.5. Quyén dugc wu tién mua ¢ phan méi chao ban tuong ing vai ty 1¢ s¢ hitu cd phan
trong cong ty/ Preemptive right to buy new shares offered for sale in proportion to
the percentage of share ownership in the company;

. C6 dong co quyén bao vé cac quyén loi hop phap cua minh. Trong tru’ong hop quyét

dinh cia PHPCD, quyét dinh cua HDQT, quyét dinh cua TGD Piéu hanh vi pham phap
luat hodc vi pham nhimg quyén loi co ban cua cb dong theo quy dinh cua phap luat, cd
déng c6 quyén dé nghi huy quyét dinh dé theo trinh ty, thu tyuc phap luat quy dinh.
Truong hop cac quyét dinh vi pham phép luat gay ton hai toi Cong ty, HbQT, BKS,
TGP Piéu hanh phai dén bu cho Cong ty theo trach nhiém ctia minh. C6 dong ¢ quyén
yéu ciu Cong ty boi thudng ton that theo trinh ty, thii tuc phap luat quy
dinh/Shareholders have the right to protect their legitimate interests. In case the
decision of the GSM, the decision of the BOD, the decision of the GD violates the law
or violates the fundamental rights of shareholders as prescribed by law, the shareholder
has the right to request the cancellation of the decision. in accordance with the order
and procedures prescribed by law. In case illegal decisions cause harm to the Company,
the BOD, BOS, and the GD must compensate the Company according to their
responsibilities. Shareholders have the right to request the Company to compensate for
losses according to the order and procedures prescribed by law.

. Co dong co trach nhiém thanh toan du va ding thoi han sO ¢b phan cam két mua, tuan

tha Diéu 16 va quy ché quan Iy nodi b cua Cong ty, chap hanh nghi quyét cia PHPCD,
HPQT va thyc hién day du cac nghia vu theo quy dinh cta phap lut va Diéu 18 Cong
ty/Shareholders are responsible for paying in full and on time for subscribed shares,
complying with the Company's Charter and internal management regulations,
complying with resolutions of the GSM, the BOD and fully implementing the obligations
in accordance with the law and the Company's Charter.

Diéu 5. Nhitng van dé lién quan dén c6 ddng lén/Matters related to the Major
Shareholders

1.

C6 dong 16n khong dugce loi dung vu thé cia minh gay ton hai dén cac quyén va loi ich
cua Cong ty va cua cac cd dong khac/ Major shareholders must not abuse their
advantages to harm the rights and interests of the Company and other shareholders.

C6 dong 16n c¢6 nghia vu cong bd thong tin theo quy dinh cta phap luat/The major
shareholders have obligations to make public announcement in according to the
regulations.

Diéu 6. Cudc hop PHPCP thuong nién va bit thwong/Annual and extra-ordinary
GSM

1. Vai tro, quyén va nghia vu cia PHDCD/Role, rights and obligation of the GSM
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1.1. PHPCP gdm tét ca c6 dong co quyén biéu quyét, 1a co quan quyét dinh cao nhét
cua Cong ty/The GSM includes all shareholders with voting rights, is the highest
decision-making body of the Company.

1.2. PHPCP ¢6 quyén va nghia vu theo qui dinh tai Piéu 15 Diéu 18 Cong ty/ The GSM
has the rights and obligations as prescribed in Article 15 of the Company's Charter.

2. Trinh ty, tha tuc hop PHDCD thong qua nghi quyét bang hinh thic biéu quyét tai cude
hop PHDCD/ Order and procedures for the GSM to approve resolutions by voting at
the GSM:

2.1. Tham quyén triéu tip DPHDCB/Authority to convene the GSM
2.1.1. HDQT tri¢u tap DPHDCD thuong nién/The BOD convene the AGSM

2.1.2. HPQT triéu tap PHDCP bat thuong trong cac truong hop sau/The BOD
convene the EGSM in the following case:

2.1.2.1. HDQT xét thiy vi loi ich cua Cong ty/ The BOD considers it for the
benefit of the Company;

2.1.2.2. S luong thanh vién HPQT, BKS con lai it hon s6 lwong thanh vién
t61 thiéu theo qui dinh cua phap luat/ The number of remaining members
of the BOD and BOS is less than the minimum number of members
prescribed by law;

2.1.2.3. Theo yéu ciu ctia c6 déng hodc nhom cd dong theo qui dinh tai Khoan
2 Piéu 115 Luét Doanh nghiép; yéu cAu triéu tap hop PHDCD phai duoc
thé hién béng van ban, trong d6 néu ro ly do va muc dich cudc hop, co6 du
chir ky cua cac c6 dong lién quan hodc vin ban yéu cau duoc lap thanh
nhiéu ban va tap hop du chit ky ctia cac cd déng o lién quan/At the request
of a shareholder or a group of shareholders as prescribed in Clause 2,
Article 115 of the Law on Enterprises, The request to convene a meeting
of the GSM must be made in writing, clearly stating the reason and
purpose of the meeting, signed by all relevant shareholders, or the written
request made in many copies and gathered in full signatures of relevant
shareholders;

2.1.2.4. Theo yéu cau ctia BKS/At the request of the BOS;

2.1.2.5. Céc truong hop khac theo qui dinh cta phap luat va Diéu 18 Cong ty/
Other cases as prescribed by law and the Company's Charter.

2.1.3. Viéc triéu tap PHDCD bat thuong thuc hién theo qui dinh tai Khoan 4 Dicu
14 bicu L¢ Cong Ty./ The convening of the EGSM shall comply with the
provisions of Clause 4, Article 14 of the Company’s Charter.

2.2. Lap danh sach cb dong ¢o quyen du hop: Nguoi triéu tap hop PHDCD phai chuan
bi danh sach c6 dong du dleu kién tham gia va biéu quyét tai mot cude hop DPHPCP.
Danh sach C6 dong c6 quyén du hop PHPCD duoc 1ap khong qua 10 (muoi) ngay
trudc ngay gui thong bao moi hop./ Making a list of shareholders entitled to attend
the meeting: The convenor of the GSM must prepare a list of eligible shareholders
to attend and vote at a meeting of the GSM. The list of shareholders entitled to
attend the GSM shall be prepared no later than 10 (ten) days before the date of
sending the notice of invitation to the meeting.
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2.3. Thong bao vé viéc chdt danh sach c¢b dong c6 quyén tham du hop PHDPCD: Cong
ty phai cong bd thong tin vé viéc 1ap danh sach ¢ dong co quyén tham du hop
PHDCD tdi thiéu 20 ngay trude ngay ding ky cudi cing/Notice of closing the list
of shareholders entitled to attend the GSM: The company must disclose information
about the compilation of the list of shareholders entitled to attend the GSM at least
20 days before the last registration date;

2.4. Thong béo triéu tip PHPCP: Thong bao moi hop PHPCP dugce gui cho tat ca cac
co dong béng phuong thire dé bao dam dén dugc dia chi lién lac ctia c6 dong, dong
thoi cong bd trén trang thong tin dién tir (website) cua Cong ty va Uy ban Chimg
khoan Nha nuéc, S¢ Giao dich Chtng khoan noi cb phiéu cua Cong ty niém yét
hoac dang ky giao dich. Nguoi triéu tap hop DPHDCD phai gui thong bao moi hop
dén tat ca cac cd déng trong Danh sach cb dong c6 quyén du hop cham nhat 21 ngay
truée ngay khai mac cudc hop (tinh tir ngdy ma théng bao duoc giri hodc chuyén di
mot cach hop 1¢)/ Notice of convening the GSM: The notice of invitation to the
meeting of the GSM is sent to all shareholders by a method to ensure it reaches the
contact address of the shareholders, and at the same time published on the
electronic information page (website) of the Company and the State Securities
Commission, the Stock Exchange where the Company's shares are listed or
registered for trading. The convenor of the meeting of the GSM must send a notice
of invitation to the meeting to all shareholders in the list of shareholders entitled to
attend the meeting at least 21 days before the date of the meeting (from the date on
which the notice is sent or transmitted in a legitimate manner).

2.5. Chuong trinh hop PHDPCD, cac tai liéu lién quan dén cac van dé s& dugc bicu quyét
tai dai hoi dugc gui cho cac c6 dong hodc/va dang trén trang thong tin dién tir cua
Cong ty. Trong truong hop tai liéu khong dugc giri kém thong bao hop PHDCD,
thong bao mdi hop phai néu rd dudng din dén toan bo tai liéu hop dé cac cb dong
c6 thé tiép can, bao gdm/The agenda of the GSM, documents related to the issues to
be voted at the meeting are sent to shareholders and/or posted on the website of the
Company. In case the document is not attached to the notice of the meeting of the
GSM, the notice of invitation must clearly state the link to all meeting documents so
that shareholders can access, including:

2.5.1. Chuong trinh hop, céac tai li¢u st dung trong cudc hop/Meeting agenda,
documents used in the meeting;

2.5.2. Danh sach va thong tin chi tiét ciia cac ing vién trong truong hop bau thanh
vién HDQT, thanh vién BKS/ List and details of candidates in case of election
of members of the Board of Directors, members of the Supervisory Board,

2.5.3. Phiéu biéu quyét/Ballot;

2.5.4. Dy thao nghi quyét doi véi timg van dé trong chwong trinh hop/ Draft
resolution for each matter in the meeting agenda.

2.6. Viéc 1y quyén cho nguoi dai dién du hop PHDCB/ Authorization for a
representative to attend the GSM:

2.6.1. Cb dong, nguoi dai dién theo uy quyén cua ¢ dong la t6 chue co thé tryc tiép
tham dy hop hodc iy quyén cho mét hodc mét sé ca nhén, to chirc khac du hop
hodc du hop thong qua mot trong cac hinh thire quy dinh tai khoan 3 Piéu 144
Luat Doanh nghi¢p/ Shareholders, authorized representatives of shareholders
being organizations may directly attend the meeting or authorize one or several
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other individuals and organizations to attend the meeting or attend the meeting
through one of the forms prescribed in Clause 3, Article 144 of the Enterprise
Law.

2.6.2. Viéc uy quyén cho ca nhan, to chirc dai dién dy hop PHPCP theo quy dinh
tai khoan 2.6.1 ciia Piéu nay phai 1ap thanh van ban. Van ban uy quyén dugc
1ap theo quy dinh cta phap luat vé dan sy va phai néu r6 tén cd dong uy quyén,
tén ca nhan, t6 chtc duoc U uy quyén, s6 luong co phan duoc ty quyén, ndi dung
Uy quyén, pham vi _uy quyén, thot han uy quyén, chir ky ctia bén uy quyén va
bén dugc Gy quyén/The authorization for an individual or representative
organization to attend the GSM as prescribed in Clause 2.6.1 of this Article
must be made in writing. The power of attorney is made in accordance with the
civil law and must clearly state the name of the authorized shareholder, the
name of the authorized individual or organization, the number of authorized
shares, the content of the authorization, the scope of the authorization.
authorization, authorization period, signatures of the authorizing party and the
authorized party.

2.6.3. Ngudi duge uy quyén du hop DPHDCD phai ndp van ban uy quyen khi dang
ky du hop. Truong hop uy quyén lai thi nguoi tham dw hop phai xuat trinh thém
van ban uy quyén ban dau cua cd dong, ngudi dai dién theo ty quyén cua cd
dong 1a t6 chirc (néu trude d6 chwa ding ky voi Cong ty)/ Persons authorized
to attend the GSM must submit a written authorization when registering to
attend the meeting. In case of re-authorization, the meeting attendee must also
present the original authorization document of the shareholder, the authorized
representative of the shareholder being an organization (if not previously
registered with the Company).

2.6.4. Phleu bleu quyét cua ngudi duge Uy quyén du hop trong pham vi dugc ty
quyén van c6 hiéu luc khi xay ra mot trong cac truong hop sau day/ The vote of
the person authorized to attend the meeting within the authorized scope is still
valid when one of the following cases occurs:

2.6.4.1. ’ Nguoi uy quyén da chét, bi han ché nang lyc hanh vi dan sy hoac bi
mat nang luc hanh vi dan su/ The authorizer has died, has limited civil act
capacity or has lost his capacity for civil acts;

2.6.4.2. Ngudi ity quyén da hay bo viéc chi dinh uy quyén/ Authorizer has
canceled appointment of authorization;

2.6.4.3.  Ngudi uy quyén da hiy bo tham quyén clia nguoi thyc hién vige ty
quyén/ The authorizer has revoked the authority of the person who made
the authorization.

2.6.4.4. Diéu khoan nay khong 4p dung trong trudng hop Cong ty nhan duoc
thong bao vé mot trong cac su kién trén trudc gio khai mac cudc hop
DHDCD hodc trude khi cude hop duoc tri¢u tap lai/ This provision does
not apply in case the Company receives a notice of one of the above events
before the opening time of the GSM or before the meeting is reconvened.

2.7. Cach thuc dang ky tham du PHDCD/ How to register to attend the AGM:
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2.7.1. Cb dong xac nhan vi¢c dang ky tham dy theo cach thuc dugc néu tai thong
bao moi hop/ Shareholders confirm their registration to attend in the manner
stated in the notice of meeting invitation.

2.7.2. Vao ngay t6 chirc hop PHPCPD, Cong ty thue hién thu tuc dang ky cb dong
cho cac c¢6 dong hoic dai dién theo uy quyén c6 quyén tham du/ On the day of
the GSM, the Company carries out the procedures for shareholder registration
for shareholders or authorized representatives who have the right to attend.

2.7.3. Cb dong, nguoi dai dién theo uy quyén cua co dong la t6 chuc hodc nguoi
dugc iy quyén dén sau khi cudc hop da khai mac co quyén dang ky ngay va sau
d6 co quyén tham gia va biéu quyét tai dai hoi ngay sau khi dang ky. Chu toa
khong co trach nhiém dimg dai hoi dé cho ¢ dong dén muon ding ky va hiéu
luc cia nhimg ndi dung di dwoc biéu quyét truéc d6 khong thay doi./
Shareholders, authorized representatives of shareholders being organizations
or authorized persons who arrive after the meeting has opened have the right
to register immediately and then have the right to participate and vote at the
meeting immediately after registration. sign. The chairman is not responsible
for stopping the meeting so that late shareholders can register and the validity
of the previously voted contents will not change.

2.8. biéu kién tién hanh BPHPCD/ Conditions for conducting the GSM

2.8.1. Cudc hop PHPCP duoc tién hanh khi c6 sé c6 dong du hop dai dién trén
50% tong sd phiéu biéu quyét/ The GSM is conducted when the number of
shareholders attending the meeting represents more than 50% of the total
number of votes.

2.8.2. Trudng hop cudc hop lan thir nhit khong di dicu kién tién hanh theo quy dinh
tai khoan 2.8.1 Piéu nay trong vong 30 phut ké tir thoi diém xac dinh khai mac
dai hoi, thi nguoi tri€u tap hop s€ huy cude hop va thong bao moi hop lan thi
hai dugc guri trong thoi han 30 ngay, ké tir ngay du dinh hop 14n tht nhat. Cudc
hop PHPCD lan thtr hai duoc tién hanh khi c¢6 sé ¢d dong du hop dai dién tir
33% tong sb phiéu biéu quyét tré 1én./ In case the first meeting is not qualified
to be conducted as prescribed in Clause 2.8.1 of this Article within 30 minutes
from the time of determining the opening of the meeting, the convenor of the
meeting shall cancel the meeting and the invitation to the second meeting shall
be sent within 30 days from the intended date of the first meeting. The second
GSM shall be conducted when the number of shareholders attending the
meeting represents 33% of the total number of votes or more.

2.8.3. Trudng hop cudc hop lan thir hai khong da diéu kién tién hanh trong vong 30
phut ké tir thoi diém xac dinh khai mac dai hoi theo quy dinh tai khoan 2.8.2
Diéu nay thi thi nguoi triéu tap hop s& huy cudc hop va thong bao moi hop lan
thr ba phai duoc giri trong thdi han 20 ngay ké tir ngay du dinh hop 1an thir hai.
Cudc hop PHBCD lan thir ba duge tién hanh khong phu thudc vao téng sb
phiéu biéu quyét cta cac cd dong du hop./ In case the second meeting is not
eligible to be held within 30 minutes from the time of determining the opening
of the meeting as prescribed in Clause 2.8.2 of this Article, the person
convening the meeting will cancel the meeting and the invitation to the third
meeting must be sent within 20 days from the intended date of the second
meeting. The third General Meeting of Shareholders shall be conducted
regardless of the total number of votes of the attending shareholders.
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2.9. Hinh thirc théng qua nghi quyét cia PHDCD./ Form of passing resolutions of the
GSM.

PHDCP thao ludn va biéu quyét theo timg van dé trong ndi dung, chuong trinh
hop./ The GSM discusses and votes on each issue in the content and agenda of the
meeting.

DHDCD thong qua cac nghi guyét thudc tham quyén bang hinh thic biéu quyét tai
cudc hop hodc lay y kién bang van ban./ The GSM passes resolutions under its
authority by voting at the meeting or collecting written opinions

2.10. Cach thire biéu quyét/Voting methods:

2.10.1. Viéc biéu quyét theo hinh thirc bo phiéu duoc thyc hién nhu sau/Voting by
casting ballots:

2.10.1.1. céac ndi dung biéu quyet dugc ghi trong phleu bleu quyet s& duoc ¢b
d6ng/dai dién theo iy quyén ctia c6 dong biéu quyét bang viéc lwa chon
phuong 4n "tan thanh" hodc "khong tan thanh" hodc "khong c6 y kién" vao
ting ndi dung can lay ¥ kién./ The voting contents recorded in the ballot
will be voted by the shareholder/authorized representative of the
shareholder by choosing the option "agree" or "disagree" or "no opinion"
on each matter to be voted.

2.10.1.2. cac cd dong bo phiéu theo nguyén tic sau/ Shareholders vote
according to the following principles:

2.10.1.2.1.  Viéc bo phiéu duoc bat dau tir khi co hiéu 1énh cua Chu toa
cudc hop hodc Trudng ban kiém phiéu va két thic khi ¢ déng cubi
cung bo phiéu vao thung phiéu hodc sau 30 phat ké tir thoi diém bat
dau bo phiéu tuy thudc vao thoi diém nao dén trudc. Sau khi két thic
viéc bo phiéu, hom phiéu s& dugc niém phong/Voting starts at the
command of the Chairman of the meeting or the Head of the Vote
Counting Committee and ends when the last shareholder votes in the
ballot box or after 30 minutes from the time of voting, depending on
the time of voting. which point comes first. After the end of voting, the
ballot box will be sealed,

2.10.1.2.2.  Viéc kiém phiéu dugc tién hanh ngay sau khi viéc bo phiéu két
thiic va thung phiéu dugc ni€ém phong/ The counting of votes is
carried out immediately after the voting is over and the ballot box is
sealed,

2.10.1.3. Phiéu biéu quyét hop 1& phai dap tmg nhiing yéu cau sau/ 4 valid
voting card must meet the following requirements:

2.10.1.3.1.  Theo miu va c6 s6 hiéu kiém soét ciia Ban T chirc/ According
to the form and with the control number of the Organizing
Committee,

2.10.1.3.2.  Phiéu khong co tay x0a, cao sira nhitng ndi dung in 4n. Khi co
bd sung ndi dung thi ghi ding s6 thir ty ctia ndi dung can biéu quyét,
khong viét thém ndi dung khac ngoai trir cac ndi dung theo yéu cau
ctia Ban to chitc/The printed content in the ballot is not erased,
scraped or edited. When additional content is added, write the
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correct number of the content to be voted on, do not write any other
content except the content required by the Organizing Committee.

2.10.1.3.3.  Ddi véi mbi ndi dung biéu quyét, Thé c6 chon mot trong ba &
lya chon biéu quyét cua ndi dung d6/ For each voting matter, one of
the three voting selection boxes for that matter should be ticked.

2.10.1.3.4.  Ddi v6i cac Phiéu biéu quyét duoc thyc hién theo hinh thirc bo
phiéu tir xa thi phai dap ung thém cac diéu kién sau/ For Voting
ballots made in the form of remote voting, the following additional
conditions must be met:

2.10.1.3.4.1. Phiéu biéu quyét phai co day du thong tin vé tén, sb
Ching minh nhan dan/ Ho chiéu va chit ky cua ¢ dong ddi voi
co dong la cd nhan/ Voting ballots must contain full
information on the name, number of ID card/Passport and
shareholder's signature for individual shareholders;

2.10.1.3.4.2. Phiéu biéu quyét phai co tén, chir ky cua Nguoi dai dién
theo phap ludt hoic Nguoi dai dién theo Gy quyén va con dau
dbi voi co dong 1a to chuc/ Voting ballots must bear the name
and signature of the legal representative or the authorized
representative and the seal for institutional shareholders;

2.10.1.3.5.  Cac thé biéu quyét khong hop 1¢ 1a cac thé khong dap g dugc
mot trong cac diéu kién cta Phiéu biéu quyét hop 1& va s& khong dugc
tinh vao két qua kiém phiéu/ Invalid voting ballots are those that do
not meet one of the conditions of a valid Voting ballot and will not be
counted in the voting resullts.

2.10.1.3.6.  viéc b1eu quyét ddi véi timg ndi dung can thong qua trong
phleu biéu quyét 1a doc 1ap v6i nhau va tinh hop 18 cua phan biéu
quyét noi dung nay khong lam anh hudng dén tinh hop 1& cua noi
dung biéu quyét khac/the voting for each matter to be approved in
the voting ballot is independent of each other and the validity of
voting on this matter does not affect the validity of the other voting
matters,

2.10.1.3.7.  Trong trudng hop cb dong biéu quyet nham hoic Phleu biéu
quyét khong con nguyén ven, ¢6 dong c6 thé lién hé véi Ban to chuc dé
duoc cip lai Phiéu biéu quyét méi va phai nop lai Phiéu biéu quyét cii/
In case a shareholder votes by mistake or the voting ballot is not intact,
the shareholder can contact the Organizing Committee to be re-issued
a new voting ballot and must return the old one.

2.10.2. Viéc biéu quyét theo hinh thirc biéu quyét truc tiép (trong truong hop khong
ap dung hinh thirc bo phleu) dugce thue hién nhu sau: ¢6 dong/dai dién theo uy
quyén cua ¢ dong biéu quyet vé van dé can lay ¥ kién bang cach gio thé biéu
quyét ctia minh 1én hodc bang hinh thace khac theo sy diéu kiém cta Chu toa
hodc Poan Chu tich. Ban kiém phiéu s& ghi lai s6 phiéu tan thanh, khong tan
thanh va khong c6 y kién dé cong bd két qua biéu quyét trudc Dai hoi/Voting
in the form of direct voting (in the absence of ballot casting) is carried out as
follows: shareholders/authorized representatives of shareholders vote on the
issue to be consulted by raise his/her voting card or in another form under the
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control of the Chairman or the Presiding panel. The Vote Counting Committee
will record the number of votes agree, disagree and no opinion to announce the
voting results before the GSM.

2.10.3. Viéc bau thanh vién HDQT/BKS duoc thuc hién theo Quy ché bau thanh vién
HDQT/BKS thong qua tai Pai hoi hodc Quy ché dugc gui kém theo Phiéu 1ay
y kién co dong (trong trudng hop lay y kién c6 dong bang vin ban)/ The election
of members of the BOD/BOS is carried out in accordance with the Regulation
on election of members of the BOD/BOS approved at the General Meeting or
the Regulation attached to the Shareholders' opinion form (in case of collecting
written opinions of shareholders).

2.11. Céch thuc kiém phiéu, d6i v6i nhitng van dé nhay cam va néu c6 dong co yéu
cau, Cong ty phai chi dinh td chirc doc 1ap thuc hién viéc thu thap va kiém phiéu/
Method of counting votes, for sensitive issues and if requested by shareholders, the
Company must appoint an independent organization to collect and count votes;

2.11.1.Ban kjém phiéu do Chu toa dé nghi va dugc PHDCD thong qua dé thuc hién
viéc kiém phiéu tai cudc hop/Vote counting committee proposed by the
Chairman and approved by the GSM to count votes at the meeting.

2.11.2.Ban kiém phiéu thuc hién viéc kiém phiéu theo qui dinh nhu saw/ The Vote
Counting Committee shall count the votes according to the following
regulation:

2.11.2.1. Ban kiém phiéu 1am viéc trong 01 phong/khu vuc riéng/ The Vote
Counting Committee works in a separate room/area;

2.11.2.2. Ban kiém phiéu c6 thé sir dung cac phuong tién ky thuat dién tir trong
viéc ki€m phiéu/ The Vote Counting Committee may use electronic means
of counting votes,

2.11.2.3. Kiém tra tinh hop 1¢ ctia Phiéu Biéu quyét/ Check the validity of the
Voting Ballot,

2.11.2.4. Kiém tra lan lugt ting Phiéu Biéu quyét va ghi két qua kiém phiéu/
Check each voting ballot in turn and record the vote counting resullts;

2.11.2.5. Tinh toan va loai bo s6 ¢ phan khong duoc quyén bleu quyet clia cb
dong c6 lién quan (néu co6 ¢ ting phan ndi dung cin biéu quyét)/
Calculation and elimination of the number of non-voting shares of relevant
shareholders (if any in each part of matter to be voted on),

2.11.2.6. Niém phong toan bd Phiéu Biéu quyét, ban giao lai cho Truong ban
Kiém phi€u/ Seal all the Voting ballots and hand them over to the Head of
the Vote Counting Committee.

2.11.3.Lap va cong bd Bién ban Kiém phiéu/ Making and announcing the Vote
Counting Minutes

2.11.3.1. Sau khi kiém phiéu xong, Ban Kiém phiéu lap Bién ban két qua kiém
phi¢u/ After counting the votes, the Vote Counting Committee makes a
minutes of the vote counting results.

2.11.3.2. Noi dung Bién ban Kiém phiéu phai c6 cac noi dung chi yéu sau/ The
content of the Vote Counting Minutes must have the following main
contents:
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2.11.3.2.1.  Thoi gian, dia diém tién hanh viéc kiém phiéu/ Time and place
to conduct the counting of votes;

2.11.3.2.2. Thanh phan Ban kiém phiéu/Members of the Vote counting
commitee;

2.11.3.2.3.  Tong sé C6 déng c6 quyén biéu quyét tham gia du hop/ Total
number of Shareholders with voting rights attending the meeting;

2.11.3.2.4.  Tongsd C6 dong cd quyén biéu quyét tham gia bod phiéu/ Total
number of Shareholders with voting rights participating in voting

2.11.3.2.5.  S6 va ty 18 phiéu hop 1é, phiéu khong hop 18/ Number and
percentage of valid votes, invalid votes;

2.11.3.2.6.  S6 va ty 1é phiéu biéu quyét cho timg van d&/ Number and
percentage of votes for each matter;

2.11.3.2.7.  Bién ban kiém phiéu phai c6 chit ky cia thanh vién Ban Kiém
phiéu/ The vote counting minutes must be signed by members of the
Vote Counting Committee.

2.12. Diéu kién dé nghi quyét duoc thong qua/ Conditions for the resolution to be
passed.:
2.13. Nghi quyét vé cac van dé sau day duoc sb co dong dai dién tir 65% tong s6

phiéu biéu quyét tro 1én cua tit ca co dong dy hop tan thanh/ Resolutions on the
following issues are approved by the number of shareholders representing 65% or
more of the total votes of all attending shareholders:

2.13.1.Loai c6 phan va tong s6 cd phan cua tiung loai/ Type of shares and total
number of shares of each class;

2.13.2.Thay do6i nganh, nghé va linh vuc kinh doanh/ Changing industries,
professions and business fields;

2.13.3. Thay ddi co cau t6 chitc quan 1y cong ty/ Change in company management
structure;

2.13.4.Dy 4n dau tu hodc ban tai san c6 gia tri to 50% téng gia tri tai san tro 1én
dugc ghi trong bao céo tai chinh gan nhit cta cong ty/ Projects to invest or sell
assets with a value of 50% or more of the total value of assets recorded in the
company's most recent financial statement,

2.13.5.Tb churc lai, giai thé Cong ty/ Reorganization, dissolution of the Company.

2.13.6.Viéc sira d6i va bd sung diéu 18/Amendment and supplement to the
Company’s Charter.

2.14. Trir cac van dé néu tai khoan 2.13 Diéu nay, cac nghi quyet vé cac Van dé
khac dugc thong qua khi s6 cb dong so hitu trén 50% tong s6 phiéu biéu quyét cua
tat ca c6 dong dy hop tan thanh/ Except for the issues mentioned in Clause 2.13 of
this Article, resolutions on other issues are passed when the number of shareholders
holding more than 50% of the total votes of all attending shareholders agrees.

2.15. Céc nghi quyét PHDCD dugc théng qua bang 100% tong s6 c¢b phan cé
quyén biéu quyét 1a hop phap va c6 hiéu lyc ngay ca khi trinh tu, thu tyc triéu tip
hop va thong qua nghi quyét 6 vi pham quy dinh ctia Luat Doanh Nghiép va Diéu
1€ Cong ty/Resolutions of the GSM passed with 100% of the total number of voting
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shares are legal and effective even if the order and procedures for convening and
accept such resolutions violates the provisions of the Enterprise Law and the
Company's Charter.

2.16. Thong bao két qua kiém phiéu: Két qua kiém phiéu dugc chu toa cong bd
ngay tai cudc hop PHDCD, trudc khi bé mac Dai hoi/ Announcement of vote
counting results: Vote counting results are announced by the Chairman right at the
GSM, before the closing of the GSM.

2.17. Cach thirc phan d6i quyét dinh cia PHDCD/ How to object to the decision of
the GSM:

Trong thoi han chin muoi (90) ngay ké tir ngay nhén dugc nghi quyet hogc bién
ban hop PHPCD hodc bién ban két qua kiém phleu ly y kién DPHDPCD, ¢
dong hodc nhom cd dong quy dinh tai khoan 2 Piéu 115 Luat Doanh nghiép c6
quyén yéu cau Toa an hodc Trong tai xem xét, hiy bo nghi quyét hodic mot phan
ndi dung nghi quyét DPHPCDP trong cac trudong hop sau day/Within ninety (90)
days from the date of receipt of the resolution or minutes of the GSM or the
minutes of vote counting results to collect opinions from the GSM, the
shareholder or group of shareholders specified in Clause 2, Article 115 of the
Law on Enterprises shall have the right to request a Court or Arbitrator to
consider and cancel the resolution or part of the resolution of the GSM in the
following cases:

2.17.1. Trinh tu va thu tyc triéu tip hop PHPCD hoic 14y v kién c6 dong bang vin
ban va ra quyét dinh cia PHPCD khong thuc hién ding theo quy dinh ctia Luat
doanh nghiép va Piéu 1é Cong ty, trir truong hop quy dinh tai khoan 3 Piéu 21
Diéu 1¢ Cong ty/The order and procedures for convening a meeting of the GSM
or collecting shareholders' written opinions and making a decision of the GSM
do not comply with the provisions of the Enterprise Law and the Company's
Charter, except for the case specified in Clause 3 of Article. 21 in the
Company’s Charter;

2.17.2.Nbi dung nghi quyét vi pham phép luat hoic Diéu 1¢ Cong ty/ The content of
the resolution violates the law or the Company's Charter.

2.18. Lap bién ban PHDCD/Preparing the GSM minutes;

2.18.1. Cudc hop PHDPCD phai duoc ghi bién ban va ¢ thé ghi am hodc ghi va luu
giit dudi hinh thirc dién tir khac. Bién ban phai lap bang tiéng Viét, co thé lap
thém bang tiéng Anh va c6 cac ndi dung chu yéu sau diy/The conduct of the
GSM must be recorded in minutes and may be audio recorded or recorded and
kept in another electronic form. Minutes must be made in Vietnamese, may be
in English and should contain the following principal contents:

2.18.1.1. Tén, dia chi tru s& chinh, mi s§ doanh nghiép cua Cong ty/ Name,
head office address, enterprise code of the Company;

2.18.1.2. Thoi gian va dia diém hop PHDCD/Time and venue of the GSM,
2.18.1.3. Chuong trinh hop va noi dung hop/The GSM’s agenda and matters;

2.18.1.4. Toém tét dién l,)ién‘cu(f)c hop va cac y kién phat biéu tai cude hop
DPHDCD vé tung van dé€ trong chuong trinh hop/ Summary of the meeting
progress and opinions expressed at the GSM on each matter in the agenda,
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2.18.1.5. Téngsbd phleu biéu quyet d6i Vol tung van dé biéu quyét, trong d6 ghi
1& phuong thirc biéu quyét, tong sd phleu hop 1€, khong hop 18, tan thanh,
khong tan thanh va khong co y kién; ty 18 twong ung trén téng s6 phiéu
biéu quyét ciia cd déng du hop/Total number of votes for each voting issue,
clearly stating the voting method, total number of valid and invalid votes,
agreeing, disagreeing and abstaining; proportional to the total number of
votes of shareholders attending the meeting,

2.18.1.6. Céc van dé di duogc théng qua va ty 1& phiéu biéu quyét thong qua
tuong ung/ Issues passed and corresponding percentage of votes cast;

2.18.1.7. Ho, tén va chir ky cua chu toa va thu ky. Truong hop chu toa, thu ky
tir chdi ky bién ban hop thi bién ban nay ¢ hiéu luc néu duoc tit ca thanh
vién khac cia HPQT tham dy hop ky va c6 day du noi dung theo quy dinh
ctia khoan nay. Bién ban hop ghi 1 viéc chu toa, thu ky tir chdi ky bién
ban hop/Full name and signature of the chairperson and secretary. In case
the chairperson or secretary refuses to sign the meeting minutes, the
minutes will take effect if signed by all other members of the BOD
attending the meeting and contain all the contents as prescribed in this
clause. The minutes of the meeting clearly state the refusal of the
chairperson and secretary to sign the minutes of the meeting.

2.18.2.Bién ban hop PHPCP phai duoc lap xong va théng qua trude khi két thuc
cudc hop. Chu toa va thu ky cudc hop phai chiu trach nhiém lién déi vé tinh
trung thyc, chinh xac cia ndi dung bién ban/Minutes of the GSM must be
completed and approved before the end of the meeting. The chairperson and
secretary of the meeting must be jointly responsible for the truthfulness and
accuracy of the minutes' content.

2.18.3.Bién ban phai dugc lap bang tiéng Viét va tiéng Anh déu c6 hiéu luc phap 1y
nhu nhau. Truong hop c6 su khac biét vé ndi dung giita bién ban bang tiéng
Viét va tiéng Anh thi n6i dung trong bién ban tiéng Viét dugc ap dung/Minutes
must be made in Vietnamese and English with equal legal effect. In case there
is a difference in content between the Vietnamese and English minutes, the
content in the Vietnamese minutes shall prevail.

2.19. Cong bd bién ban hop va quyét dinh cia PHDCD ra cong ching: Nghi quyet
Bién ban hop BPHPCD, phu luc danh sach cb dong ding ky du hop kém chir ky cua co
déng, vin ban Gy quyén tham du hop, tat ca cac tai liéu dinh kém Bién ban (néu co) va
tai liéu c6 lién quan kém theo théng bao moi hop phai duoc cong bd thong tin theo quy
dinh phép luat vé cong bd thong tin trén thi trudng chimg khoan. Cac tai liéu néi trén
va phu luc danh sach c6 dong dang ky du hop kém chit ky ciia c6 dong, vin ban ty
quyén tham du hop phai dwoc lwu giir tai tru sé chinh cua Cong ty/Announce the meeting
minutes and decisions of the GSM to the public: Resolution, Minutes of the GSM, list
of shareholders registered to attend the meeting with signatures of shareholders,
written authorization to attend the meeting, all documents attached to the minutes (if
any) and relevant documents attached to the meeting invitation must be disclosed in
accordance with the law on disclosure of information on the stock market. The above
documents and the appendix to the list of shareholders registered to attend the meeting
together with the shareholder's signature, the written authorization to attend the
meeting must be kept at the Company’s head office.
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3. Trinh ty, thi tuc thong qua nghi quyét PHDPCD bang hinh thirc 1dy y kién bang vin ban/
Order and procedures for passing a resolution of the GSM by collecting written
opinions:

3.1. HbQT c¢o6 quyen lay y kién c6 dong bang van ban dé thong qua quyét dinh cua

3.2.

DHDCP bt clr van dé gi va bat ctr luc nao néu xét thay can thiét vi loi ich ciia Cong
ty, ké ca cac van dé quy dinh tai khoan 2 Diéu 147 Luat Doanh nghiép/The BOD
has the right to collect opinions of shareholders in writing to approve the decision
of the GSM on any issue and at any time if deemed necessary for the benefit of the
Company, including the issues specified in Clause 2. Article 147 of the Law on
Enterprises.

Trinh ty, thu tuc thong qua nghi quyét PHDCPD bang hinh thirc 1dy y kién bang vin
ban duoc thuc hi¢n nhu sau/ The order and procedures for passing a resolution of
the GSM by way of collecting written opinions are as follows::

3.2.1. HDQT phai chuan bj phiéu lay ¥ kién, dy théo nghi quyét cia PHPCD va

cac tai liéu giai trinh dy thao nghi quyét. HDQT phai dam bao guri, cong bd tai
liéu cho cac c6 dong trong mot thoi gian hop 1y dé xem xét bicu quyet va phai
gui it nhat mudi (10) ngay trudc ngay hét han nhéan phiéu ly y kién. Yéu cau
va cach thuc gui phleu 14y ¥ kién va tai liéu kém theo duoc thuc hién theo quy
dinh tai khoan 3 Diéu 18 Piéu 1& Cong ty/The BOD must prepare the opinion
form (voting ballot), the draft resolution of the GSM and documents explaining
the draft resolution. The BOD must ensure that the documents are sent and
disclosed to the shareholders within a reasonable time for consideration and
voting and must be sent at least ten (10) days before the deadline to receive the
opinion forms. The request and method of sending the opinion form and
accompanying documents shall comply with the provisions of Clause 3, Article
18 of the Company's Charter.

3.2.2. Phiéu iy ¥ kién phai co cac ndi dung chu yéu sau day/The opinion form

(voting ballot) must contain the following main contents:

3.2.2.1. Tén, dia chi try so chinh, s6 va ngay cip Gidy ching nhan ding ky
kinh doanh, noi dang ky kinh doanh ctua cong ty/ Name, head office
address, number and date of issuance of the business registration
certificate, place of business registration of the company;

3.2.2.2.  Muc dich 1ay y kién/ Purpose of consultation;

3.2.2.3. Ho, tén, dia chi thuong tru, quéc tich, s6 Thé can cude cong dan, sd
Gidy ching minh nhén déan, Ho chiéu hodc chimg thyc ca nhan hop phap
khac cta c6 dong 1a ca nhén; tén, ma s6 doanh ‘nghiép hodc s6 quyét dinh
thanh 1ap, dia chi tru sé chinh cta ) dong la td chure hodc ho, tén, dia chi
thuong tru, quéc tich, s6 Thé cin cudc cong dan, Gidy chirng minh nhan
dan, HY chiéu hodc chimg thuc ca nhan hop phap khac cua dai dién theo
uy quyen cua co dong la t6 chirc; sd lugng cd phan cua timg loai va sb
phiéu biéu quyét ctia cd6 dong/Full name, permanent address, nationality,
number of citizen identification card, number of people's identity card,
passport or other lawful personal identification of shareholders being
individuals; name, enterprise identification number or establishment
decision number, head office address of the shareholder being an
organization or full name, permanent address, nationality, number of
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citizen identification card, people's identity card, Passport or other lawful
personal identification of the authorized representative of the shareholder

being an organization; number of shares of each class and number of votes
of shareholders;

3.2.2.4. Van dé can liy y kién dé thong qua quyét dinh/Matter(s) to be
approved,

3.2.2.5. Phuong 4n biéu quyét bao gdm tan thanh, khong tan thanh va khong
cO y kién doi véi ting van dé lay y kién/ Voting options include agreeing,
disagreeing and abstaining for each matter;

3.2.2.6. Thoi han phai giri vé cong ty phiéu ldy ¥ kién da duogc tra 101/ Time
limit for sending the voting ballot to the Company;

3.2.2.7. Ho, tén, chit ky ciia Chu tich HPQT va nguoi dai dién theo phap luat
cua cong ty/ Full name, signature of the Chairman of the BOD and the
legal representative of the company;

3.2.3. Phiéu lay y kién c6 thé dugc giri vé Cong ty theo cac hinh thuc sau/
The voting ballot can be sent to the Company in the following forms:

3.2.3.1.  Guri thu: Phiéu lay y kién gui vé Cong ty phai duoc dyng trong phong
bi dan kin va khong ai dugc quyén mé trude khi kiém phiéu/ Mailing: The
voting ballot sent to the Company must be enclosed in a sealed envelope
and no one is allowed to open it before counting the votes;

3.2.3.2.  Guri fax hodc thu dién tir: Phiéu 1dy y kién giri vé Cong ty qua fax hodc
thu dién tir phai duoc giit bi mat dén thoi diém kiém phiéu/ Send by fax or
email: The voting ballot sent to the Company via fax or email must be kept
confidential until the time of counting.

Céc phiéu lay ¥ kién Cong ty nhan duoc sau thoi han dd xac dinh tai ndi dung
phiéu 1y ¥ kién hodc di bi mé trong truong hop giri thu hodc duge cong bd
trude thoi diém kiém phiéu trong truong hop gul fax, thu dién tur 1a khong hop
1¢. Phiéu 1dy ¥ kién khong duoc giri vé& dugc coi 1a phiéu khong tham gia biéu
quyét/The opinion form (voting ballots received by the Company after the time
limit specified in the content of the opinion form (voting ballot) or opened in
the case of mailing or published before the time of counting of votes in the case
of fax or email are illegitimate. If the voting ballot is not sent back, it will be
considered as a non-voting ballot.

3.2.4. HPQT kiém phiéu va lap bién ban kiém phiéu dudi su ching kién ctia BKS
hodc cua cd dong khong khong phai 1 nguoi diéu hanh doanh nghiép. Bién ban
kiém phiéu phai c6 cac ndi dung chu yéu sau day/ The BOD counts the votes
and makes a minutes of the vote counting in the presence of the BOS or
shareholders who are not the managers of the enterprise. The vote counting
minutes must contain the following main contents:

3.2.4.1. Tén, dia chi tru s& chinh, mi sd kinh doanh/ Name, head office
address, business code;

3.2.42. Muyc dich va cic van dé can lay y kién dé thong qua nghi quyét/
Purpose and issues to be consulted to pass the resolution;
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3.2.43. S cd dong vai tong s phiéu biéu quyét da tham gia biéu quyét, trong
d6 phan biét s6 phiéu biéu quyét hop 1& va sb biéu quyét khong hop 1¢, va
phuong thire gui phiéu biéu quyét kém theo phu luc danh sach cb dong
tham gia biéu quyét/Number of shareholders with the total number of votes
that participated in the vote, in which the number of valid and invalid votes
is distinguished, and the method of sending the ballots together with the
list of participating shareholders;

3.2.4.4. Tong sb phiéu tan thanh, khong tan thanh va khong c6 y kién ddi véi
tung van d¢/ Total number of votes agree, disagree and abstention for each
issue;

3.2.4.5. Cac van dé da duoc thong qua/Matters passed;

3.2.4.6. Ho, tén, chir ky cua Chu tich HDQT, nguoi dai di¢n theo phap luat
ctia cong ty, nguoi kiém phiéu va ctia nguoi giam sat kiém phiéu/ Full
name and signature of the Chairman of the BOD, the legal representative
of the company, the vote counting person and the vote counting supervisor.
Céc thanh vién HPQT va nguoi giam sat kiém phiéu phai lién déi chiu
trach nhiém vé tinh trung thuc, chinh xac ctia bién ban kiém phiéu; lién
ddi chiu trach nhiém vé cac thiét hai phat sinh tir cac quyét dinh duoc
thong qua do kiém phiéu khong trung thuc, khong chinh xac/The members
of the BOD and the vote counting supervisor must be jointly responsible
for the truthfulness and accuracy of the vote counting minutes, jointly
responsible for damages arising from decisions passed due to dishonest,
inaccurate counting of votes,

3.2.5. Bién ban kiém phiéu phai duoc giri dén cac c6 dong trong vong muoi lam
(15) ngay, ké tir ngay két thuc kiém phiéu. Truong hop Cong ty co trang thong
tin dién tir, viéc giri bién ban kiém phiéu c6 thé thay thé bang viéc ding tai trén
trang thong tin dién tr cia Cong ty trong vong hai muoi tu (24) gio, ké tir thoi
diém két thuc kiém phiéu/Minutes of vote counting must be sent to shareholders
within fifteen (15) days from the date of completion of vote counting. In case
the Company has a website, the submission of the vote counting minutes may
be replaced by posting it on the Company's website within twenty-four (24)
hours from the closing time of counting votes.

3.2.6. Phiéu lay y kién da duoc tra 10i, bién ban kiém phiéu, toan vin nghi quyét da
dugc théng qua va tai lidu ¢ lién quan giri kém theo phiéu lay ¥ kién déu phai
dugc luu gitr tai tru s chinh cua cong ty/The answered opinion form, the vote
counting minutes, the full text of the passed resolution and relevant documents
enclosed with the opinion form must all be kept at the company's head office,

3.2.7. Nghi quyét duoc thong qua theo hinh thirc 13y ¥ kién c6 dong bang van ban phai
duogc s co dong dai dién it nhat 50% tong sb co phan c6 quyén biéu quyét chap
thuan va c6 gia tri nhu nghi quyét duoc thong qua tai cudéc hop PHPCH/A
resolution passed in the form of collecting written opinions of shareholders must
be approved by the number of shareholders representing at least 50% of the total
number of voting shares and have the same validity as the resolution passed at the
meeting. General Meeting of Shareholders.

4. Trinh ty, thu tyc thong qua nghi quyét PHPCP bang hinh thirc hoi nghi tryc tuyén va
hinh thtrc hoi nghi truc tiép két hop véi truc tuyén/ Order and procedures for approving
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the resolution of the GSM in the form of an online conference and the form of a face-to-
face conference combined with online:

4.1. Cong ty co thé to chirc hop PHDCD dudi hinh thirc hoi nghi tryc tuyén hodc hinh
thirc hoi nghi tryuc tlep két hop véi truc tuyén theo quyet dinh cua HPQ hoac khi
xay ra cac sy kién bat kha khang nhu: thién tai, chién tranh, dich bénh, khung b,
bao loan, cac quyet dinh han ché/cdm tir co quan Nha nudc... lam anh hudng téi
viée t6 chire PHDCD theo hinh thirc hoi nghi truc tiép/The Company may hold a
GSM in the form of an online conference or a combination of face-to-face
conferences and online meetings at the discretion of the BOD or when force majeure
events such as natural disasters, war, epidemics, terrorism, riots, restrictions/ban
decisions from state agencies... affect the organization of the GSM in the form of a
direct conference.

4.2. Trudng hop HPQT quyét dinh triéu tap t6 chirc hop DPHPCP theo cac hinh thic qui
dinh & muc 4.1 ndi trén, Cong ty c6 trach nhiém dam bao dé c6 dong tham dy, biéu
quyét bang hinh thirc bo phiéu dién tir hoic hinh thirc dién tir khac theo quy dinh tai
Diéu 144 Luat Doanh nghiép va khoan 3 Diéu 273 Nghi dinh s6 155/ND-CP ngay
31 thang 12 nam 2020 ctia Chinh phu quy dinh chi tiét thi hanh mét s6 diéu ctia Luat
Chung khoan/In case the BOD decides to convene a GSM according to the forms
specified in Section 4.1 above, the Company is responsible for acting that
shareholders attend and vote by electronic voting or electronic form. Others as
prescribed in Article 144 of the Enterprise Law and Clause 3, Article 273 of the
Government's Decree No. 155/ND-CP of December 31, 2020 detailing the
implementation of a number of articles of the Securities Law.

Chuwong III: VAI TRO, QUYEN VA NGHIA VU CUA HPQT, TRACH NHIEM

CUA THANH VIEN HPQT/CHAPTER III: ROLES, RIGHTS AND OBLIGATIONS

OF THE BOM, RESPONSIBILITIES OF BOM MEMBERS

Piéu 7. Vai trd, quyén va nghia vu cia HDQT/Roles, rights and obligations of the
BOD

1.

HDQT la co quan quan ly Cong ty, c6 toan quyén nhan danh Cong ty dé quyet dinh, thyc
hién quyén va nghia vu ciia Cong ty, trir cac quyén va nghia vu thudc tham quyén cia
DPHDCD/ The BOD is the management agency of the Company and has full authority on
behalf of the Company to decide and perform the rights and obligations of the Company,
except for the rights and obligations falling under the authority of the GSM.

Quyén va nghia vu ciia HPQT duoc qui dinh tai Didu 27 Diéu 1& Coéng ty/Rights and
obligations of the BOD are specified in Article 27 of the Company's Charter.
HDQT phai bao cao PHDCD két qua hoat dong cia HPQT theo qui dinh tai khoan 4, Diéu
27 bieu 1€ Cong ty/ The BOD must report to the GSM the operation results of the BOD
according to the provisions of Clause 4, Article 27 of the Company's Charter.

Bio céo hoat dong cua HPQT trinh DPHPCP thuong nién téi thiéu phai bao gém céc

ndi dung sau/ The report on activities of the BOD submitted to the GSM must include at
least the following content:
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3.1. DBanh gia tinh hinh hoat dong cua Cong ty trong nam tai chinh/Evaluation of the
Company's performance in the financial year,

3.2. Hoat dong, thu lao va chi phi hoat dong cua HPQT va ting thanh vién HDQT/
Activities, remuneration and operating expenses of the BOD and each member of
the BOD;

3.3. Tong két cac cudc hop cua HPQT va cac quyét dinh cua HPQT/ Summary of
meetings and decisions of the BOD;

3.4. Két qua giam sat d6i voi TGD Diéu hanh/ Monitoring results for the GD;

3.5. Két qua giam sat ddi véi cac can bo quan 1y khac/ Monitoring results for other
managers;

3.6. Cac ké hoach du kién trong twong lai/Future plans.

Pi¢u8.  Ung cit, dé cir thanh vién HDQT/ Candicacy and nomination of BOD
members

l.

Thong tin lién quan dén cac tng vién HDQT (trong truong hop dé xac dinh dugc trude
cac ung vién) duoc cong bd toi thiéu mudi (10) ngay trude ngay triéu tap hop PHDCD
trén trang thong tin dién tir ciia Cong ty dé ¢ dong co thé tim hiéu vé cac ung vién nay
trude khi bo phiéu/Information related to the candidates for the BOD membership (in
case the candidates have been identified in advance) shall be published at least ten (10)
days before the date of convening the GSM on the website of the Company to
Shareholders can learn about these candidates before voting.

Thong tin lién quan dén cac tng vién HPQT duoc cong bd tdi thiéu bao gdm/
Information related to BOD candidates to be disclosed at least includes:

- Ho tén, ngay thang nam sinh/ Full name, date of birth;
- Trinh d§ chuyén mén/Qualification;
- Qua trinh cong tac/Working experience;

— Tén cac cong ty ma tng vién dang ndm giir chirc vu thanh vién HPQT va cac chiic
danh quan 1y khac/Names of companies that the candidate holding BOD membership
and other managerial titles;

- B4o cao danh gia vé dong gop cuia tmg vién cho Cong ty, trong trudng hop Gmg vién
do hién dang la thanh vién HDQT cua Cong ty/ Report on assessment of candidate's
contribution to the Company, in case that candidate is currently a member of the
Company’s BOD;

~  Céc loi ich 6 lién quan t&i cong ty (néu co)/ Benefits related to the company (if any);
~ Céac thong tin khac (néu c6)/ Other information (if any).

Céc tmg vién HPQT c6 cam két bang vin ban vé tinh trung thuc, chinh xac va hop 1y
ctia cac thong tin ¢4 nhan dugc cong bd va phai cam két thyc hién nhiém vu mot cach
trung thuc néu duoc bau 1am thanh vién HDQT/Candidates for the BOD have a written
commitment to the truthfulness, accuracy and reasonableness of the personal
information disclosed and must commit to perform their duties honestly if elected as a
member of the BOD.

Céc cb dong nam gitr co phan co quyen bleu quyét trong thoi han lién tuc it nhét sau
(06) thang c6 quyén gop sd quyén biéu quyét cla timg ngudi lai véi nhau dé dé cir cac
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ing vién HDQT. Cb dong hodc nhom cd dong nam giir tr 10% dén dudi 20% tong sd
co phan ¢ quyén biéu quyet dugc dé ctir mot (01) ing vién; tir 20% dén dudi 30% duoc
dé cir toi da hai (02) tmg vién; tir 30% dén dudi 40% duoc dé ctr ti da ba (03) tmg vién;
tir 40% dén dudi 50% duoc a3 cir téi da bén (04) g vién; tir 50% dén dudi 60% duoc
dé cir toi da nam (05) Gmg vién; tir 60% dén dudi 70% duogc dé ctr ti da sau (06) tng
vién; tir 70% dén 80% duogc dé cir tdi da bay (07) Gng vién; va tir 80% dén dudi 90%
duoc dé cur ti da tam (08) Gng vién/Shareholders holding shares with voting rights for
a consecutive period of at least six (06) months have the right to combine the number of
voting rights of each person together to nominate candidates for the BOD. A
shareholder or a group of shareholders holding from 10% to less than 20% of the total
voting shares may nominate one (01) candidate; from 20% to less than 30% can
nominate up to two (02) candidates; from 30% to less than 40% can nominate up to
three (03) candidates; from 40% to less than 50% can nominate up to four (04)
candidates; from 50% to less than 60% can nominate up to five (05) candidates, from
60% to less than 70% can nominate up to six (06) candidates; from 70% to 80% can
nominate up to seven (07) candidates, and from 80% to less than 90% can nominate up
to eight (08) candidates.

. Truong hop s luong cac Gmg vién HDQT thong qua dé ctr va tng ctr van khong du sb

luong can thiét, HDQT duong nhiém c6 thé dé cir thém ung cu vién hodc td chuc dé cir
theo mot co ché do Cong ty quy dinh. Co ché d& ctr hay cach thic HDQT duong nhiém
dé ctr ing ctr vién HDQT phai dugc cong bd rd rang va phai dugc DPHPCPD thong qua
truée khi tién hanh dé ct/In case the number of candidates for the BOD through
nomination and candidacy is still not enough, the incumbent BOD may nominate
additional candidates or organize the nomination according to a mechanism prescribed
by the Company. The nomination mechanism or the way in which the incumbent BOD
nominate candidates for the BOD must be clearly disclosed and must be approved by
the GSM before the nomination is made.

. Céng ty quy dinh va huéng dan cu thé cho cb dong viéc bo phiéu bau thanh vién HDQT

theo phuong thirc dén phiéu/ The Company should provide specific regulations and
instructions for shareholders to vote for members of the BOD by cumulative voting.

Pitu9.  Tuw cach thanh viéen HPQT/BOD Membership

1.

Thanh vién HDQT phai dap mg cac tiéu chuan va diéu kién theo qui dinh tai khoan 1
va khoan 2 Piéu 155 Luat Doanh nghiép va Diéu 1¢ Cong ty. Thanh vién HPQT cé thé
khong phai 1a c¢6 dong ciia Cong ty/ A BOD member must meet the standards and
conditions specified in Clauses 1 and 2, Article 155 of the Law on Enterprises and the
Company's Charter. BOD Members may not be shareholders of the Company.

Pi¢u 10.  Thanh phan va nhiém ky HDQT/Composition and term of the BOD

1.

Sb lucmg thanh vién HDQT tir nam (05) thanh vién dén bay (07) thanh vién, trong d6
mot phan ba (1/3) tong s6 thanh vién HPQT la thanh vién khong diéu hanh. PHPCP
quyét dinh sé lugng thanh vién HPQT cu thé tai ting thoi diém/The number of BOD
members ranges from five (05) to seven (07) members, of which one-third (1/3) of the
total number of BOD members should be non-executive members. The GSM decides on
the number of specific members of the BOD from time to time.

Trong trudng hgp mot thanh vién bi mat tu cach thanh vién theo quy dinh ctia phap luat
va DPiéu I¢ Cong ty, bi cach chirc, mién nhiém hodc vi mét Iy do nao do khong thé tiép

Quy ché quan tri Cong ty ¢é phan Soi Thé Ky 24



tuc 1am thanh vién HDQT, HPQT c6 thé bd nhiém ngudi khac tam thoi 1am thanh vién
HPQT theo quy dinh tai Piéu 16 Cong ty. Viéc bau méi thanh vién HPQT thay thé phai
duoc thuc hién tai PHBCD gﬁn nhat/In case a member loses his/her membership status
as prescribed by law and the Company's Charter, is dismissed, removed or for any other
reason cannot continue to be a BOD member, the BOD may appoint another person to
temporarily be a BOD member in accordance with the provisions of the Company's
Charter. The election of a new replacement member of the BOD must be done at the
nearest GSM.

. Nhiém ky ctia thanh vién HPQT khong qua 05 nim va c6 thé duoc bau lai v6i s6 nhiém

ky khong han ché. Tuy nhién, mot c4 nhan chi dugc bau lam thanh vién doc lap Hoi dong
quan tri cua cong ty khong qua 02 nhiém ky lién tuc/The term of office of a member of the
BOD shall not exceed 5 years and may be re-elected for an unlimited number of terms.
However, an individual can only be elected as an independent member of the Company’s
BOD for not more than 02 consecutive terms.

Piéu 11.  Trinh tw va thi tuc to chitc hop HPQT/ Order and procedures for holding
meetings of the BOD

I.

HDQT t6 chirc hop theo dang trinh ty dugce quy dinh tai Diéu 1& Cong ty. Viéc to chirc
hop HPQT, chuong trinh hop va céc tai liéu lién quan dugc thong bdo trude cho cac
thanh vién HPQT theo dtng thoi han quy dinh cta phap luit va Diéu 16 Cong ty/The
BOD holds meetings in accordance with the order specified in the Company's Charter.
The organization of the BOD meeting, the meeting agenda and related documents are
notified in advance to the BOD members in accordance with the time limit prescribed
by law and the Company's Charter.

Bién ban hop HPQT phai duoc 1ap chi tiét va rd rang. Thu ky va cac thanh vién HDQT
tham gia vao phién hop phai ky tén vao cac bién ban cudc hop. Bién ban hop HPQT
phai duoc luu giit theo quy dinh ctia phap luat va Diéu 18 Cong ty/Minutes of meetings
of the BOD must be detailed and clear. The secretary and BOD members participating
in the meeting must sign the minutes of the meeting. Minutes of the BOD meeting must
be kept in accordance with the law and the Company's Charte.

Piéu 12.  Céc tiéu ban cia HPDQT/Subcommittees of the BOD
1. HPQT co6 thé thanh 1ap cac tiéu ban dé hd tro hoat dong cua HDQT, bao gém tiéu ban

chinh sach phat trién, tiéu ban nhan su, tiéu ban lvong thuong va cac tiéu ban dic biét
khac theo nghi quyét cia HDQT/ The BOD may establish subcommittees to support the
activities of the BOD, including the development policy subcommittee, the human
resources subcommittee, the remuneration subcommittee and other special
subcommittees according to the BOD's resolution.

Truong hop Cong ty khong thanh 1ap cac tiéu ban thi HPQT cir thanh vién HPQT doc
1ap phu trach riéng vé timg van dé nhu luong thuéng, nhan su/ In case the Company
does not establish sub-committees, the BOD appoints an independent member of the
BOD to be in charge of each issue such as salary and bonus, human resources.
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Piéu 13. Nguwoi phu trich quin tri Cong ty/Person in charge of Corporate
governance

Pé hd tro cho hoat dong quan tri Cong ty dugc tién hanh mot cach ¢6 hiéu qua, HPQT phai chi
dinh it nhat mot (01) ngudi lam Ngudi phu trach quan tri Cong ty theo qui dinh tai Didu 30 Diéu
1¢ Cong ty/ In order to support effective corporate governance, the BOD must appoint at least
one (01) person to be in charge of corporate governance in accordance with Article 30 of the
Company's Charter.

Diéu 14.  Thu lao cia HPQT/Remuneration of the BOD

1. Thu lao cia HDQT duwoc DPHDCP thong qua hang nim va duoc cong bd rd rang cho cd
dong/ The remuneration of the BOD is approved by the GSM annually and is clearly
disclosed to shareholders.

2. Truong hop thanh vién HDQT kiém nhiém chire danh trong b6 may diéu hanh ctia Cong
ty va cac cong ty con thi thu lao dugc cong bd phai bao gom cac khoan luong, thuong
gan véi chirc danh diéu hanh va cac khoan thu lao khic/In case a member of the BOD
holds a concurrent position in the executive apparatus of the Company and its
subsidiaries, the announced remuneration must include salaries and bonuses associated
with the executive title and other remunerations.

3. Thu lao, cac khoan loi ich khac va chi phi do Cong ty thanh toan, cap cho ting thanh
vien HPQT duogc cong bd chi tiét trong Bao céo thudng nién cua Cong ty/ 3.
Remuneration, other benefits and expenses paid and granted by the Company to each
member of the BOD are disclosed in detail in the Company's Annual Report.

Chwong IV: THANH VIEN BKS VA BKS/MEMBERS TO THE BOD AND BOS

Pi¢u 15.  Vai trd va nhiém vu ciia BKS, trach nhiém ciia thanh vién BKS/ Roles and
tasks of the BOS, responsibilities of members of the BOS

1. BKS c6 cac quyén va nghia vu theo qui dinh tai Diéu Diéu 1¢ Cong ty/The BOS has the
rights and obligations as stipulated in the Charter of the Company.

2. Béo c4o hoat dong ciia BKS trinh PHPCPD thuong nién tdi thiéu phai bao gdm céc ndi dung
sau/ The report on activities of the BOS submitted to the AGSM must at least include the
following contents:

- Hoat dong, thu lao va chi phi hoat dong ctia BKS va tirng thanh vién BKS/ Operation,
remuneration and operating expenses of the BOS and each member of the BOS;

~  Tong két cac cude hop cua BKS va cac quyét dinh ciia BKS/ Summarizing the meetings
of the BOS and the decisions of the BOS;

- Két qua giam sat tinh hinh hoat dong va tai chinh ctia Cong ty/ Results of monitoring the
company's operational and financial situation;

~  Két qua giam sat d6i v6i thanh vién HDQT, TGP Diéu hanh va cac can bo quan 1y khac/
Monitoring results for members of the Board of Directors, CEO and other managers;

~ Béo céo danh gia sy phdi hop hoat dong giita BKS véi HPQT, TGP Diéu hanh va ¢
dong/ Report on the evaluation of the coordination between the BOS and the BOS, the
General Director and shareholders.
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Pi¢u 16.  Tw cach thanh vién BKS/Membership of the BOS

1.

Thanh vién BKS la nhitng nguoi khong thudc d6i twong ma phap luat va Piéu 1é Cong
ty cAm 1am thanh vién BKS. Thanh vién BKS phai la nguoi cb trinh d6 chuyén mén va
kinh nghiém. Thanh vién BKS c6 thé khong phai 1a ¢ dong ctia Cong ty/BOS members
are persons who are not prohibited by law and the Company's Charter from being
members of the BOS. Members of the BOS must have professional qualifications and
experience. A member of the BOS may not be a shareholder of the Company.

Thanh vién BKS khong phai 1a ngudi trong bo phan ké toan, tai chinh cua Cong ty va
khong phai 1a thanh vién hay nhan vién ciia cong ty kiém toan doc 1ap dang thuc hién
kiém toan cac bao cao tai chinh cia Cong ty/4 member of the BOS is not a person in the
accounting and finance department of the Company and is not a member or employee
of an independent auditing company that is auditing the financial statements of the
Company.

Pi¢u 17.  Nhiém ky, s6 lwong, thanh phan BKS/ Term, number and composition of
the BOS

1.

Nhiém ky cua BKS la nam (05) nam; thanh vién BKS c6 thé duoc bau lai voi sé nhiém
ky khong han ché/ The term of the BOS is five (05) years, members of the BOS can be
re-elected for an unlimited number of terms.

S6 luong thanh vién BKS ctiia Cong ty 1a ba (03) thanh vién. Thanh vién BKS phai dap
g cac tiéu chudn va diéu kién theo quy dinh tai Piéu 169 Luat Doanh nghiép va Piéu
35 Piéu 18 Cong ty/ The number of the BOS members of the Company is three (03)
members. Members of the BOS must meet the standards and conditions specified in
Article 169 of the Enterprise Law and Article 35 of the Company's Charter.

. Trudng BKS phai c6 bang tot nghiép dai hoc trd 1én thudc mot trong cac chuyén nganh

kinh té, tai chinh, ké toan, kiém toan, ludt, quan trj kinh doanh hoic chuyén nganh cé
lién quan dén hoat dong kinh doanh ctia doanh nghiép/The head of the BOS must have a
university degree or higher in one of the majors in economics, finance, accounting,
auditing, law, business administration or a major related to the business operations of
the enterprise.

Pi¢u 18.  Ung cir, dé cir thanh vién BKS/ Candidacy, nomination of members of the
BOS

1.

Céc cb dong cd quyén gop sb ph1eu biéu quyet cua tung nguoi lai voi nhau dé de cur cac img
vién BKS. Cb dong hodc nhom c¢6 dong nam gitr tir 10% dén dudi 20% tong sb cd phan co
quyén biéu quyét duoc dé cir mot (01) Gmg vién; tir 120% dén dudi 30% duoc dé cir t6i da
hai (02) ung vién; tir 30% dén dudi 40% duoc d3 ot t6i da ba (03) g vién; tir 40% dén
dudi 50% duge dé cir toi da bon (04) tmg vién; tir 50% dén dudi 60 % duoc dé cur toi da
nam (05) ung vién/Shareholders have the right to combine the number of votes of each
person together to nominate candidates for the BOS. Shareholders or groups of
shareholders holding from 10% to less than 20% of the total number of voting shares may
nominate one (01) candidate; from 120% to less than 30% can nominate up to two (02)
candidates; from 30% to less than 40% can nominate up to three (03) candidates, from 40%
to less than 50% can nominate up to four (04) candidates; from 50% to less than 60% can
nominate up to five (05) candidates.

Truong hop s6 luong cac img vién BKS thong qua dé cir va Gmg cir van khong du sb luong
can thiét, BKS duong nhiém c6 thé dé ctr thém tng ctr vién hodc t6 chiic dé ctr theo co ché

Quy ché quan tri Cong ty ¢é phan Soi Thé Ky 27



duoc cong ty quy dinh tai Diéu Lé Cong ty, Quy ché nay va Quy ché hoat dong ctia BKS.
Viéc BKS duong nhiém dé ctr ting vién BKS phai dugc cong bb 16 rang va phai duoc
DHDCP théng qua trudce khi tién hanh dé cit/In case the number of candidates for the BOS
through nomination and candidacy is still not enough, the incumbent BOS may nominate
additional candidates or organize the nomination according to the mechanism prescribed
by in the Company’s Charter, this Regulation and the operation regulation of the BOS. The
nomination of candidates for the BOS by the incumbent BOS must be clearly announced
and approved by the GSM before the nomination is carried out.

Piéu 19.  Céc thirc bau thanh vién BKS/ Procedures for electing members of the BOS

Cong ty quy dinh va huéng dan cu thé cho c6 dong viéc bo phiéu bau thanh vién BKS theo
phuong thirc don phiéu.

Piéu20. Céc trwong hop mién nhiém, bii nhiém thanh vién BKS/ Cases of
dismissal or removal of members of the BOS

Thanh vién BKS khong con tu cach thanh vién trong céc truong hop sau/ A member of the BOS

is no longer a member in the following cases:

1. Thanh vién d6 bi phap luat cdm lam thanh vién BKS/ That member is prohibited by law
from being a member of the BOS,

2. Thanh vién dé tir chirc bang mot van ban thong bao duoc giri dén tru sé chinh cho Cong ty/
The member resigns by a written notice sent to the head office for the Company;

3. Thanh vién d6 bj rdi loan tdm than va cac thanh vién khac caa BKS c6 nhitng bang chimg
chuyén mon ching t6 nguoi do khong con nang luc hanh vi/ That member suffers from a
mental disorder and other members of the BOS have professional evidences to prove that
he or she no longer has the capacity to act;

4. Thanh vién d6 vang mat khong tham du cac cudc hop ctia BKS lién tuc trong vong séu thang
lién tyc, va trong thoi gian nay BKS khong cho phép thanh vién d6 viang mat va da phan
quyét rang chirc vu ctia ngudi nay bi bo trong/That member is absent and does not attend
meetings of the BOS continuously for six consecutive months, and during this time, the BOS
does not allow such member to be absent and has ruled that this person's position is
dismissed,

5. Thanh vién d6 bi cach chirc thanh vién BKS theo quyét dinh cia PHPCD/ That member is
dismissed as a member of the BOS according to the decision of the GSM.

Pi¢u 21.  Thu lao ciia BKS/Remuneration of the BOS

Hang nam céc thanh vién BKS dugc hudng thu lao cho viéc thuc hi¢n nghia vu cua
BKS. Thu lao cho céc thanh vién BKS duoc DPHPCPD thong qua. Tong s6 thu lao, cac khoan
loi ich khac ciing nhu chi phi ma Cong ty da thanh toan, cap cho timg thanh vién BKS duoc
cong bd trong Bao cdo thuong nién ciia Cong ty va cho cac co dong/Annually, members of
the BOS are entitled to remuneration for the performance of the BOS’ obligations.
Remuneration for members of the BOS is approved by the GSM. The total remuneration,
other benefits as well as expenses that the Company has paid and granted to each member
of the BOS is published in the Company's Annual Report and for shareholders.

Chuwong V: TGP PIEU HANH/The General Director
Pidu 22.  Vai tro, trach nhiém, quyén va nghia vu cia TGD Diéu Hanh/ Roles,
responsibilities, rights and obligations of the General Director

1. TGP biéu Hanh 1 nguoi diéu hanh cong viée kinh doanh hang ngay ciia Cong ty, do HDQT
bd nhiém; chiu su giam sat cia HDQT; chiu trach nhiém trudc HDQT va trudce phap ludt vé
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viéc thuc hién quyén, nghia vu dugc giao/The General Director is the person who runs the
daily business of the Company, appointed by the BOD; under the supervision of the BOD;
take responsibility before the BOD and before the law for the performance of assigned rights
and obligations.

2. Nhiém ky ctia TGP Diéu Hanh 13 nim (05) ndm va c6 thé duoc tai bd nhiém. Viéc bo nhiém
c6 thé hét hiéu lyc can clr vao cic quy dinh tai hop dong lao dong. TGD Diéu Hanh khong
phai 12 nhitng ngudi bi phap lut cAm giit chtrc vu ndy va phai dap tmg céc tiéu chuén, diéu
kién theo quy dinh cta phap luat va Diéu 1& cong ty/The term of the General Director is five
(05) years and can be re-appointed. The appointment may expire based on the provisions
of the labor contract. The General Director is not a person prohibited by law from holding
this position and must meet the standards and conditions prescribed by law and the
company's charter.

3. TGP biéu Hanh c6 cac quyén va nghia vu nhu duoc qui dinh tai Khoan 2 Piéu 33 Diéu 1&
Cong ty/ The General Director has the rights and obligations as prescribed in Clause 2,
Article 33 of the Company's Charter.

Pi¢u 23. B0 nhiém, mién nhiém, ky hop dong, cham dirt hgp dong d6i voi TGP Picu
Hanh/ Appointment, dismissal, signing and termination of contracts for the General
Director

1. HPQT c6 thé bii nhiém TGP Diéu Hanh diéu hanh khi da s6 thanh vién HDQT du hop c6
quyén biéu quyét tan thanh va bé nhiém mot TGP Diéu Hanh diéu hanh méi thay thé/ The
BOD may dismiss the General Director when the majority of the members of the BOD
attending the meeting have voted approving and appointing a new General Director to
replace.

2. Tién luong va loi ich khac cia TGP Diéu Hanh: TGP Piéu Hanh dugc tra luong va thudng.
Tién luong va thuong cua TGD Piéu Hanh do HPQT quyét dinh. Tién luong ciia TGP Diéu
Hanh duoc tinh vao kinh phi kinh doanh ctia Cong ty theo quyét dinh cua phap luat vé thué
thu nhap doanh nghié¢p, duoc thé hién thanh muc riéng trong bao céo tai chinh hang nam
cua Cong ty va phai bdo cao PHDCD tai cudc hop PHDPCD thuong nién/Salary and other
benefits of the General Director: The General Director is paid salary and bonus. The salary
and bonus of the General Director is decided by the BOD. The salary of the General
Director is included in the Company's business expenses according to the decision of the
law on corporate income tax, shown in a separate section in the Company's annual financial
statements and must be reported to the GSM at the AGSM.

Chuwong VI: CAC HOAT PONG KHAC/OTHER ACTIVITIES

Pidu 24. Phéi hop hoat dong giita HPQT va BKS/ Coordination of activities
between the BOD and the BOS

1. Chutich HDQT phai gtri thong bao moi hop va cac tai li¢u kem theo cho BKS tham du céc
cudc hop HPQT. Céc thanh vién BKS ¢6 quyén tham dy cac cudc hop HPQT nhung khéng
¢ quyén biéu quyét vé cac van dé thong qua tai cudc hop/The Chairman of the BOD must
send the meeting invitation notice and attached documents to the BOS to attend the
meetings of the BOD. The members of the BOS have the right to attend the meetings of the
BOD but do not have the right to vote on the issues passed at the meeting.

2. HDPQT c6 trach nhiém phdi hop, hop tac chit ch& va tao didu kién thuan lgi nhat cho BKS
thuce hién quyén kiém tra, gidm sat cac hoat dong cua HPQT theo qui dinh; déng thoi chi
dao, giam sat viéc chan chinh va xur 1y céc sai pham theo kién nghi cia BKS.
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BKS c6 quyén yéu cau HPQT cung cip thong tin, tai liéu vé cong tac quan 1y, diéu hanh
hoat dong kinh doanh ctia Cong ty/The BOD has the responsibility to coordinate, cooperate
closely and create the most favorable conditions for the BOS to exercise the right to inspect
and supervise the activities of the BOD in accordance with regulations; and at the same
time directing and supervising the rectification and handling of violations at the
recommendation of the BOS.

The BOS has the right to request the BOD to provide information and documents on the
management and administration of the Company's business activities.

HPQT dam bao tat ca cac Nghi quyét HPQT sé& duogc cung cap cho cac thanh vién BKS,
ddng thoi cung cép cho cac thanh vién HDQT/ The BOD ensures that all resolutions of the
BOD will be provided to the members of the BOS, and also to the members of the BOD.

Pidu 25.  Phéi hop hoat dong giita HDQT va TGP Piéu Hanh/ Coordination of
activities between the BOD and the General Director

1.

HDQT dam bao moi diéu kién thuan loi nhit vé co ché, chinh sach, ngudn nhan lyc, co s¢
vat chit ¢¢ TGP Piéu hanh thyc hién t6t nhat viéc diéu hanh, quan Iy cac hoat dong kinh
doanh cua Cong ty/ The BOD ensures all the most favorable conditions in terms of
mechanisms, policies, human resources and facilities for the General Director to best
perform the administration and management of the Company's business activities.

TGP DPiéu hanh c6 trach nhiém chi dao, trién khai thuc hién céc Nghi quyét cua
HDPQT/PHDCPH. Trong qua trinh thuc hién, néu phét sinh cac van dé khong c6 loi cho
Cong ty, cac c6 dong, TGD Diéu hanh c6 quyén kién nghi HDQT xem xét dé diéu chinh
cho phu hop/The General Director is responsible for directing and implementing the
resolutions of the BOD/GMS. During the implementation process, if problems arise that
are not favorable to the Company, the shareholders and the General Director have the
right to propose the BOD to consider and adjust accordingly.

TGP Diéu hanh c6 trach nhiém bao cdo HDQT cac van dé lién quan dén hoat dong diéu
hanh Céng ty va thyc hién cac Nghi quyét cia HDQT/DHDCD/ The General Director is
responsible for reporting to the BOD on matters related to the Company's management
and implementation of the resolutions of the BOD/GMS.

TGD biéu hanh va nhirng can bd quan 1y khéac c6 trach nhi€ém tao moi diéu kién dé cac
thanh vién HPQT duoc tiép cin thong tin, bao cdo mot cach ddy di va trong thoi gian sém
nhat/ The General Director and other managers are responsible for creating all favorable
conditions for members of the BOD to access information and report fully and in the
shortest time possible.

Pidu 26. Phoi hop hoat dong giita BKS va TGD Piéu Hanh/ Coordination of
activities between the BOS and the General Director

1.

TGP Diéu hanh c6 thé mdi BKS tham du cudc hop ciia Ban Giam Déc (néu xét thiy can
thiét). BKS c6 thé dong gop ¥ kién (néu c6) tai cudc hop cho TGD Diéu hanh/ The General
Director may invite the BOS to attend the meeting of the BOM (if deemed necessary). The
BOS can give comments (if any) at the meeting to the General Director.

TGP Diéu hanh thuc hién bao cao dinh ky, dot xuét theo yéu cau ciia BKS theo qui dinh
ctia Luat Doanh nghiép va Diéu 1& Cong ty/ The General Director makes periodical and
extraordinary reports at the request of the BOS in accordance with the provisions of the
Enterprise Law and the Company's Charter.

TGP Diéu hanh c6 trach nhiém tao moi diéu kién thuan loi cho BKS dugc tiép can thong
tin, bdo cdo mot cach day du va trong thoi gian sém nhéat/ The General Director is
responsible for creating all favorable conditions for the BOS to access information and
report fully and in the shortest possible time.
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4. Céc bao cao ciia TGD Piéu hanh trinh HPQT phai dugc gti dong thoi dén BKS cing thoi
diém va phuong thirc nhu giri dén cac thanh vién HDQT/ Reports of the General Director
submitted to the BOD must be sent simultaneously to the BOS at the same time and by the
same method as sent to the members of the BOD.

Pi¢u 27. Quy dinh vé danh gii hang nim ddi v6i hoat dong khen thwdng va ky luit
d6i véi thanh vién HPQT, thanh vién BKS, TGD Diéu Hanh/ Regulations on annual
evaluation of reward and discipline activities for members of the BOD, members of the
BOS, and the General Director

Cin cr vao ndi quy, qui dinh vé khen thuong va ky ludt cia Cong ty va can cir theo két qua
danh gia cua Hoi dong khen thuong, ky ludt ciia Cong ty, Cong ty sé& tién hanh khen thudng
dinh ky hodc dot xuat cho tap thé va cac nhan thanh vién HDQT, thanh vién BKS, TGD Diéu
hanh va cac can b quan 1y khac c6 thanh tich trong cong tac quan ly/ Based on the Company's
rules and regulations on reward and discipline and based on the evaluation results of the
Company's Reward and Disciplinary Council, the Company will periodically or irregularly
reward the employees. collective and staff members of the BOD, members of the BOS, the
General Director and other managers with achievements in management.

Khi phat sinh cac sy viéc sai pham, vi pham ndi quy Cong ty, tuy tung mirc d¢ vi pham cua
timg ca nhan Hoi dong khen thuong va ky luat ciia Cong ty xem xét hinh thirc ky ludt va ban
hanh quyét dinh ky luat d6i véi thanh vién HPQT, BKS va TGP Piéu hanh/When there are
incidents of violations, violations of the Company's regulations, depending on the severity of
each individual's violation, the Company's Reward and Disciplinary Committee considers the
disciplinary form and issues a disciplinary decision to members of the BOD, BOS and the
General Director.

CHUONG IV: HIEU LUC THI HANH/VALIDITY

Diéu 28.  Hiéu lwc thi hanh/Validity

1. Qui ché nay gdbm 28 Piéu, do HPQT soan thao, trinh PHPCP thong qua va c6 hiéu luc ké
tor ngay ky/This Regulation consists of 28 articles, drafted by the Board of Directors,
submitted to the GSM for approval and takes effect from the date of signing.

2. HDPQT, BKS va TGP Piéu hanh chiju trach nhiém trién khai thuc hién Qui ché nay/ The
BOD, BOS and General Director are responsible for the implementation of this Regulation.

3. Nhitng n6i dung chua dugc quy dinh trong Qui ché nay s& dugc ap dung theo cac qui dinh
ciia Piéu 1&6 Cong ty va cac qui dinh cua phap luat hién hanh/ Matters which are not
specified in this Rule will be subject to the provisions of the Company's Charter and current
laws.

TM. HQI PONG QUAN TRI/ON BEHALF OF THE BOD
CHU TICH/CHAIRPERSON

PANG MY LINH
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CONG TY CO PHAN SQI THE KY CONG HOA XA HQI CHU NGHIA VIET NAM
CENTURY SYNTHETIC FIBER CORPORATION Poc lap — Ty do — Hanh phiic
THE SOCIALIST REPUBLIC OF VIETNAM

Independence — Freedom - Happiness

TP. Ho Chi Minh, ngdy ... théng ... nam 202
Ho Chi Minh City, ... , 202

QUY CHE HOAT PONG CUA HQI PONG QUAN TRI
CONG TY CO PHAN SOQI THE KY
REGULATION ON OPERATION OF THE BOARD OF DIRECTORS OF
CENTURY SYNTHETIC FIBER CORPORATION

- Can cwr Ludt Chung khoan ngay 26 thang 11 nam 2019 (“Ludt Chiwng khodn”);
Pursuant to the Law on Securities dated November 26" 2019 (“Law on Sercuritites”);

- Can cir Lugt 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 cit Nghi dinh s6 155/2020/ND-CP ngay 31 thang 12 nam 2020 ciia Chinh phii quy dinh chi tiét thi
hanh mét sé6 diéu ciia Ludt Chirng 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 cit Théng tw s6 116/2020/TT-BTC ngay 31 thing 12 nam 2020 ciia Bé truéng Bo Tai chinh hwéng dan
mot s6 diéu vé quan tri cong ty dp dung doi voi cong ty dai ching tai Nghi dinh s6 155/2020/ND-CP ngay
31 thang 12 nam 2020 ciia Chinh phii quy dinh chi tiét thi hanh mot sé diéu ciia Ludt Chiing khodn (“Théng
twll6”);
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 Diéu 1é ciia Cong ty C6 phan Soi Thé Ky (“Piéu 1¢”);
Pursuant to the Charter of Century Synthetlc Fiber Corporation (“Charter”),

- Can cir Nghi quyét Pai hdi dong c6 d‘ong SO ceveeeireiieeireens ngay ...thang...nam 2021
Pursuant to the Resolution No.: .. dated ......... General Meeting of Shareholders;

Hoi dong quan trj Cong ty Ch phan Soi Thé Ky (“Hoi ddng quan tri”) theo day ban hanh Quy ché hoat dong
ctia Hoi dong quan tri Cong ty CH phan Soi Thé Ky.

The Board of Directors hereby promulgates the Regulations on Operation of the Board of Directors of the
Century Synthetic Fiber Corporation;

Quy ché hoat dong ctia Hoi dong quan tri Cong ty C6 phan Soi Thé Ky bao gdm cac ndi dung sau:

Regulations on Operation of the Board of Directors of Century Synthetic Fiber Corporation includes the
following contents:
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CHUONG L. QUY PINH CHUNG
CHAPTER 1. GENERAL PROVISIONS

Pi¢u 1. Pham vi diéu chinh va d6i twong 4p dung

Article 1. Scope of regulation and subjects of application

L Pham vi diéu chinh:
Governing scope:
Quy ché hoat dong cua Hoi ddng quan tri quy dinh co cdu td chirc nhan su, nguyén tic hoat dong,
quyén han, nghia vu ctia Hoi déng quan tri va cac thanh vién Hoi déng quan tri nham hoat dong theo
quy dinh tai Luat Doanh nghiép, Diéu 1& cong ty va cac quy dinh khac cta 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. Péi twong ap dung:
Applicable entities:
Quy ché nay duoc ap dung cho Hoi dong quan tri, cac 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 ddng ciia Hi ddng 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 ciia Hoi ddng quan tri chiu trach
nhiém cé nhan vé phé”m viéc cua minh va cung chiu trach nhiém trudc Pai hoi déng cd dong, trude phap
luat vé cac nghi quyét, quyét dinh ctia Hoi dong quan tri dbi véi su phat trién cia 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 tri giao trach nhiém cho Tong giam ddc t6 chirc didu hanh thyuc hién cac nghi quyét,
quyét dinh ctia Hoi dong quan tri.
The Board of Directors shall designate the Managing Director to organize the implementation of
resolutions and decisions of the Board of Directors.
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CHUONG IL. THANH VIEN HQI PONG QUAN TRI
CHAPTER II. 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 co day du cac quyén theo quy dinh cua Luat Doanh nghi¢p, Luat Chung
khoan, phap luat lién quan va Diéu 1¢ cong ty, trong d6 co quyén dugc cung cap cac thong tin, tai lidu vé
tinh hinh tai chinh, hoat dong kinh doanh ctia Cong ty va ctia 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.

Thanh vién Hoi dong quan tri c6 nghia vu theo quy dinh tai Didu 18 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 cua minh mot cach trung thuc, can trong vi loi ich cao nhat cua cb 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 du déy dt cac cudc hop ctiia Hoi déng quantrivacoy kién vé cac van dé duoc dua ra thao luan;
To attend all meetings of the Board of Directors and comment on the raised issues;

¢) Bao cao kip thoi, day du véi Hoi ddng quan tri cac khoan thu lao nhan duoc tir cac cong ty con, cong
ty lién két va cac to chirc khac ctia 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) Baéo cao Hoi dong quan tri tai cudc hop gan nhét cac giao dich gilta Cong ty, cong ty con, cong ty khac

do Cong ty nim quyén kiém soat trén 50% trd 1én von diéu 1& voi thanh vién Hoi dong quan tri va
nhitng nguoi c6 lién quan cia thanh vién do; giao dich gitra Cong ty vdi cong ty trong d6 thanh vién
Hoi dong quan trj 1a thanh vién sang lap hodc 1 ngudi quan 1y doanh nghiép trong thoi gian 03 nam
gan nhat trudc 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) Thyc hién cong b thong tin khi thyuc hién giao dich ¢6 phiéu ciia Cong ty theo quy dinh ctia phap luat.
To disclose information when trading shares of the Company in accordance with the law.

Thuec hién trdach nhiém tranh xung dot loi ich voi cong ty nhuw duoc qui dinh tai Piéu 38 cia Diéu lé.

To fulfil responsible to avoid conflict of interest with the Company as stipulated in Article 38 of the
Charter.

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

1.

Thanh vién Hoi dong quan tri co quyén yéu ciu Tong giam dbc, cac Giam dbc didu hanh, ngudi quan 1y
khéc trong Cong ty cung cap thong tin, tai li€u veé 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 Managing 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.

Nguoi quan 1y duoc yéu céu phai cung cap kip thoi, day du va chinh xac thong tin, tai liu theo yéu cau
ctia thanh vién Hoi ddng quan tri. Trinh ty, thi tuc yéu cau va cung cip thong tin do Quy ché noi bo vé

3/23



quan 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 ky va s6 luong thanh vién Hoi ddng quan tri
Article 5. Tenure and quantity of members of the Board of Directors

1.

Hoi dong quan tri c6 tir 05 dén 07 thanh vién. SO lugng thanh vién hoi ddng quan tri cu thé s& do Pai hoi
ddng cb dong cua Cong ty quyét dinh.
The Board of Directors consists from 05 to 07 members. The General Shareholder Meeting shall decide
the number of members of the Board of Directors.
Nhiém ky cua Hoi ddng quan tri khong qua 05 nim, trong d6 nhiém ky cua thanh vién Hoi dong quan tri
phai tuong tng véi nhiém ky ctia Hoi dong quan tri. Mot thanh vién Hoi dong quén tri c6 thé dugc bau lai
v6i s6 nhiém ky khéng han ché. Tuy nhién, mot ca nhan chi dugc bau lam thanh vién doc lap Hoi déng
quan tri ciia 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.
Trudng hop c6 thanh vién Hoi dong quan tri duoc bau b sung hodc thay thé thanh vién Hoi dong quan tri
bi bdi nhiém/mién nhiém thi nhiém ky cta thanh vién mdi nay 14 thoi han con lai ciia nhiém ky Hoi dong
quan tri. Truong hop tat ca thanh vién Hoi ddng quan tri ciing két thiic nhiém ky thi cac thanh vién d6 tiép
tuc 1a thanh vién Hoi dong quan tri cho dén khi ¢6 thanh vién méi dugc bau thay thé va tiép quan cong
viéc, trir truong hop Piéu 1é cong ty co quy dinh khac.
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.
Co cau thanh vién Hoi dong quan tri: Tong s6 thanh vién Hoi dong quan tri khong diéu hanh phai chiém
it nhat mot phan ba tong s6 thanh vién Hoi dong quan tri..
Cong ty han ché t6i da thanh vién Hoi dong quan tri kiém nhiém chirc danh didu hanh ciia Cong ty dé
dam bao tinh doc 1dp cua Hoi déng quén tri.
At least one-third of the total number of the members of the Board of Directors should be non-executive.
The Company shall minimize the number of members of the Board of Directors that concurrently hold
executive positions in the Company to ensure the independence of the Board of Directors
Téng sb thanh vién doc lap Hoi déng quén tri phai ddm bao quy dinh sau:
a) Co tdi thiéu 01 thanh vién doc lap trong truong hop cong ty c6 sd thanh vién Hoi dong quan tri tir 03
dén 05 thanh vién;
b) C6 tbi thiéu 02 thanh vién doc 1ap trong trudng hop cong ty c6 s6 thanh vién Hoi dong quan tri tir 06
dén 07 thanh vién;

The total number of independent members of the Board of Directors shall satisfy the following

requirements:

a) At least 01 independent member if the Board of Directors has 03 — 05 members,

b) At least 02 independent members if the Board of Directors has 06 — 07 members,
Thanh vién Hoi dong quan tri khong con tu cach thanh vién Hoi dong quan tri trong trudng hop bi Dai
hoi dong cd dong mién nhiém, bi nhiém, thay thé theo quy dinh tai Diéu 160 Luat Doanh nghiép.
The status as a member of the Board of Directors shall be terminated when he/she is replaced, dismissed
or discharged by the GMS as prescribed in Article 160 of the Law on Enterprises.
Viéc bo nhiém thanh vién Hoi dong quan tri phai dugc cong bd thong tin theo quy dinh phap luat vé cong
b thong tin trén thi truong ching khoan.
The appointment of members of the Board of Directors must be disclosed in accordance with the law on
securities and securities market.
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7.

Thanh vién Hoi dong quan tri khong nhat thiét phai 1a c6 dong cua Cong ty
Members of the Board of Directors may not be the persons holding shares of the Company.

Piéu 6. Tiéu chuin va diéu kién thanh vién Hoi dong quan tri
Article 6. Criteria and requirements for the members of the Board of Directors

1.

Thanh vién Hoi ddng quan tri phai dép Gng céac tiéu chuin va diéu kién sau day:

Members of the Board of Directors must satisfy the following criteria and requirements:

a) Khong thudc dbi tuong quy dinh tai Khoan 2 Piéu 17 Luat Doanh nghiép;

Not being the subjects specified in Clause 2, Article 17 of the Law on Enterprises;

b) C6 trinh d6 chuyén mén, kinh nghiém trong quén tri kinh doanh hodc trong linh viyc, nganh, nghé
kinh doanh ciia Cong ty va khong nhat thiét phai 1a c6 déng ciia Cong ty, trir truong hop Diéu 18
cong ty ¢6 quy dinh khac;

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 dong quan tri cia Cong ty chi duoc dong thoi 1a thanh vién Hoi dong quan tri tai
t6i da 05 cong ty khéc;

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 khéac theo quy dinh tai Diéu 1¢ va quy ché noi bo vé quantri cong ty.
Other standards and conditions as prescribed in the Company Charter and internal regulations
on corporate governance.

Ngoai ra, Thanh vién Hoi dong quan tri doc 1ap phai dap tmg thém cac tiéu 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 la nguoi dang lam viéc cho Cong ty, cong ty me hodc cong ty con ctiaCong ty; khong
phai 1a ngudi di timg lam viée cho Cong ty, cong ty me hodc cong ty con cua Cong ty it nhét trong
03 nam lién trudce 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 la
st three (03) consecutive years.

b) Khéng phai la ngudi dang hudng lwong, thi lao tir cong ty, trir cac khoan phu cAp ma thanh vién Hoi
ddng quan tri dugc hudng 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.

¢) Khéng phaila ngudi c6 vo hodc chdng, b6 dé, bd nudi, me dé, me nudi, con dé, con nudi, anh rudt, chi
rudt, em rudt 1a c6 dong 16n cua Cong ty; la nguoi quan 1y cua Cong ty hodc cong ty con ctia Cong ty;
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 1a nguoi tryc tiép hodc gian tiép so hitu it nhat 01% tong s6 ¢b phan c6 quyén bicu quyét
cua Cong ty;

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

@) Khong phai 1a nguoi da timg 1am thanh vién Hoi dong quan tri cia Cong ty it nhat trong 05 nim lién
truge do, trir truong hop duge bd 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 deszgnated for two (02) consecutive terms.

e) Tiéu chuin va diéu kién khac theo quy dinh tai Diéu 1& va quy ché quén tri ni b ctia Cong Ty.
Other criteria and requirements as stipulated in the Company’s Charter and Internal Regulations on
Corporate Governance of the Company.

Thanh vién doc 1ap Hoi ddng quan tri phai théng bao véi Hoi dong quan tri vé viée khong con dap tmg

du cac tiéu chuin va diéu kién quy dinh tai Khoan 2 Piéu nay va duong nhién khong con 1a thanh vién

doc lap Hoi dong quan tri ké tir ngay khong dap ting du céc tiéu chuan va diéu kién néu trén. Khi do, tily
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theo quyét dinh ctia Hoi déng quan tri, thanh vién d6 s€ khong tham gia cac hoat dong ciia Cong Ty véi
tu cach thanh vién Hoi dong quan tri. Hoi dong quan tri phai thong bdo truong hop thanh vién doc lap
Ho1 dong quan tri khong con dap umg du cac tiéu chudn va diéu kién tai cudc hop Dai hoi dong cd dong
gan nhat hodc triéu tap hop Dai hoi dong cbd dong dé bau bd sung hoac thay thé thanh vién doc lap Hoi dong
quan tri trong thoi han 06 thang ké tir ngay nhan dugc thong bao cua thanh vién doc 1ap Hoi dong quan
tri ¢6 lién quan.

Independent member of the Board of Directors shall notify the Board of Directors when he or she no
longer fully 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. Chii tich Hji dong quan tri
Article 7. Chairperson of the Board of Directors

1.

Chu tich Hoi dé)ng quan tri do Hoi déng quan tri bau, mién nhiém, bii nhiém trong sb 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.

Chu tich Hoi dong quan tri Cong ty khong duge kiém Tong giam ddc.

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

Director.

Chu tich Hoi ddng quan tri co quyén va nghia vu sau day:

Rights and duties of Chairperson of the Board of Directors:

a)  Lap chuong trinh, ké hoach hoat dong ctia Hoi dong quan tri;

To prepare operating plans and programs of the Board of Directors;

b)  Chuén bi hoic to chirc chuan bi chuong trinh, ndi dung, tai liéu phuc vu cugc hop; triéu tap, chu tri

va lam chu toa cudc hop Pai hoi dong cd doéng va cac cudc hop cua Hoi dong 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;
¢)  Tb chuc viéc thong qua nghi quyét, quyét dinh cua Hoi ddng quan tri;
To organize the adoption of resolutions, decisions of the Board of Directors.
d)  Giam sat qua trinh t6 chtrc thue hién cac nghi quyét, quyét dinh cia Hoi ddng quan tri;
To process of implementation of resolutions and decisions of the Board of Directors;

e)  DPam bao viéc Hoi dong quan tri giri bao cdo tai chinh nam, bao cac hoat dong cua Cong ty, bao cao
kiém toan va bao céo kiém tra cuia Hoi ddng quan trj cho cac c¢b dong tai cudc hop Pai hoi ddng cd
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;

) Thay mat Hoi dong quan tri ky cac Nghi quyét/Quyét dinh ciia Hoi ddng quan tri;

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

2) Kién nghi Hoi déng quan tri v& viéc bd nhiém, bai nhiém, mién nhiém Téng Giam déc. Thay mat
Hoi dong quan tri ky két hgp dong lao dong véi Tong Giam déc;

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

h)  Trong trudng hop can thiét, Chu tich Hoi ddng quén tri ¢6 thé tam dinh chi nhiing quyét dinh cua
Téng Giam dbc dé han ché nhiing ton thit va sau d6 phai bao co bang van ban dén Hoi ddng quan
trj dé c6 quyét dinh chinh thirc vé viée dinh chi hodc hity bo quyét dinh tam dinh chi dé trong vong
muoi lam (15) ngay ké tir ngay ra quyét dinh tam dinh chi do;
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When necessary, the Chairman of the Board of Directors is entitled to temporarily suspend
decisions of the Managing 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;

1) Quyén va nghia vu khac theo quy dinh cua phép lut.
Other rights and duties as specified by laws.

4. Trudng hop Chu tich Hoi ddng quan tri c6 don tir chirc hodc bi bii mién, Hoi ddng quan tri phai bau

ngudi thay thé trong thoi han mudi (10) ngay ke tir ngdy Cong ty nhan dugc don tir chirc hodc ké tir ngay
Hoi dong quan tri thong qua quyét dinh bai mién Chu tich Hoi dong quan tri. Truong hgp Chu tich Héi
ddng quan tri ving mat hoic khong thé thuc hién dugc nhiém vu cuia minh thi phai uy quyén bang vin ban
cho Pho Chu Tich Hoi ddng quan trj thuc hién quyén va nghia vu cia Chu tich Hoi dong quan tri theo
nguyén tic quy dinh tai Diéu 1¢ cong ty. Truong hop néu Chu tich Hoi dong quan tri khong ity quyén cho
Pho Chu tich Hoi df”)ng quan tri thi cac thanh vién con lai cia Hoi df”)ng quan tri s€ chi dinh Phé Chu tich
Hoi déng quan tri thuyc hién nhiém vu ctia Chu tich hodc trong truong hop Chu tich Hoi déng quan tri
chét, mét tich, bi tam giam, dang chap hanh hinh phat ti, dang chip hanh bién phép xir Iy hanh chinh tai
co s& cai nghién bét budc, co s¢ giao duc bét budc, trén khoi noi cu tr, bi han ché hodc mat nang lyc
hanh vi dan su, c6 khé khan trong nhan thirc, lam cha hanh vi, bi Toa 4n cAm dam nhiém chirc vu, cAm
hanh nghé hoic 1am cong viéc nhat dinh thi cic thanh vién con lai bdu mot ngudi trong sb cac thanh vién
giit chirc Chu tich Hoi dong quén tri theo nguyén tic da sb thanh vién con lai tan thanh cho dén khi c6
quyét dinh méi ciia Hoi dong 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 the Vice Chairman 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 the Chairman fails to authorize the Vice
Chairman, the remaining members should authorize the Vice Chairman to carry the duties of the
Chairman or 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. Khi xét thay can thiét, Hoi dong quén tri quyét dinh bo nhiém thu ky cong ty. Thu ky cong ty c6 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) HOo tro t6 chire tri¢u tap hop Pai hoi déng cd dong, Hoi 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 déng quan tri trong vi¢c thyc hién quyén va nghia vu dugc giao;
To assist members of the Board of Directors in exercising their rights and obligations,
c¢) Hb trg Hoi ddng quan tri trong ap dung va thuc hién nguyén tic quan trj cong ty;
To assist the Board of Directors in applying and implementing the corporate governance rules;
d) HO trg Cong ty trong xdy dung quan h¢ c6 dong va bao v¢ quyén, loi ich hop phap cua cb dong; viée
tuan thi nghia vu cung cap 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) Céac quyén va nghia vu khac véi vai tro Nguoi Phu Trach Quan Tri Cong Ty.
Other rights and obligations as the person in charge of Company’s Corporate Governance.

Piéu 8. Mién nhiém, bii nhiém va bd sung thanh vién Hoi dong quan tri
Article 8. Dismissal, removal and supplement of members of the Board of Directors
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Pai hoi dong cd dong mién nhiém thanh vién Hoi dong quan tri trong truong hop sau day:

The General Meeting of Shareholders 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 dong quan tri theo quy dinh ciia phap luat
va quy dinh ctia 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) Co don tir chirc va dugc chap thuan;

Such member submitted a letter of resignation which was approved;

Dai hoi dong c6 dong bai nhiém thanh vién Hoi dong quén tri trong truong hop sau day:

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

circumstances.

a) Khong tham gia cac hoat dong ctia Hoi dong quan tri trong 06 thang lién tuc, trir truong hop bt kha
khang;

Such member fails to participate in activities of the Board of Directors for six (06) consecutive
months, except for force majeure events;

Khi xét thay can thiét vi loi ich cua Cong ty, Hoi ddng quan tri ¢6 thé trinh Pai hoi ddng cb dong xem xeét

va quyet dinh thay thé thanh vién Hoi dong quan tri; mién nhiém, bai nhiém thanh vién Hoi dong quan tri

ngoai trudng hop quy dinh tai khoan 1 va khoan 2 Diéu 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.

Hoi dong quan tri phai tridu tap hop Dai hoi dong cb dong dé bau bd 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 sé quy dinh tai Diéu 1é cong ty.

Truong hop nay, Hoi dong quan tri phai tri¢u tap hop Dai hoi dong c6 dong trong thoi han 60 ngay
ké tir ngay s 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 lap Hoi dong quan tri giam xudng, khong bao dam ty 1¢ theo quy dinh cua
phap luat va Diéu 1é 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.

c) Trir truong hop quy dinh tai diém (a)va diém (b) khoan nay, Hoi dong quan tri s€ trinh Dai hoi dong
cb dong bau thanh vién méi thay thé thanh vién Hoi ddng quan tri dd bi mién nhiém, bai nhiém tai
cudc hop gan nhét.

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.

Piéu 9. Cich thirc bau, mién nhi¢m, bii nhiém thanh vién Hoi dong quan tri
Article 9. Method of election, dismissal, and removal of members of the Board of Directors

L.

Co boéng hodc nhom C6 Poéng s hitu tir mudi phan tram (10%) tong s6 ¢6 phan phd théng trd 1€n co
quyén mg cir, dé cir ngudi vao Hoi ddng quan tri. Viée ung cir, dé ctr ngudi 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)  Néu cac cb dong phd thong hop thanh nhém dé tmg ctr, d& cir ngudi vao Hoi ddng quan tri thi phai
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b)

d)

thong bao vé viéc hop nhom cho cac ¢ dong du hop biét trudc it nhét 15 ngay trudc ngay khai mac
Pai hoi dong 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.

Can ctr sb lugng thanh vién Hoi ddng quan tri, C6 Pong hodc nhom CH Dbong quy dinh tai khoan
nay dugc quyén ung cu, dé cir mot hodc mot s6 nguoi lam ng cu vién Hoi dong quan tri. Truong
hop s6 ng ctr vién duoc Cb Dong hodc nhom Cb Pong Ung ctr, de ctr thap hon s6 tng ctr vién ma
ho duogc quyen g ctr, dé cir theo quyet dinh cta Dai hoi dong cb dong thi sé tmg cir vién con lai
do Hoi dong quan tri d& cir hodc cac c6 dong khac g cir, dé cir trong trudng hop Hoi dong quan
tri dé cir 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.

S6 lwong tng vién t6i da ma Cé Pong hodc nhom C Dong néu tai Khoan 1 Diéu nay c6 quyén dé
ct, ung cu dugc xac dinh nhu sau:

Cb dong hodc nhom ¢ dong nam giir tir 10% dén dudi 20% tong sb ¢d phan co quyén biéu quyét
duogc dé cir mot (01) tng vién; tir 20% dén dudi 30% dwoc d& ctr tbi da hai (02) Ung vién; tir 30%
dén dudi 40% duoc dé cir toi da ba (03) tng vién; tir 40% dén dudi 50% duoc dé cir toi da bon (04)
g vién; tir 50% dén dudi 60% duoc dé cir toi da nam (05) tmg vién; tir 60% dén dudi 70% duoc
dé cur t6i da sau (06) ung vién; tir 70% dén 80% duoc dé cir t6i da bay (07) ung vién; va tir 80%
dén dudi 90% duogc dé cir tdi da tam (08) tng vién.

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:

The shareholders holding voting shares for a consecutive period of at least six (6) months have the
right to aggregate the number of voting rights of each shareholder to nominate candidates to the
Board of Directors. A shareholder or a group of shareholders holding from 10% to less than 20%
of the total number of voting shares shall be entitled to nominate one (1) candidate; from 20% to
less than 30% to nominate two (2) candidates; from 30% to less than 40% to nominate up to three
(3) candidates; from 40% to less than 50% to nominate up to four (4) candidates; from 50% to less
than 60% to nominate up to five (5) candidates, from 60% to less than 70% to nominate up to six
(6) candidates; from 70% to 80% to nominate up to seven (7) candidates, and from 80% to less
than 90% to nominate up to eight (8) candidates.

C6 Pong hodc nhom CH DBong quy dinh tai Khoan nay chi dugc thyc hi¢n quyén tng ctr hodc dé cir
(g vién dé bau vao Hoi dong quan tri mot 1an duy nhat trong su6t nhiém ky ctia Hoi dong quan tri.
Tuy nhién, dé tranh moi hiéu nham, truong hop mot thanh vién Hoi dong quan tri bi Pai hoi dong
¢ dong bii nhiém, mién nhiém, C6 Dong hodc nhom Cod Dong da dé cu g vién dugc bau lam
thanh vién Hoi dong quan tri bi bdi nhiém, mién nhiém d6 van dwoc quyén tiép tuc tmg ctr, dé cir
(g 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.

Truong hop s6 luong tng ctr vién Hoi ddng quan trj thong qua dé cir va Ung cu van khong du sb luong
can thiét, Hoi dong quan tri dwong nhiém gidi thiéu thém tmg cur vién hodc t6 chirc dé cir theo quy dinh
tai Khoan 2.7 Diéu 4 ciia Quy ché ndi bd vé quan tri cong ty. Viéc Hoi dong quan tri duong nhiém gidi
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thiéu thém tmg ctr vién phai dugc cong b rd rang trude khi Dai hoi dong ¢ dong biéu quyét bau thanh
vién Hoi ddng quan tri theo quy dinh cua phép 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.
Viéc bleu quyét bau thanh vién Hoi ddng ‘quan tri phai thyc hi¢n theo phuong thirc bau don phleu theo
d6 mdi cd déng co tong s6 phiéu bleu quyét tuong Ung voi tong s6 ¢ phan s6 hitu nhan vdi s0 thanh vién
duogc bau ciia Hoi dong quan tri va cd  dong co quyén don hét hodc mot phan tong s6 phiéu bau cia minh
cho mét hodc mot s6 ing ctr vién. Cb dong co thé phan phéi sé phiéu bau ciia minh cho timg mg vién
v6i s6 phiéu cu thé hodc ty 18 cuthé hodc phan phdi déu cho cac g vién dugc chon va duge quyén bau
mot phﬁn tdng sO phiéu bau ctr ciia minh cho mot hodc mot sb ung vién, phﬁn con lai c6 thé khong bau
cho bt ky g ctr 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 orseveral candidates, the remaining votes may not vote for any candidate.
Nguoi tring cur thanh vién Hoi dong quan tri dugc xac dinh theo s6 phiéu bau tinh tir cao xudng thap, bat
dau tir ing ctr vién co s6 phiéu bau cao nhat cho dén khi du so thanh vién can bau. Trong do, cac ing vién
doc lap s& dugc chon trude (tinh theo s6 phleu bau tir cao xudng thap riéng cho cac g vién doc 1ap). Sau
khi da dat s6 luong t6i thiéu thanh vién Hoi dong quan tri doc lap theo quy dinh, viéc chon céc thanh vién
Hoi dong quan tri con lai s& duoc tinh theo sd ph1eu bau tir cao xudng thap (bao gom céc tng vién Hoi
ddng quan tri khong doc 1ap va doc 1ap con lai). Ung vién trang cir thanh vién Hoi dong quan tri phai co
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.
Trudng hop cé tir 02 ing ctr vién trd 1én dat ciing s6 phiéu bau nhu nhau cho thanh vién cudi ciing ctia Hoi
ddng quan trj thi:
In case two or more candidates obtain the same votes for the last member of the Board of Directors:
+ Néu tmg vién 1a C6 Pong thi tmg vién nao ndm gitt nhiéu c6 phan hon s& uu tién duoc chon.
If the candidates are shareholders, the candidate who holds more shares will be preferred.
+ Néu tmg vién khong 1a C6 dong thi ing vién nao c6 sd nhiém ky lam thanh vién Hoi dong quan tri lau
hon s& wu tién duge chon. Trong trudng hop ciing nhiém ky thi s& xét theo s6 nam dam nhiém.
If the candidates are not Shareholders, the candidate who has a longer term as amember of the Board
of Directors will be given priority. In the case of the same term, the number of years will be considered.

Piéu 10. Thong bao vé bau, mién nhi¢m, bii nhiém thanh vién Hoi dong quan tri
Article 10. Notice of election, dismissal, removal of members of the Board of Directors

1.

Trudng hop da xac dinh dugc ung ctr vién Hoi ddng quan tri, Cong ty phai cong b thong tin lién quan den
cac ung cur vién trude ngay khai mac hop Dai hoi dong co, trén trang thong tin dién tir ciia Cong ty dé o
dong c6 thé tim hiéu vé cac Gmg ctr vién nay trude khi bo phiéu, tmg ctr vién Hoi ddng quan tri phai c¢6
cam két bang vian ban vé tinh trung thuc, chinh xdc ctia cic thong tin ca nhan dugc cong bd va phai cam
két thuc hién nhiém vu mot cach trung thuc, can trong va vi loi ich cao nhit ciia Cong ty néu dugc bau
lam thanh vién Hoi dong quan tri. Thong tin lién quan dén ung cir vién Hoi dong quén tri dugc cong bd
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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)
b)
c)
d)

e)
f)

Ho tén, ngay, thang, nam sinh;

Full name, date of birth,

Trinh d6 hoc vén;

Educational qualifications,

Trinh d¢ chuyén mon va kinh nghiém lam viéc;

Professional qualifications and workinh experience;

Céac Cong ty ma tng vién dang nim giir chirc vu thanh vién Hoi dong quan tri va cac chirc danh
quan ly khac;

The Company in which the candidate holds the position of member of the Board of Directors and
other managerial positions.

Ho, tén ctia C6 Pong hodc nhom C6 Pong da dé cir tng vién d6 (néu co);

Full name of the Shareholders or a group of shareholders who nominated this candidate (if any);
Loi ich c6 lién quan té1 Cong ty va cac bén co lién quan cta Congty;

Benefits related to the Company and related parties of the Company.

Viéc thong bao vé két qua bau, mién nhiém, bai nhiém thanh vién Hoi déng quan tri thyc 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.
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CHUONG III. HOI PONG QUAN TRI
CHAPTER III. BOARD OF DIRECTORS

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

1.

Hoi dong quan tri la co quan quan ly Cong ty, c6 toan quyét dinh thye hién quyén va nghia vu cua cong
ty, trir cac quyén va nghia vy thudc tham quyén ctia Dai hoi dong cd 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.

Quyén va nghia vu ctia Hoi ddng quan tri do lut 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.

Hoi dong quan tri thong qua nghi quyét, quyét dinh bang biéu quyet tai cudc hop hodc iy ¥ kién bang
van ban. M&i 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.

Trudng hop nghi quyet quyét dinh do Hoi ddng quan trj thong qua trai véi quy dinh cua phap luat, nghi

quyét Dai hoi dong 6 dong, Diéu 1¢ cong ty gay thiét hai cho Cong ty thi cac thanh vién tan thanh théng
qua nghi quyét, quyét dinh d6 phai cung lién ddi chiu trich nhiém c4 nhan vé nghi quyet quyét dinh d6 va
phai dén bu thiét hai cho Cong ty; thanh _vién phan dbi thong qua nghi quyet quyét dinh noi trén duoc

micn trir trach nhiém. Truong hop nay, b dong cua Cong ty c6 quyén yéu cau Toa an dinh chi thyc hién
hoic hity 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 ctia Hoi ddng quan tri trong viéc phé duyét hop dong giao dich

Article 12. Rights and Obligations of the Board of Directors in approving transaction agreements

Hoi ddng quén tri chap thuan cac hop dong, giao dich c6 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 gi4 tri nho hon hai muoi phan trim (20%) tong gia tri tai san ghi trén bao c4o tai chinh gin nhét cua
Cong Ty giira Cong ty v6i mot trong cac dbi 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 giam dbc, Giam dbc diéu hanh va ngudi c6 lién quan cia cac doi
tuong nay;
The members of the Board of Directors, Managing Director, Executive Director and related persons
of these subjects.

- C6 dong, nguoi dai dién iy quyén ctia ¢b dong s hitu trén mudi phan tram (10%) tong von cb phan
phé thong ciia Cong ty va nhitng ngudi c6 lién quan cia 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 ddng quan tri, Téng giam ddc, Giam dbc didu
hanh.
Enterprises related to members of the Board of Directors, Managing Director, Executive Director.

Piéu 13. Trach nhiém cia Hoi dong quén tri trong viéc triéu tip hop Dai hdi ddng cb dong bat thuwong
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Article 13. Responsibilities of the Board of Directors in convening extraordinary General Meeting of
Shareholders

Hoi dong quan tri phai tri¢u tap hop Dai hoi dong cd dong bat thudng trong cac trudong hop sau:

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

L.

a)
b)

Hoi dong quan tri xét thiy can thiét vi loi ich cua Cong ty;

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

S6 luong thanh vién Hoi ddng quan tri con lai it hon sb lwong thanh vién tbi thiéu theo quy dinh cua
phép luat hoac s6 lugng thanh vién Hoi ddng quan tri bi giam qui mot phan ba so v6i quy dinh tai
Diéu 1é ‘Cong ty hoac so thanh vién doc lap Hoi dongquan tri bi giam xudng, khong dam bao sb
luong tdi thiéu theo quy dinh ctia phép ludt;

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 cau ciia cd dong hodc nhom ¢ dong s6 hitu tir nim phan tram (05%) tong s6 cd phan phd
thong tré 1én. Yéu cau triéu tap hop Pai hoi dong cd dong phai dugc thé hién bang vin ban, trong
d6 néu 13 1y do va muyc dich cudc hop, co du chir ky cia cac cd dong lién quan hodc vin ban yéu
cau duoc lap thanh nhidu ban va tap hop du chit ky cta cac cb dong c6 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.

Ngudi triéu tap hop Dai hoi ddng cd dong phai thuc hién cac cong viée sau day:
The Convener of the General Meeting of Shareholders must perform the following tasks:

a)
b)

©)
d)

e)

g)

h)

Lap danh sach c6 dong co quyén du hop;

To make a list of shareholders entitled to attend the meeting;

Cung cép thong tin va giai quyét khiéu nai lién quan dén danh sach cb 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;

Chuén bi tai liéu cho cudc hop;

To prepare documents for the meeting;

Du thao nghi quyét cua Dai hoi déng cd dong theo ndi dung du kién cua cude hop; danh sach va
thong tin chi tiét cta cc tng cir vién trong truong hop bau thanh vién Hoi ddng 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;

Xac dinh thoi gian va dia diém hop;

To determine time and location of the meeting;

Guri théng bao moi hop dén timg cb dong c6 quyén du hop theo quy dinh Luat doanh nghiép;

To send a meeting invitation to each shareholder being entitled to attend the meeting in accordance
with the Law on Enterprises;

Cac cong viéc khac phuc vu cude hop.

Other tasks for the meeting.

Piéu 14. Cac Uy ban truc thudc Hoi dong quan tri.

Article 14. Committees of the Board of Directors

Ho1 dong quan tri c6 thé thanh lap cac Uy ban dic biét sau khi c6 nghi quyét chap thuan ciia Dai hoi dong
c0 dong.

The Board of Directors may establish special committees after it is approved by the General Meeting of
Shareholders.

S6 lwong thanh vién ciia Uy ban do Hoi dong quan tri quyét dinh nhung tdi thiéu 1a [03 thanh vién], bao

L.
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gom thanh vién cia Hoi dong quan tri va thanh vién bén ngoai. Cac thanh vién doc 1ap Ho1 dong quan
tri/thanh vién Hoi ddng quan tri khong diéu hanh nén chlem da sb trong Uy ban va mdt trong so cac thanh
vién nay duoc bo nhiém lam Chu tich Uy ban theo quyet dinh cta Hoi dong quan tri. Mdi Uy Ban c6 thé
c6 quy ché hoat dong riéng, tuy nhién hoat dong cua Uy ban phai dam bao khong trai vdi cac quy dinh
tai Diéu 1€, Quy ché n6i bd vé quan tri cong ty va cac quy dinh cua phéap luat. Nghi quyet cua Uy ban phai
dugc da s6 thanh vién tham du thong qua tai cudc hop ciia Uy ban va c¢6 hiéu luc dé trién khai khi dugc
Hoi dong quan tri phé duyét.

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 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.

Viéc thuc thi quyét dinh ctia Hoi dong quan tri, hodc ciia Uy ban tryc thugc Hoi dong quan tri phai phu
hop vé6i cac quy dinh phap ludt hién hanh va quy dinh tai Diéu 1& 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.
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CHUONG IV. CUQC HQP HQI PONG QUAN TRI
CHAPTER IV. MEETINGS OF THE BOARD OF DIRECTORS

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

1.

Chu tich Hoi dong quan tri dugc bau trong cudc hop dau tién cua Hoi ddng quan tri trong thoi han 07
ngdy lam viéc ké tir ngay két thuc bau cir Hoi ddng quén tri ¢6. Cudc hop nay do thanh vién c6 sd phleu
bau cao nhét hodc ty 18 phleu bau cao nhit triéu tap va chu tri. Truong hop c¢6 nhiéu hon mot thanh V1en co
s6 phiéu bau hoic ty 1¢ phiéu bau cao nhit va ngang nhau thi cac thanh vién béau theo nguyén tic da s6 dé
chon 01 nguoi trong s6 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.
Hoi dong quan tri phai hop it nhat mdi quy 01 1an va co thé hop bat thuong.
The Board of Directors must hold a meeting once every quarter and can gather for extraordinary meeting.
Chu tich Hbi dong quan tri triéu tdp hop Hoi dong quan tri trong truong hop sau dy:
Chairperson of the Board of Directors shall convene a meeting of the Board of Directors in the following
circumstances:
a)  C6 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 cua Tong gidm ddc hodc it nhit 05 Giam Dbc Pidu Hanh;

At the request of Managing Director or at least five (05) Executive Directors,
¢)  C6 dé nghi cua it nhit 02 thanh vién Hoi dong quan tri;

At the request of at least 2 members of the Board of Directors;
d)  Theo yéu ciu 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.
De nghi quy dinh tai khoan 3 Diéu nay phai dugc 1ap thanh véan ban, trong d6 néu rd muc dich, van dé
can thao luan va quyét dinh thudc thAm quyén cia 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.
Chu tich Hoi déng quén tri phai triéu tip hop Ho6i dong quan tri trong thoi han 07 ngay lam viéc ké tir
ngay nhan dugc d& nghi quy dinh tai khoan 3 Piéu nay. Trudng hop khong triéu tap hop Hoi dong quan
tri theo dé nghi thi Chu tich Hoi dong quan tri phai chiu trach nhiém v€ nhing thiét hai xay ra dbi 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 ndy, cac thanh vién Hoi ddng quan tri s& bau chi toa cudc hop theo nguyén tic da sb
va nguoi dé nghi triéu tap hop Hoi dong quan tri s& co 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
Chu tich Hoi dong quan tri (tw minh hodc thong qua Thu ky cong ty) hodc nguoi tridu tap hop Hoi dong
quan tri phai guri thong bio moi hop chdm nhét 13 [03 ngay] lam viéce truée ngay hop. Thong bao moi hop
phai x4c dinh cu thé thoi gian va dia diém hop, chuong trinh, cc van dé thao luan va quyét dinh. Thong
bao moi hop phai kem theo tai liéu sir dung tai cugc hop va phléu biéu quyét ctia thanh vién.
Thong bao moi hop Hoi dong quén tri ¢ thé giri bang glay moi, dién thoai, fax, phuong tién dién tir hodc
phuong thirc khac tuy thue ting thoi diém va bao dam dén duogc dija chi lién lac cua tirng thanh vién Hoi
dong quan tri duge dang ky tai Congty.
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10.

11.

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.
Cudc hop Hoi déng quan tri dugc tién hanh khi co tir 3/4 téng s6 thanh vién tré 1én du hop. Truong hop
cudc hop duoc triéu tap theo quy dinh tai khoan nay khong du sO thanh vién du hop theo quy dinh thi
duoc triu tap lan thir hai trong thoi han [07 ngay] keé tir ngay du dinh hop lan thtr nhat. Truong hop nay,
cudc hop duoc tién hanh néu c6 hon mot nira sé 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 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.
Thanh vién Hoi dong quan tri dugc coi 1 tham du va biéu quyét tai cudc hop trong truong 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 dy va biéu quyét truc tiép tai cudc hop;
Attending and directly voting at the meeting;
b) Uy quyén cho ngudi 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 thic dién tir khéc;
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 tu;
Sending his/her vote to the meeting by mail, fax or email;
e) Gui phiéu biéu quyét bang phuong tién khic néu dwoc sy dong ¥ ciia da sd 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.
Trudng hop giri phiéu biéu quyét dén cudc hop bang dudng buu dién, phiéu biéu quyét phai dung trong
phong bi dan kin va phai dugc chuyén dén Chu tich Hoi dong quan tri chdm nhét 13 01 gio trude khi khai
mac. Phiéu biéu quyét chi dugc mo trude su ching kién cua tit ca nhitng ngudi 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.
Thanh vién phai tham du day du cac cudc hop Hoi dong quan tri. Thanh vién dugc Gy quyén cho nguol
khac du hop va biéu quyét néu duoc tat ca cac thanh vién Hoi dong quan tri chip thuan. Viéc oy quyén
phai dugc 1ap thanh van ban va giri dén cho Thu ky Cong ty it nhat 01 ngay trudc ngay khai mac.  Nguoi
duogc iy quyén tham du hop Hoi dong quén trj chiu trich nhiém bao mat céc thong tin lién quan dén cudc
hop, truong hop vi pham thi phai bdi thuong 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.
Nghi quyét, quyét dinh ctia Hoi dong quan tri dugc théng qua néu duoc da sé thanh vién du hop tan thanh,
trir truong hop bai nhiém, mién nhiém Tong Giam ddc phai dugc it nhat hai phan ba (2/3) thanh vién Hoi
dong quan tri biéu quyét tan thanh (khong tinh phiéu biéu quyét cua thanh vién Hoi dong quan tri trong
truong hop thanh vién d6 kiém Tong Giam Pdc). Trudng hop sé phiéu ngang nhau thi quyét dinh cudi
cung thudc vé phia c6 ¥ kién cua Chu tich Hoi dong quan tri.
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 Managing Director must obtain at
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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 Managing 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.

Piéu 17. Bién ban hop Héi dong quan tri
Article 17. Minutes of Meetings of the Board of Directors

1.

Céc cudc hop Hoi dong quan tri phai dwoc ghi bién ban va c6 thé ghi 4m, ghi va luu giit dudi hinh thirc
dién tir khac. Bién ban phai 1ap bang tiéng Viét va c6 thé 1ap thém bang tiéng nudc ngoai, bao gdbm céc 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 sb doanh nghiép;
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 hoac nguoi dugc uy quyén du hop va cach thuc du hop; ho, tén cac
thanh vién khong dy hop va ly 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)  Vin dé duogc thao luan va biéu quyét tai cudc hop;
Issues to be discussed and voted on at the meeting;
f) Tom tit phét biéu y kién cua tirng thanh vién du hop theo trinh ty dién bién ctia cudc hop;
Summary of opinions of each attending member according to the order of meeting progress,
g)  Két quabiéu quyét trong d6 ghi 16 nhiing 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)  Vén dé da duoc thong qua va ty 18 biéu quyét thong qua twong ing;
Issues to have been passed and corresponding rate of approval,
1) Ho, tén, chi ky chu toa va nguoi ghi bi€n ban.
Full name and signature of the chairperson and minutes maker.
Bién ban s& dugc Thu ky cong ty giri cho cac 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.
Trudng hop chit toa va/hodc ngudi ghi bién ban tir chdi ky bién ban hop nhung néu dugc tit ca thanh vién
khac ctia Hoi dong quén tri tham dy hop ky va c6 ddy dit ni dung theo quy dinh tai khoan 1 Piéu nay thi
bién ban nay co6 hiu lyc.
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.
Chu toa, ngudi ghi bién ban va nhiing ngudi ky tén trong bién ban phai chiu trach nhiém vé tinh trung
thuc va chinh xac ctia ndi dung bi€n ban hop Hoi déng 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.
Bién ban hop Hoi déng quan tri va tai liéu sir dung trong cudc hop phai dugc luu giir tai tru s& 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.
Bién ban lap bang tiéng Viét va bang tleng nude ngoai ¢6 hiéu lyc phap 1y nhu nhau. Truong hop c6 su
khac nhau v€ ndi dung gitra bién ban bang tiéng Viét va bang tiéng nudc ngoai thi ndi dung trong bién ban
bang tiéng Viét dugc 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
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record shall prevail.
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CHUONG V. BAO CAO, CONG KHAI CAC LQI ICH
CHAPTER V. BENEFIT REPORT AND DISCLOSURE

Piéu 18. Trinh bo cdo hing nim
Article 18. Submission of annual reports

1.

Két thiic ndm tai chinh, Hoi déng quan tri phai trinh Pai hoi ddng c6 dong béo cdo sau day:
At the end of a fiscal year, the Board of Directors must submit the following reports to the General Meeting
of Shareholders:
a) Baocdo két qua kinh doanh cua Cong ty;
Report on business results of the company,
b)  Baéo céo tai chinh;
Financial statement;
c) Bao cao danh gia cong tac quan 1y, diéu hanh Cong ty;
Evaluation report on the company’s management and administration.
Béo cao quy dinh tai cic Khoan 1 Diéu niy va bio cdo kiém toan phai dwoc luu giit tai tru so chinh cua
Cong ty cham nhat 1a 10 ngay trudc ngay khai mac cudc hop Dai hoi dong c6 dong thuong nién. C6 dong
s¢ hitu ¢6 phan cua Cong ty lién tuc it nhdt 01 nim c6 quyén tw minh hodc cung véi luét su, ké toan vién,
kiém toan vién c6 chimg chi hanh nghé tryuc tiép xem xét bao cao quy dinh tai Diéu 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 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. Thi 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 c6 quyén tra thu lao, thuong cho thanh vién Hoi dong quan tri 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.

Thanh vién Hoi déng quan tri dugc nhén thu lao cho cong viéc cua minh dudi tu cach 1a thanh vién Hoi
ddng quan tri. Tong mirc thu lao cho Hoi ddng quan tri s& do Pai hoi dong cd dong quyét dinh. Khoan
thii lao nay s& duoc chia cho cac thanh vién Hoi dong quan tri theo thoa thuan trong Hoi dong quan tri
hoidc chia déu trong trudng hop khong thoa thuan duoc.

Members of the Board of Directors (excluding alternate authorized representatives) shall be entitled to
remuneration for their work in their capacity as members of the Board of Directors. The total
remuneration for the Board of Directors shall be determined by the General Meeting of Shareholders and
shall be distributed to members of the Board of Directors as agreed within the Board of Directors or shall
be distributed [amongst all members] equally if the Board of Directors fails to reach an agreement.
Tong s6 tién tra cho ting thanh vién Hoi ddng quén trj bao gdm thu lao, chi phi, hoa héng, quyén mua c6
phan va cac loi ich khac duoc hudng tir Cong ty, cong ty con, cong ty lién két cua Cong ty va cac cong
ty khac ma thanh vién Hoi dong quan tri 1a dai dién phan vdn gop phai dugc cong bé chi tiét trong bao
céo thuong nién ciia Cong ty. Thu lao cta thanh vién Hoi dong quan tri phai duoc thé hién thanh muyc
riéng trong Bao cao tai chinh hang nam ctia Cong ty.

The total amount of money paid to each member of the Board of Directors comprising remuneration,
expenses, commission, right to purchase shares and other benefits conferred by the Company, its
subsidiary companies and affiliated companies and other companies in which a member of the Board of
Directors is the capital contribution representative must be disclosed in detail in the annual report of the
Company. Remuneration for members of the Board of Director should be shown in separate section of
the annual report.

Thanh vién Hoi dong quan tri c6 quyén dugc thanh toan tit ca cac chi phi di lai, an, & va cac khoan chi phi
hop 1y khac ma ho dé phai chi tra khi thyc hién trach nhiém thanh vién Hoi dong quan tri cia minh, bao
gom ca cac chi phi phat sinh trong viéc t61 tham du cac cudc hop Dai hoi dong co dong, Hoi dong quan
tri hodc cac tiéu ban ciia Hoi dong quén tri.
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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.

Thu lao cta timg thanh vién Hoi dong quan trj dugc tinh vao chi phi kinh doanh cia Céong ty theo quy
dinh cta phap luat vé thué thu nhap doanh nghiép, dugc thé hién thanh muc riéng trong bao cao tai chinh
hang nam ctia Cong ty va phai bao cdo Dai hoi dong cd dong tai cudc 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.

Thanh vién Hoi dong quan tri c6 thé dwgc Cong ty mua bao hiém trach nhiém sau khi c6 su chap thuin
cua Pai hoi d(‘Bng cd dong. Pham vi bao hiém s& loai trtr viéc bao hiém cho nhitng trach nhiém cua thanh
vién Hoi dong quan tri lién quan dén viéc vi pham phap luat va Diéu 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.

Diéu 20. Cong khai cac l¢i ich lién quan

Article 20. Disclosure of related interests

Truong hop Diéu 18 cong ty khong c¢6 quy dinh khac chit ché hon, viéc cong khai loi ich va ngudi co lién quan
cua 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 ddng quan tri cia Cong ty phai ké khai cho cong ty vé céc loi ich lién quan cta minh,

bao gom:

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

including:

a)  Tén, ma s6 doanh nghiép, dia chi tru s& chinh, nganh, nghé kinh doanh ctia doanh nghi€p ma ho co
so hitu phan vén gop hodc cb phan; ty 18 va thoi diém sé hitu phan von gop hodc ¢d 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 so chinh, nganh, nghé kinh doanh cta doanh nghiép ma nhiing
ngudi c6 lién quan ciia ho ciing s hitu hodc sé hiru riéng phan von gop hoidc ¢b phan trén 10% von
diéu I&.

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.

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; viéc stra d6i, bd sung phai dugc thong bao véi Cong ty trong thdi han 07

ngdy lam viéc, ké tir ngay c6 sira dbi, bd sung tuongimg.

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.

Thanh vién Hoi déng quan tri khong dugc nhan danh ca nhan hodc nhan danh nguoi khac dé thuc hién

cong viéc dudi moi hinh thirc trong pham vi cong viéc kinh doanh ciia Cong ty, trong truong hop bét bude

phai thyc hién cong viéc nhan danh ca nhan thi phai giai trinh ban chat, noi dung ctia cong viée dé trudc

Hoi dong quan tri trudce khi thue hién va chi duoc thuc hién khi dugc da sé thanh vién con lai cia Hoi

dong quan tri chap thudn. Truong hop thyc hién ma khong khai bao hodc khong duoc sy chap thuan ciia

Hoi dong quan tri thi tit ca thu nhp c6 duoc tir hoat dong d6 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
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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.
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CHUONG VI. MOI QUAN HE CUA HQI PONG QUAN TRI
CHAPTER VI. RELATIONSHIP OF THE BOARD OF DIRECTORS

Piéu 21. Mdi quan hé giira cic thanh vién Hgi ddng quan tri
Article 21. Relationship between members of the Board of Directors

1.

Quan hé giita cac thanh vién Hoi ddng quan tri 14 quan hé phdi hop, cac thanh vién Hoi dong quan tri co
trach nhiém thong tin cho nhau vé van dé c6 lién quan trong qua trinh xir 1y cong viéc duogc phan cong.
The relationship between members of the Board of Directors is cooperative, members ofthe Board of
Directors have the responsibility to inform each other on relevant issues in the process of handling
assigned work.

Trong qua trinh xur ly cong viéc, thanh vién Hoi déng quan tri dugc phan cong chiu trach nhiém chinh
phai chu dong phdi hop xir Iy, néu c6 van dé lién quan dén linh vuc do thanh vién Hoi dong quan tri khac
phu trach. Trong trudng hop giita cac thanh vién Hoi ddng quan tri con c6 y kién khac nhau thi thanh vién
chiu trach nhiém chinh bdo cao Chu tich Hoi déng quan tri xem xét quyét dinh theo thim quyén hoic to
chirc hop hoic 1dy ¥ kién ctia cac thanh vién Hoi dong quan tri theo quy dinh ctia phap luét, Diéu 18 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.

Trong truong hop co su phén cong lai gitra cac thanh vién Hoi dong quén tri thi cac thanh vién Hoi dong
quan tri phai ban giao cong viéc, hé so, tai liéu lién quan. Viéc ban giao nay phai dugc 1ap thanh van ban
va bao cdo Chu tich Hoi dong quan tri vé viée 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.

Piéu 22. Mbi quan hé véi Ban Piéu hanh

Article 22. Relationship with the Management Board

V6i vai tro quan tri, Hoi dong quan tri ban hanh cac nghi quyét dé Tong giam ddc va Ban diéu hanh thyc hién.
Dong thoi, Hoi dong quén tri 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
Managing Director to implement. At the same time, the Board of Directors shall inspect and supervise the
implementation of such resolutions.

Piéu 23. Mi quan hé véi Ban kiém soat
Article 23. Relationship with the Board of Supervisors

1.

Mdi quan hé gitra Hoi dong quan tri va Ban klem soat la quan hé phdi hop. Quan h¢ lam viée gitra Ho1
ddng quan tri voi Ban kiém soét theo nguyén tic doc 1ap, dong thoi phdi hop chit ché, hd tro 1an nhau
trong qua trinh thuc thi nhiém vu.

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

Khi tiép nhén cac bién ban kiém tra hodc bao cio tong hgp ctia Ban kiém soat, Hoi dong quan tri ¢6 trach
nhiém nghién ctru va chi dao Téng Giam dbc xay dung ké hoach va thuc hién chin chinh kip thoi.

Upon receiving the inspection records or general report of the Board of Supervisors, the Board of
Directors shall examine them and request the Managing Director to formulate plans and promptly make
correction.
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CHUONG VII. PIEU KHOAN THI HANH
CHAPTER VII. IMPLEMENTATION PROVISION

Piéu 24. Hiéu lyc thi hanh

Article 24: Effectiveness

Quy ché hoat dong cua Hoi ddng quan trj Cong ty C6 phan Soi Thé Ky bao gdm [07 chuong], [24 didu] va c6
hiéu lyc thi hanh ké tir ngdy ~ thang  nim 202

This Regulation on Operation of the Board of Directors of the Century Synthetic Fiber Corporation consists of
chapters,  articles and takes effective since .

TM. HQI PONG QUAN TRI
ON BEHALF OF THE BOARD OF DIRECTORS

CHU TICH HQI PONG QUAN TRI
CHAIRPERSON

DPANG MY LINH

23/23



PHU LUC

Minh hoa céc truong hop ve viée bau cu img vién Hoi dong quan tri, theo Piéu 9, Khoan 4 va Khoan 5,
Cach thirc bau, mién nhiém, bai nhiém thanh vién H¢i dong quan trij

Thanh phan Hoi ddng quan tri: 07 thanh vién.

Truong hop 1

Ty 1¢ so U Lua chon

Ung cur , hitu cp %0 n%n@m A A LA bude 1 Lya chon budc
vien Tu cach trong kyla TV | ty I¢ phiéu bau Chon TV N

cong ty HDQT Poc lap
A Poc lap 65% 7
B Khoéng ddc lap 70% 6
C Doc lap 60%
D Khéng ddc lap 75% 5
E Doc lap 75%
F Doc lap 80%
G Khong ddc lap 90% 3
H Khong doc lap 85% 4
I Khong ddc lap 65%
K Khong ddc lap 60%
Truong hop 2

Ty 1€ so ) Lua chon
) htu cp | sO nhi€ém budc 1
Ung cur trong kylaTV | Chon TV Lua chon budc
vién Tu cach congty | HDQT ty 1¢ phicu bau | Pgc lap 2
A Poc lap 65%
B Khoéng ddc lap 70% 6
C Doc lap 60%
D Khoéng ddc lap 75% 5
E Doc lap 75%
F Doc lap 80%
G Khong ddc lap 90% 3
H Khong doc lap 85% 4
I Khong ddc lap 65.1% 7
K Khong ddc lap 60%
Truong hop 3

Tyleso | Lya chon

hitucp | sO nhi€ém budc 1
Ung ctr trong kylaTV | ChonTV Lua chon budc
vién Tu cach congty | HBQT ty 1€ phieu bau | Pdc 1dp 2
A Doc lap 65%
B Khoéng doc lap 70% 6




C Doc lap 60%
D Khong ddc lap 75% 5
E Doc lap 75%
F Doc lap 80%
G Khong ddc lap 90% 3
H Khoéng ddc lap 85% 4
I Khoéng doc lap 5.50% 64.0% 7
K Khoéng ddc lap 5% 64%
Truong hop 4

Tyléso | Lua chon

htu cp | sO nhiém bude 1
Ung ctr trong kyla TV | ChonTV Lua chon budc
vién Tu cach congty | HPQT ty 1¢ phiéu bau | Pdc lap 2
A boc lap 65%
B Khéng ddc lap 70% 6
C Doc lap 60%
D Khong ddc lap 75% 5
E Doc lap 75%
F Doc lap 80%
G Khong ddc lap 90% 3
H Khong doc lap 85% 4
I Khoéng ddc lap 5.50% | 2 nhiém ky 64.0% 7
K Khong ddc lap 5.50% | 1 nhiém ky 64%




CONG TY CO PHAN SOI THE KY CONG HOA XA HQI CHU NGHIA VIET NAM
CENTURY SYNTHETIC FIBER boc 1ap - Ty do - Hanh phic

SOCIALIST REPUBLIC OF VIETNAM
Independence - Freedom — Happiness

CORPORATION

Tp H) Chi Minh, ngay thang nim 2022
Ho Chi Minh City, day  month  year 2022

QUY CHE HOAT PONG CUA BAN KIEM SOAT
CONG TY CO PHAN SOI THE KY

REGULATIONS ON OPERATION OF THE BOARD OF SUPERVISORS OF

CENTURY SYNTHETIC FIBER CORPORATION

Can cwr Lugt Chirng khoan ngay 26 thang 11 nam 2019 (“Ludt Chirng khodn”);

Pursuant to the Law on Securities dated November 26" 2019 (“Law on Sercuritites”);

Can cuw Ludt 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 s6 155/2020/NP-CP ngay 31 thang 12 nam 2020 ciia Chinh phii quy dinh chi tiét thi
hanh mét s6 diéu ciia Ludt Chitng 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 tu 56 116/2020/TT-BTC ngay 31 thang 12 nam 2020 cua B truong Bo Tai chinh huong dan
mét s6 diéu vé quan tri cong ty dp dung doi voi cong ty dai ching tai Nghi dinh 6 155/2020/NP-CP ngay
31 thang 12 nam 2020 cua Chinh phu quy dinh chi tiét thi hanh mot sé dieu cia Ludt Chung khodn (“Thong
twll6”);

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 Spi Thé Ky (“Diéu 1¢”);

Pursuant to the Charter of Century Synthetic Fiber Corporation (“Charter”);

Can cir Nghi quyét Pai hdi dong cé dong so ..................... ngay ...thang...nam 2021

Pursuant to the Resolution No.: ............ dated ......... General Meeting of Shareholders;

CHUONG 1. QUY PINH CHUNG
CHAPTER 1. GENENERAL PROVISIONS

Piéu 1. Pham vi diéu chinh va d6i twong ap dung
Article 1. Scope of regulation and subjects of application

L.

Pham vi diéu chinh: Quy ché hoat dong ctia Ban kiém soat quy dinh co cau to chirc nhan sy, tiéu
chuan, diéu kién, quyén va nghia vu cua Ban kiém soat va cac thanh vién Ban kiém soat theo
quy dinh tai Luat Doanh nghiép, Diéu 1& cong ty va cic quy dinh khac c6 lién quan.

Scope of regulation: Operational regulations of the Board of Supervisors prescribe the
organizational structure, persomnnel, standards, conditions, rights and obligations of the
Supervisory Board and members of the Board of Supervisors in accordance with the Law on
Enterprises, Charter of the Company and other relevant regulations.

Pbi twong ap dung: Quy ché hoat dong ctia Ban kiém soat duoc ap dung cho Ban kiém soat va
cac thanh vién Ban kiém soét.

Subjects of application: Operational regulations of the Board of Supervisors are applied to the
Board of Supervisors and its members.

Piéu 2. Nguyén tic hoat dong ciia Ban kiém soat

Article 2. Operational principles of the Supervisory Board

Ban kiém soat lam viéc theo nguyén téc tap thé. Cac thanh vién cua Ban kiém soét chiu trach nhiém
c4 nhan vé phan viéc cia minh va cing chiu trach nhiém truéc Pai hoi dong cd dong, trudc phap
luat vé cac cong viée, quyét dinh cua Ban kiém soat.

The Supervisory Board works according to the collective principle. The members of the Supervisory


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

Board are personally responsible for their work and jointly responsible before the General Meeting
of Shareholders, before the law for the work and decisions of the Board of Supervisors.

CHUONG II. THANH VIEN BAN KIEM SOAT
CHAPTER II. MEMBERS OF THE BOARD OF SUPERVISORS

Piéu 3. Quyén, nghia vu va trach nhiém ciia thanh vién Ban kiém soat
Article 3. Rights, obligations and respons:btlltles of members of the Board of Supervisors

1.

Thyc hién quyén va nghia vy dugc giao mdt cach trung thyc, cén trong, t6t nhat nham bao dam
loi ich hop phép tbi da cua Cong ty.

To perform the assigned rights and obligations honestly, carefully and in the best way to ensure
the maximum legitimate interests of the Company.

. Trung thanh véi lgi ich cia Cong ty va cd dong; khong lam dung dia vi, chitc vu va sir dung

thong tin, bi quyét, co hoi kinh doanh, tai san khac ctia Cong ty dé tu loi hodc phuc vu lgi ich
cua to chure, ca nhan khac.

Loyal to the interests of the Company and shareholders, do not abuse their position and position
and use information, know- how, business opportunities and other assets of the Company for
personal gain or to serve the interests of other organizations and individuals.

. Thyc hién trach nhiém tranh xung d6t loi ich véi cong ty nhu dugce qui dinh tai biéu 38 cta biéu

1€.
To fulfil responsible to avoid conflict of interest with the Company as stipulated in Article 38 of
the Charter.

. Nghia vu khac theo quy dinh cta Luat Doanh nghiép va Diéu 1 cong ty.

Other obligations as prescribed by the Law on Enterprises and the Company's Charter.

. Trudng hop vi pham quy dinh tai cac khoan 1, 2, 3 Diéu nay ma gay thiét hai cho Cong ty hodc

ngudi khac thi thanh vién Ban kiém soat phai chiu trach nhiém ca nhan hoic lién d6i boi thuong
thi€t hai d6. Thu nhap va lgi ich khac ma thanh vién Ban kiém soat c6 duogc do vi pham phai
hoan tra cho Cong ty.

In case of violations specified in Clauses 1, 2, 3 of this Article, causing damage to the Company
or other people, members of the Board of Supervisors shall be personally or jointly responsible
for compensating for such damage. Incomes and other benefits that members of the Board of
Supervisors have due to violations must be returned to the Company.

. Trudng hop Hoi ddng Quan tri phat hién ¢ thanh vién Ban kiém soat vi pham trong thyc hién

quy¢n va nghia vu duoc giao thi Hoi dong Quan tri phai thong bao bang van ban dén Ban kiém
soét, yéu cau nguoi c¢6 hanh vi vi pham cham dut hanh vi vi pham va khic phuc hau qua.

In case a member of the Board of Supervisors finds that another member of the Board of
Supervisors have committed violations in the exercise of their assigned rights and obligations, a
written notice must be sent to the Board of Supervisors, requesting the violator to stop the
violation and remedy the violation consequence.

Piéu 4. Nhiém ky va s6 lwong thanh vién Ban kiém soat
Article 4. Term and number of members of the Board of Supervisors

1.

2.

S6 luong thanh vién Ban kiém soat cia Cong ty la ba (03) thanh vién.

The number of members of the Board of Supervisors of the Company is three (03) members.

Céc thanh vién ctia Ban kiém soat do Pai hoi dong c6 dong bd nhiém, nhiém ky cua Ban kiém
soat 1a nam (05) ndm; thanh vién Ban kiém so4t c6 thé dwgc bau lai voi sé nhiém ky khong han
che.

The members of the Board of Supervisors are appointed by the General Meeting of Shareholders,
the term of the Board of Supervisors is five (05) years; Members of the Board of Supervisors
may be re-elected for an unlimited number of terms.

. Thanh vién Ban kiém soat khong nhét thiét phai 1a c6 dong ciia Cong ty.

Members of the Board of Supervisors are not necessarily shareholders of the Company.

. Ban kiém soat phéi ¢6 hon mdt nira s6 thanh vién thuong tra ¢ Viét Nam.

The Board of Supervisors must have more than half of its members permanently residing in
Vietnam.



5. Truong hop thanh vién Ban kiém soat c6 cung thoi diém két thuc nhiém ky ma thanh vién Ban

kiém soat nhiém ky moi chua duge bau thi thanh vién Ban kiém soat da hét nhiém ky van tlep
tuc thuc hién quyén va nghia vu cho dén khi thanh vién Ban kiém soat nhiém ky méi duoc bau
va nhan nhiém vu.
In case a member of the Board of Supervisors ends at the same time, but a member of the Board
of Supervisors for a new term has not been elected, the member of the Board of Supervisors
whose term has expired will continue to perform his/her rights and obligations until the member
of the Board of Supervisors is elected. Members of the Board of Supervisors for a new term are
elected and take on their duties.

Diéu 5. Tiéu chuén va diéu kién thanh vién Ban kiém soat
Article 5. Criteria and conditions for members of the Board of Supervisors
1. Thanh vién Ban kiém soat phai dap mg cac tiéu chuén va diéu kién theo quy dinh tai Diéu 169
Luét Doanh nghiép va khong thudc cac truong hop sau:
Members of the Board of Supervisors must meet the standards and conditions as prescribed in
Article 169 of the Enterprise Law and do not fall into the following cases:
a) Lam viéc trong bo phan ké toan, tai chinh ciia Cong ty;
Working in the accounting and finance department of the Company,
b) La thanh vién hay nhan vién ctia cong ty kiém toan doc lap thuc hién kiém toan cac
b4o c4o tai chinh cta cong ty trong 03 nam lién trude do.
Being a member or employee of an independent auditing company that audited the
company's financial statements for the previous 3 years.
¢) Ngudi c6 lién quan véi cac thanh vién Hoi dong quan tri, Téng Giam dbc diéu hanh va
cac can bo quan ly khac cua Cong ty.
Persons related to the members of the Board of Directors, the CEO and other managers
of the Company.
d) Ban kiém soat phai chi dinh mot (01) thanh vién lam Trudng ban.
The Board of Supervisors must appoint one (01) member to be the Head of the Board of
Supervisors.
e) Tiéu chuan va didu kién khac theo quy dinh khac ciia phap luat co lién quan.
Other terms and conditions as stipulated by relevant regulations.
Piéu 6. Truéng Ban kiém soat
Article 6. Head of the Board of Supervisors
1. Truong Ban kiém soat do Ban kiém soat bau trong sb cac thanh vién Ban kiém soat; viéc bau,
mién nhiém, bai nhiém theo nguyén tic da s6.Truong Ban kiém soat phai c6 bang tét nghiép dai
hoc tr¢ 1én thudc mdt trong cac chuyén nganh kinh té, tai chinh, ké toan, kiém toan, luat, quan
tri kinh doanh hodc chuyén nganh c6 lién quan dén hoat dong kinh doanh ctia doanh nghiép.
The Head of the Board of Supervisors is elected by the Board of Supervisors from among the
members of the Board of Supervisors; the election, relief from duty and removal from office
according to the majority principle. The head of the Board of Supervisors must have a university
degree or higher in one of the majors in economics, finance, accounting, auditing, law, or
business administration. business or major related to the business activities of the enterprise.
2. Quyén va nghia vu ciia Truong Ban kiém soat do Diéu 1é cong ty quy dinh.
The rights and obligations of the Head of the Board of Supervisors are stipulated in the
Company's Charter.

Piéu 7. Pé cir, ing cir thanh vién Ban kiém soat
Article 7. Nomination and candidacy for members of the Board of Supervisors
1. Céaccd dong co quyen g06p s6 phiéu bleu quyét cla tung ngudi lai véi nhau dé de clr cac ung vién

Ban kiém so4t. C6 dong hodc nhom cb dong nam gitr tir 10% dén dudi 20% tong s6 ¢b phan co
quyén biéu quyét duoc dé cir mot (01) ing vién; tir 20% dén dudi 30% duoc dé cir tdi da hai (02)
g vién; tir 30% dén dudi 40% duoc dé ctr ti da ba (03) Gng vién; tir 40% dén dudi 50% duoc
dé cir toi da bdn (04) tmg vién; tir 50% dén dudi 60 % duoc dé cr toi da nam (05) ing vién.
Shareholders have the right to combine the number of votes of each person together to nominate
candidates for the Board of Supervisors. Shareholders or groups of shareholders holding from
10% to less than 20% of the total number of voting shares may nominate one (01) candidate;



from 20% to less than 30% can nominate up to two (02) candidates; from 30% to less than 40%
can nominate up to three (03) candidates; from 40% to less than 50% can nominate up to four
(04) candidates; from 50% to less than 60% can nominate up to f ive (05) candidates.

. Trudng hop s6 luong cac tmg vién Ban kiém soat thong qua dé ctr va ng ctr van khong du sd

luong can thiét, Ban kiém soat duong nhiém c6 thé dé ctr thém Umg cur vién hodc t6 chirc dé ctr
theo co ché dugc cong ty quy dinh tai Quy ché noi bo vé quan trj cong ty. Co ché Ban kiém soat
duong nhiém dé ctr tng vién Ban klem soat phai dugc cong b rd rang va phai duoc Dai hoi
dong cb dong thong qua trude khi tién hanh deé ctr.

In case the number of candidates for the Board of Supervisors through nomination and
candidacy is still not enough, the incumbent Board of Supervisors may nominate more
candidates or organize the nomination according to the mechanism prescribed by the Internal
Regulations on corporate governance. The mechanism by which the incumbent Board of
Supervisors nominates candidates for the Board of Supervisors must be clearly announced and
must be approved by the General Meeting of Shareholders before the nomination is made.

Piéu 8. Cach thirc biu, mién nhiém, bii nhiém thanh vién Ban kiém soat
Article 8. Method of electing, dismissing and removing members of the Board of Supervisors

1.

2.

Vige bau, mién nhiém, bii nhiém thanh vién Ban kiém soat thuoc tham quyén cua Pai hoi dong
b dong.

The election, dismissal and removal of members of the Board of Supervisors fall under the
authority of the General Meeting of Shareholders.

Viéc biéu quyet bau thanh vién Ban kiém soat phai thyc hién theo phuong thure bau don phiéu,

theo d6 moi ¢6 dong co tong ) phleu biéu quyét tuong Ung v6i tong s6 ¢b phan s6 hitu nhan
véi s6 thanh vién duoc bu ciia Ban kiém soat va c6 déng co quyén don hét hoic mot phan tong
s6 phiéu bau ctia minh cho mot hodc mot s6 tung cur vién. Nguoi trang cur thanh vién Ban kiém
soat duge xac dinh theo s6 phiéu bau tinh tir cao xudng thap, bat dau tir tmg ctr vién co6 s phiéu
bau cao nhét cho dén khi dii s6 thanh vién quy dinh tai Didu 1& cong ty. Trudng hop co tir 02
{mg ctr vién tré 1én dat cting s6 phiéu bau nhur nhau cho thanh vién cubi cing ctia Ban kiém soat
thi s& tién hanh bau lai trong s6 cac tmg cir vién c6 s6 phiéu bau ngang nhau hoic Iya chon theo
tiéu chi quy dinh tai quy ché bau cir hoic Diéu 18 cong ty.

Voting to elect members of the Board of Supervisors must be done by cumulative voting, whereby
each shareholder has the total number of votes corresponding to the total number of shares
owned multiplied by the number of elected members of the Board of Supervisors, and
shareholders have the right to give all or part of their total votes to one or several candidates.

The elected members of the Board of Supervisors 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 specified in the company's charter is reached. In case there are 02 or more candidates
achieving the same number of votes for the last member of the Board of Supervisors, a re-
election will be conducted among the candidates with the same number of votes or selected
according to the following criteria. specified in the election regulations or the Company's
Charter.

Pidu 9. Cic trwong hop mién nhiém, bii nhiém thanh vién Ban kiém soat
Article 9. Cases of dismissing or removing members of the Board of Supervisors
Thanh vién Ban kiém soat khong con tur cach thanh vién trong cac truong hop sau:
A member of the Board of Supervisors is no longer a member in the following cases:

a. Thanh vién d6 bi phap luat cAm lam thanh vién Ban kiém soat;

Such member is prohibited by law from being a member of the Board of Supervisors;

b.Thanh vién dé tir chirc bang mét van ban thong bao dugc giri dén tru s¢ chinh cho Cong ty;

Such member resigns with a written notice sent to the head office for the Company;

c. Thanh vién do6 bi 101 loan tdm than va céac thanh vién khac cia Ban kiém soat c6 nhiing bang

chung chuyén mon ching to ngudi dé khdng con nang lyc hanh vi;
Such member suffers from mental disorders and other members of the Board of Supervisors have
professional evidences to prove that such person no longer has behavioral capacity;,



d.Thanh vién d6 ving mat khong tham dy cac cudc hop ctia Ban kiém soat lién tuc trong vong sau

thang lién tyc, va trong thoi gian nay Ban kiém soat khong cho phép thanh vién d6 vang mat va
d3 phan quyét rang chirc vu ctia ngudi nay bi bo tréng;

That member is absent from the meetings of the Board of Supervisors continuously for six
consecutive months, and during this time, the Board of Supervisors does not allow such member
to be absent and has ruled that his or her position left blank;

e. Thanh vién d6 b cach chirc thanh vién Ban kiém soat theo quyét dinh cua Pai hoi déng cd dong.

Such member shall be dismissed as a member of the Board of Supervisors according to the
decision of the General Meeting of Shareholders.

Diéu 10. Thong bio vé biu, mién nhiém, bai nhiém thanh vién Ban kiém soat
Article 10. Notice of election, dismissal and removal of members of the Board of Supervisors

1.

2.

Trudng hop da xac dinh dugc tmg cur vién Ban kiém soat, Cong ty phai cong bd thong tin lién
quan dén cac tng ctr vién tdi thiéu 10 ngay trudc ngay khai mac hop Dai hoi ddng ¢ dong trén
trang thong tin dién tir cua Cong ty dé co dong co thé tim hiéu vé cac umg cu vién nay trude khi
b6 phiéu, tmg cir vién Ban kiém sot phai c6 cam két bang van ban vé tinh trung thuc, chinh x4c
cua cac thong tin ca nhan dugc cong bd va phai cam két thuc hién nhiém vu mot cach trung thyec,
cin trong va vi loi ich cao nhat ctia cong ty néu dugc bau lam thanh vién Ban kiém soat.
In case the candidate for the Board of Supervisors has been identified, the Company must
disclose information related to the candidates at least 10 days before the opening date of the
General Meeting of Shareholders on the website of the Company. In order for shareholders to
learn about these candidates before voting, the candidate for the Board of Supervisorsmust have
a written commitment to the truthfulness and accuracy of the personal information disclosed
and must commit tothe following: to perform their duties honestly, carefully and in the best
interests of the company if elected as a member of the Board of Supervisors.
Thong tin lién quan dén tng cir vién Ban kiém soat dugc cong bd bao gom:
Information related to the Board of Supervisors candidate to be announced includes:
a) Ho tén, ngay, thang, nam sinh;
Full name, date, month and year of birth
b) Trinh d6 chuyén mon;
Qualification
¢) Qua trinh cong tac;
Working process
d) Cac chirc danh quan ly khac;
Other management titles
e) Loiich co lién quan toi Cong ty va cac bén c6 lién quan cua Cong ty;
Interests related to the Company and its related parties
f) Cac thong tin khac (néu c6) theo quy dinh tai Diéu 1é cong ty;
Other information (if any) as prescribed in the Company's Charter
g) Cong ty phai c6 trach nhiém cong bd thong tin vé cac cong ty ma tng cir vién dang nim gitr
cac chirc danh quan 1y va cac loi ich c6 lién quan t6i Cong ty ciia Gmg ctr vién Ban kiém soat
(néu co).
The company must be responsible for disclosing information about the companies in
which the candidate is holding managerial positions and the interests related to the
candidate's company of the Board of Supervisors (if any).
Viéc thong bao vé két qua] bau, mién nhiém, bai nhiém thanh vién Ban kiém soat thyc hién theo
cac quy dinh hudng dan vé cong bd thong tin.
The announcement of the results of election, dismissal and removal of members of the Board
of Supervisors shall comply with theguiding regulations on information disclosure.



CHUONG III. BAN KIEM SOAT
CHAPTER I11. BOARD OF SUPERVISORS

Piéu 11. Quyén, nghia vu va trach nhiém ciia Ban kiém soat
Article 11. Rights, obligations and responsibilities of the Board of Supervisors

1.

Dé xuét lya chon cong ty kiém toan doc 1ap, muc phi kiém toan va moi van d¢ lién quan dén sy
rit lui hay bii nhiém cta cong ty kiém toan doc lap;

Proposing the selection of an independent audit firm, the audit fee and any issues related to

the withdrawal or dismissal ofthe independent audit firm;

. Thao luan véi kiém toan vién doc 1ap ve tinh chat va pham vi kiém toan trudce khi bat dau viéc

kiém toan;
Discuss with the independent auditor the nature and extent of the audit prior to initiating the
audit;

. Xin y kién tu van chuyén nghiép doc lap hodc tu van vé phap 1y va dam bao su tham gia cua

nhimg chuyén gia bén ngoai cong ty voi kinh nghiém trinh d¢ chuyén mén phu hop vao cong
viéc ctia cong ty néu thay can thiét;

Seek independent professional or legal advice and secure the involvement of external experts
with relevant experience andqualifications in the work of the company if deemed necessary;,

. Kiém tra cic bao céo tai chinh hang nam, sau thang va hang quy trudc khi dé trinh Hoi dong

quan tri;
Check annual, six-monthly and quarterly financial statements before submitting them to the
Board of Directors;

. Thao luan vé& nhitng vn d& kho khin va ton tai phat hién tir cac két qua kiém toan gitra ky hoic

cudi ky cling nhu moi vAn d& ma kiém toan vién doc lap mubn ban bac;
Discuss difficult issues and outstanding findings from the mid-term or final audit results as
well as any issues that theindependent auditor wishes to discuss;

. Xem xét thu quan 1y cia kiém toan vién doc 14p va ¥ kién phan hdi ciia ban quan 1y cong ty;

Review the management letter of the independent auditor and the company management's
feedback;

. Bao cdo tai Dai hoi déng cb dong theo quy dinh tai Didu 290 Nghi dinh s 155/2020/ND-CP

ngdy 31/12/2020 cua Chinh phu quy dinh chi tiét thi hanh mot s6 diéu ctia Luat Chimg khoén.
Report at the General Meeting of Shareholders according to the provisions of Article 290 of
Decree No. 155/2020/ND-CP dated December 31, 2020 of the Government detailing the
implementation of a number of articles of the Law on Securities.

. Xem xét bao céo clia Cong ty vé cac hé thong kiém soat ndi bd trudc khi Hoi ddng quan tri chap

thuan; va
Reviewing the Company's report on internal control systems before the Board of Directors
approves, and

. Xem xét nhitng két qua diéu tra ndi by va y kién phan hoi ctia Ban quén 1y.

Review the results of the internal investigation and management feedback.

Piéu 12. Quyén dwoge cung cip thong tin ciia Ban kiém soat
Article 12. The Board of Supervisors's right to be provided with information

1.

Tai liéu va thong tin phai duoc giri dén thanh vién Ban kiém soét cung thoi diém va theo phuong

thirc nhu d6i vai thanh vién Hoi ddng quan tri, bao gdm:

Documents and information must be sent to members of the Board of Supervisors at the same

time and in the same manner as members of the Board of Directors, including:

a) Thong bao moi hop, phiéu ldy ¥ kién thanh vién Hoi dong quan tri va tai liéu kém theo;
Notice of meeting invitation, opinion form of members of the Board of Directors and
enclosed documents;

b) Nghi quyét, quyét dinh va bién ban hop cua Pai hoi dong cd déng, Hoi dong quan tri;
Resolutions, decisions and meeting minutes of the General Meeting of Shareholders and the
Board of Directors;

¢) Bao cao cua Tong Giam ddc trinh Hoi dong quan tri hodc tai lidu khac do Cong ty phat hanh.
Report of the General Director submitted to the Board of Directors or other documents
issued by the Company.



2.

Thanh vién Ban kiém soat c6 quyén tiép cin hd so, tai lidu ciia Cong ty luu giit tai tru s chinh,
chi nhanh va dja diém khac; c6 quyén dén dia diém 1am viéc ctia nguoi quan 1y va nhan vién cua
Cong ty trong gio lam viéc.

Members of the Board of Supervisors have the right to access files and documents of the
Company kept at the head office, branches and other locations; have the right to go to the
workplace of managers and employees of the Company during working hours.

Hoi dong quan tri, thanh vién Hoi ddng quan tri, Tong Giam débc, nguoi quan ly khac phai cung
cap day du, chinh xéc, kip thoi thong tin, tai liéu v€ cong tac quan ly, diéu hanh va hoat dong
kinh doanh ciia Cong ty theo yéu cau cua thanh vién Ban kiém soat hoic Ban kiém soat.
Members of the Board of Supervisors have the right to access files and documents of the
Company kept at the head office, branches and other locations; have the right to go to the
workplace of managers and employees of the Company during working hours.

Diéu 13. Trach nhiém ciia Ban kiém soat trong viéc triéu tap hop bét thudng Pai hdi dong cd
dong

Article 13. Responsibilities of the Board of Supervisors in convening an extraordinary meeting of
the General Meeting of Shareholders

1.

Ban kiém soét c6 trach nhiém thay thé Hoi dong quan tri triéu tip hop Dai hoi dong cd dong
trong thoi han 30 ngay trong truong hop Hoi ddng quan tri khong tridu tap hop Dai hoi dong co
dong trong cac truong hop sau day:

The Board of Supervisors shall replace the Board of Directors to convene the General Meeting

of Shareholders within 30 days in case the Board of Directors fails to convene the General

Meeting of Shareholders in the following cases:

a) S6 thanh vién Hoi dong quan tri, Ban kiém soat con lai it hon sé thanh vién theo quy dinh
cua phap luat;

The number of remaining members of the Board of Directors and Board of Supervisors is
less than the number of members as prescribed by law;

b) Theo yéu cau ciia cd dong hodc nhém cd déng quy dinh tai khoan 2 Diéu 115 Lut Doanh
nghiép;

At the request of a shareholder or a group of shareholders specified in Clause 2, Article 115
of the Law on Enterprises;

¢) Khi c6 yéu ciu triéu tap hop bét thuong Pai hoi dong c¢b dong cua Ban kiém so4t nhung Hoi
dong quan tri khong thuc hién, [trir truong hop Diéu 1é cong ty c6 quy dinh khac].

When there is a request to convene an extraordinary meeting of the General Meeting of
Shareholders of the Board of Supervisors but the Board of Directors fails to do so, [unless
otherwise provided for in the Company's Charter].

d) Truong hop Ban kiém soat khong tri€u tap hop Pai hoi dong c6 dong theo quy dinh tai diém

b khoan 4 Piéu nay thi cd dong hodc nhom ¢ dong quy dinh tai diém akhoan 2 Diéu 12
Diéu 1é Cong ty c6 quyén yéu cau dai dién Cong ty triéu tip hop Pai hoi dong cb dong theo
quy dinh tai Luat Doanh nghiép;
If the Board of Supervisors fails to convene the General Meeting of Shareholders as
prescribed at Point b, Clause 4 of this Article, the shareholder or group of shareholders
specified at Point a, Clause 2, Article 12 of the Company's Charter has the right to request
the Company's representative. convene a meeting of the General Meeting of Shareholders
in accordance with the provisions of the Law on Enterprises,

CHUONG IV. CUOC HQOP BAN KIEM SOAT
CHAPTER 1IV. MEETING OF THE BOARD OF SUPERVISORS

Piéu 14. Cudc hop ciia Ban kiém soat
Article 14. Meetings of the Board of Supervisors

1.

Ban kiém soat phai hop it nhét hai (02) lan trong mot nam, sb luong thanh vién tham dy hop it
nhat 13 hai phan ba (2/3) s6 thanh vién Ban kiém soét.

The Board of Supervisors must meet at least two (02) times a year, the number of members
attending the meeting is at leasttwo thirds (2/3) of the members of the Board of Supervisors.

2. Ban kiém soét c6 quyén yéu cau thanh vién Hoi déng quan tri, Téng Giam dbc va dai dién t6



1.

chtrc kiém toan duge chép thuan tham du va tra 16i cac van dé can duoc 1am rd.

The Board of Supervisors has the right to request members of the Board of Directors, the
General Director andrepresentatives of the approved audit organization to attend and answer
questions that need to be clarified.

Piéu 15. Bién ban hop Ban kiém soat

Article 15. Minutes of the Board of Supervisors’ meeting

Bién ban hop Ban kiém soét dugc 1ap chi tiét va rd rang. Nguoi ghi bién ban va céc thanh vién Ban
kiém soat tham du hop phai ky tén vao bién ban cudc hop. Cac bién ban hop ciia Ban kiém soat phai
duoc luu gitr nham xéc dinh trach nhiém cua tung thanh vién Ban kiém soat.

The minutes of the Board of Supervisors meeting are detailed and clear. The person recording the
minutes and members of the Board of Supervisors attending the meeting must sign the minutes of
the meeting. The meeting minutes of the Board of Supervisors mustbe kept in order to determine the
responsibilities of each member of the Board of Supervisors.

CHUONG V. BAO CAO VA CONG KHAI LQI iCH
CHAPTER V. REPORTING AND DISCLOSURE OF BENEFITS

Piéu 16. Trinh bio c4o hang nim
Article 16. Annual report submission
Cac Bao céo cta Ban kiém soat tai cudc hop Dai hoi déng cd dong thuong nién bao gém cac nodi
dung sau day:
The reports of the Board of Supervisors at the Annual General Meeting of Shareholders include the
following contents:
1. Béo cao cua Ban kiém soat vé két qua kinh doanh cua Cong ty, két qua hoat dong cua Hoi dong
quan tri, Giam ddc (Tong giam ddc);
Report of the Board of Supervisors on the Company's business results, the performance results
of the Board of Directors, theDirector (General Director);
2. Bio céo tu danh gia két qua hoat dong ctia Ban kiém soat va thanh vién Ban kiém soat;
Report on self-assessment of operation results of the Board of Supervisors and members of the
Board of Supervisors;
Diéu 17. Tién lwong va quyén loi khac
Article 17. Salary and other benefits
Tién luwong, thu lao, thudong va lgi ich khac cua thanh vién Ban kiém soat duogc thyc hién theo quy
dinh sau day:
Salary, remuneration, bonus and other benefits of members of the Board of Supervisors shall comply
with the following provisions:
Murc thi lao cua cac thanh vién Ban kiém soat do Dai hoi ddng c¢d dong quyét dinh. Thanh vién cua
Ban kiém soat duogc thanh toan céc khoan chi phi di lai, khach san va cac chi phi phat sinh mgt cach
hop Iy khi ho tham gia cac cudc hop cuia Ban kiém soét hodc thuc thi cac hoat dong khac cua Ban
kiém soat.
The remuneration of the members of the Board of Supervisors shall be decided by the General
Meeting of Shareholders. Members of the Board of Supervisors are entitled to reasonable payment
for travel, hotel and other expenses incurred when they attend meetings of the Board of Supervisors
or perform other activities of the Board of Supervisors.

Piéu 18. Cong khai cac lgi ich lién quan

Article 18. Disclosure of related interests

Thanh vién Ban kiém soat ciia Cong ty phai ké khai cho Cong ty vé cac loi ich lién quan ciia minh,
bao gom:

Members of the Board of Supervisors of the Company must declare to the Company about their
related interests, including:

Tén, ma s6 doanh nghiép, dia chi try s¢ chinh, nganh, nghé kinh doanh ciia doanh nghiép ma ho
1am chii hodc s hitu phan von gop hodc cd phan; ty 18 va thoi diém lam chu, s hiru phan vn gop



hodc ¢d ph?m do;

Name, enterprise identification number, head office address, business lines and lines of the
enterprise in which they own or own contributed capital or shares; rate and time of ownership,
ownership of such contributed capital or shares;

Tén, ma s6 doanh nghiép, dia chi tru s¢ chinh, nganh, nghé kinh doanh cua doanh nghiép ma nhiing
nguoi co lién quan cua ho lam chi, cing s¢ hitu hodc so hiru riéng phan vén gop hodc cb phan trén
10% von diéu 18.

Name, enterprise identification number, head office address, line of business of the enterprise in
which their related persons own, jointly or separately own a contributed capital or a share of more
than 10% of the charter capital rate.

Viéc ké khai theo quy dinh tai khoan 1 Diéu nay phai duge thue hién trong thoi han 07 ngay lam
viéc ké tir ngay phat sinh 1¢i ich lién quan; viéc sira di, b6 sung phai duoc théng bao véi Cong ty
trong thoi han 07 ngay lam viée ké tir ngay c6 stra ddi, bd sung twong tng.

The declaration specified in Clause 1 of this Article must be made within 07 working days from the
date of arising of related interests; the amendments and supplements must be notified to the
Company within 07 working days from the date of the corresponding amendments and supplements.
Thanh vién Ban kiém soat va nhiing nguoi c6 lién quan cta cac thanh vién Ban kiém soat chi duoc
sir dung nhiing thong tin c6 dugc nho chirc vu cia minh dé phuc vu lgi ich ctia Cong ty.

Members of the Board of Supervisors and related persons of members of the Board of Supervisors
are only entitled to use information obtained through their positions to serve the interests of the
Company.

Cong ty khong cip cac khoan vay hodc bao lanh cho cac thanh vién Ban kiém soat, nhitng ngudi co
lién quan hodc phap nhan ma nhitng nguoi nay c6 céc loi ich tai chinh, trir truong hop cac khoan
vay hoac bao lanh néu trén da dugc Pai hoi déng cd dong chfip thuén va trur truong hop cong ty dai
chung va t chie ¢6 lién quan téi thanh vién ndy 1a cac cong ty trong cung tap doan hodc cac cong
ty hoat dong theo nhom cong ty, bao gdm cong ty me - cong ty con, tap doan kinh té va phap luat
chuyén nganh c6 quy dinh khac.

The Company does not grant loans or guarantees to members of the Board of Supervisors, related
persons or legal entities in which these persons have financial interests, unless the above-mentioned
loans or guarantees have been approved by the Board of Directors. The General Meeting of
Shareholders approves and unless the public company and the organization related to this member
are companies in the same group or companies operating in groups of companies, including the
parent company - Subsidiaries, economic groups and specialized laws have other regulations.
Hop ddng hoic giao dich gitra Cong ty véi cac doi trong sau day:

Contracts or transactions between the Company and the following entities:

C6 dong, Pai dién theo 11y quyén ciia C6 Pong so hitu trén (10%) muwoi phan tram tong sé c¢é phan
phé théng ciia Cong ty va nguoi co lien quan cua ho; hodc mot hodc nhiéu thanh Ban kiém sodt,
hodc nhitng nguoi lién quan dén ho; hodc cong ty ma thanh vién Ban kiém sodt, hodc nhitng nguoi
lién quan dén ho cé sé hitu g6p von hodc c6 phan trén (10%) mwoi phan tram; hodc

Shareholders, Authorized representatives of Shareholders owning more than (10%) ten percent of
the total number of ordinary shares of the Company and their related persons; or one or more
members of the Board of Supervisors, or people related to them; or a company in which members
of the Board of Supervisors, or their related persons, have contributed capital or shares above (10%)
ten percent; or

doi tac, hiép hoi, hodc 16 chirc ma mét hodc nhiéu thanh vién Ban kiém sodt, nhitng nguoi lién quan
dén ho la thanh vién, hodc cé lién quan loi ich tai chinh sé khong bi vo hiéu hoa trong cac truong
hop sau day:

The partner, association, or organization of which one or more members of the Board of
Supervisors, the people related to them are members, or have related financial interests will not be
disabled in the following cases:

Déi véi hop dong c6 gia tri tir dudi 20% t6ng gid tri tai san dwoc ghi trong bdo cdo tdi chinh gan
nhat, nhitng yéu t6 quan trong vé hop dong hodc giao dich ciing nhu cac moi quan hé va loi ich cua
can bo quan ly hodc thanh vién Hoi dong quan tri da dwoc bdo cao cho Hji dong quan tri hodc tiéu
ban lién quan. Pong thoi, Hoi dong quan tri hodc tiéu ban d6 di cho phép thue hién hop dong hodc
giao dich d6 mét cdch trung thue bang da sé phiéu tan thanh ciia nhitng thanh vién Hgi dong khong
co loi ich lién quan; hodc



For contracts valued at less than 20% of the total value of assets recorded in the most recent financial
statements, the important elements of the contract or transaction as well as the relationships and
interests of the managers Management or members of the Board of Directors have been reported to
the Board of Directors or related sub- committees. At the same time, the Board of Directors or that
sub-committee has allowed the performance of such contract or transaction in an honest manner by
a majority vote of the members of the Board who have no relevant interests; or

Déi véi nhitng hop dong co gia tri bang hodc lom hon 20% cua tong gid tri tdi san dwoc ghi trong
bdo cdo tai chinh gan nhat, nhitng yéu té quan trong vé hop dong hodc giao dich nay ciing nhur moi
quan hé va loi ich cua can b quan Iy hodc thanh vién Hoi dong quan tri da dwoc cong bé cho cac
co dong khong c6 loi ich lien quan c6 quyén biéu quyét vé vin dé dé, va nhimg cé dong dé da bo
phiéu tan thanh hop dong hodc giao dich ndy;

For contracts with a value equal to or greater than 20% of the total value of assets recorded
in the most recentfinancial statements, the important elements of this contract or transaction
and the relationship and interests of a manager or a member of the Board of Directors has been
disclosed to shareholders who have no relevant interest to vote on that issue, and those shareholders
have voted in favor of the contract or transaction. this;

Hop dong hodc giao dich d6 dwoc mét té chire tur van déc ldp cho la cong bang va hop Iy xét trén
moi phiong dién lién quan dén cdc co dong ciia cong ty vao thoi diém giao dich hodc hop dong nay
duwoc Hoi déng quan tri hodc mot tiéu ban truc thuéc Hoi dé‘ng quan tri hay cac co dong cho phép
thiee hién.

Such contract or transaction is considered fair and reasonable by an independent consulting
organization in all respects related to the company's shareholders at the time this transaction or
contract is approved by the Board of Directors or a sub-committee directly under the Board of
Directors or shareholders for permission to do so.

6. Thanh vién Ban kiém soat va nhitng nguoi c¢6 lién quan voi cac thanh vién néu trén khong dugc sir
dung cac thong tin chua dugc phép cong bd ciia cong ty hodc tiét 16 cho nguoi khac dé thuc hién
cac giao dich c6 lién quan.

Members of the Board of Supervisors and those related to the above members are not allowed
to use the company'sunpublished information or disclose it to others to carry out relevant
transactions.

CHUONG VI. MOI QUAN HE CUA BAN KIEM SOAT
CHAPTER VI. RELATIONSHIPS OF THE BOARD OF SUPERVISORS

Piéu 19. Mdi quan hé giira cac thanh vién Ban kiém soat

Article 19. Relationship between members of the Board of Supervisors

Céc thanh vién Ban kiém soat c6 mdi quan hé doc 1ap, khong phu thude 1an nhau nhung c6 su ph01 hop,
cong tac trong cong viéc chung dé dam bao thuc hién t6t trach nhiém, quyen va nhiém vy ctia Ban kiém soét

theo quy dinh phap luat va Diéu 18 cong ty. Trudng Ban Kiém soat 1 ngudi diéu phdi cong viée chung cua

Ban kiém soat nhung khong c¢6 quyén chi phdi cac thanh vién Ban kiém soat.

The members of the Board of Supervisors have an independent relationship, not dependent on each

other, but havecoordination and cooperation in common work to ensure the good implementation of the

responsibilities, rights and dutiesof the Board of Supervisors in accordance with regulations. Law and

company charter. The Head of the Board of Supervisors is the coordinator of the general work of the Board

of Supervisors but has no controlling power over the other members of the Board of Supervisors.

Piéu 20. Méi quan hé véi Ban diéu hanh

Article 20. Relationship with the Board of Managements

Ban kiém soat c6 mdi quan hé doc 14p v6i ban diéu hanh Céong ty, 1a don vi thuc hién chirc ning giam sat
hoat dong ctia ban diéu hanh.

The Board of Supervisors has an independent relationship with the Board of Management of the Company,
which is the body that performs the function of supervising the activities of the Board of Managements.

Diéu 21. Méi quan hé véi Hoi dong quan tri
Article 21. Relationship with the Board of Directors

10



Ban kiém soéat c6 mdi quan hé doc lap voi Hoi déng quan tri Cong ty, la don vi thuc hién chirc nang gidm
sat hoat dong cua Hoi déng quan tri.

The Board of Supervisors has an independent relationship with the Board of Directors of the Company,
which is the body that performs the function of supervising the activities of the Board of Directors.

CHUONG VII. PIEU KHOAN THI HANH
CHAPTER VII. IMPLEMENTATION PROVISIONS

Piéu 22. Hié¢u lyc thi hanh

Article 22. Effectiveness

Quy ché hoat dng ctia Ban kiém soat Cong ty c¢b phan Soi Thé Ky bao gdbm chuwong,  diéu va c6 hiéu
luc thi hanh ké tir ngdy ~ thang nam 202

The Regulation on operation of the Board of Supervisors of Century Synthetic Fiber Corporation includes
chapters and  articles and takes effect since 202 .

TM BAN KIEM SOAT
ON BEHALF OF BOAD OF SUPERVISORS
TRUONG BAN KIEM SOAT
HEAD OF BOAD OF SUPERVISORS

NGUYEN TU LUC
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