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CONG TY CO PHAN THUC PHAM QUOC TE
INTERNAL RULES ON CORPORATE GOVERNANCE OF
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(Ban hanh kém theo Nghi quyét s6: AGM[]
ngay [] thang 4 nam 2021 ctia Pai hoi dong c6 dong cta Cong ty)
(Issued under the Resolution No: AGM[]

dated April [], 2021 by the General Meeting of Shareholders of the Company)

Can ctr Luat Chiing khoan ngay 26 thang 11 nam 2019;

Pursuant to Law on Securities dated November 26, 2019;

Can ctr Luat Doanh nghi¢p ngay 17 thang 6 nam 2020 (“Luat Doanh nghiép”);
Pursuant to Law on Enterprises dated June 17, 2020 (“Law on Enterprises”);

Can cir Nghij dinh s6 155/2020/ND-CP ngay 31 thang 12 nim 2020 cua Chinh phi quy
dinh chi tiét thi hanh mét sé diéu cua Luat Chimg khoan (“Nghi dinh 155”);

Pursuant to Decree No. 155/2020/ND-CP dated December 31, 2020 issued by the
Government detailing some articles of Law on Securities (“Decree 155”);

Can ctr Thong tu s6 116/2020/TT-BTC ngay 31 thang 12 ndm 2020 ctia B trudng Bo Tai
chinh huéng din mot sb diéu vé quan tri cong ty ap dung ddi vi cong ty dai chung tai
Nghi dinh s6 155/2020/ND-CP ngay 31 thang 12 nam 2020 ciia Chinh phu quy dinh chi
tiét thi hanh mot sb diéu cuia Luat Ching khoan (“Théng tw 116”);

Pursuant to Circular No. 116/2020/TT-BTC dated December 31, 2020 issued by the



Minister of Finance guiding some articles for corporate governance which apply to public
companies at Decree No. 155/2020/ND-CP dated December 31, 2020 issued by the
Government detailing some articles of Law on Securities (“Circular 116”),;
- Can ctr Piéu 1é Cong ty c¢b phan Thuc pham Qudc té;
Pursuant to Charter of Interfood Shareholding Company,
- Can cir Nghi quyét Pai héi dong cé déng so ... ngay... thang 4 nam 2021.
Pursuant to Resolution of General Meeting of Shareholders of the Company No. ... dated
April ..., 2021.
Hoi déng quan tri ban hanh Quy ché ndi bo vé quan tri cong ty Cong ty ¢d phan Thuc phim
Qudc té.
The Board of Management issues the Internal Rules on corporate governance of Interfood
Shareholding Company.
Quy ché ndi bo vé quan tri cong ty Cong ty c¢d phan Thuc pham Qudc té bao gdm cac nodi
dung sau:
The Internal Rules on corporate governance of Interfood Shareholding Company includes
the following contents:
Piéu 1. Pham vi diéu chinh va d6i twong ap dung
Article 1. Scope and subject of application
1. Pham vi diéu chinh: Quy ché noi bd vé quan tri cong ty (“Quy ché néi b¢”) quy dinh cac
ndi dung vé vai trd, quyén va nghia vu cua Dai hoi dong c6 dong (“PHPCP”), Hoi dong
quan tri (“HPQT”), Téng Giam ddc; trinh tu, tha tuc hop PHDCD; dé cur, ung cu, bau, mién
nhiém va bai nhiém thanh vién HPQT, Ban kiém soat, Tong Giam ddc va cac hoat dong khac
theo quy dinh tai Diéu 1¢ cong ty va cac quy dinh hién hanh khac cta phép lut.
Scope of application: Internal Rules on corporate governance (the “Internal Rules”)
stipulate the roles, rights and obligations of the General Meeting of Shareholders (“GMS”),
Board of Management (“BOM "), General Director, meeting order and procedures for GMS;
nominate, stand for election, elect, dismiss and remove members of BOM, Supervisory Board,
General Director and other activities in accordance with the Company's charter and other
current regulations of law.

2. Béi tuong ap dung: Quy ché nay duoc ap dung cho cac thanh vién HPQT, Ban Kiém Soat,



Téng Giam dbc va nhitng nguoi lién quan.
Subjects of application: The Internal Rules are applicable to members of the BOM,
Supervisory Board, General Director and related persons.
Diéu 2. Pai hdi dong cd dong
Article 2. General Meeting of Shareholders
1. Vai tro, quyén va nghia vu cua PHDPCD thuc hién theo quy dinh tai Piéu 138 Luét Doanh
nghiép

Rights and obligations of the GMS shall follow Article 138 of Law on Enterprises
2. Trinh ty, thi tuc hop PHPCP thong qua nghi quyét bang hinh thirc biéu quyét tai cudc hop
PHDCP bao gom cac ndi dung chinh sau day:
The procedures for the GMS to pass a resolution by way of voting at the GMS include the
following main contents:
a) Tham quyén tri¢u tap Pai hoi déng co dong thuc hién theo quy dinh tai Diéu 140 Luat
Doanh nghiép;
Competence to convene the GMS shall follow Article 140 of Law on Enterprises;
b) Lap Danh sach c6 dong c6 quyén dur hop thyc hién theo quy dinh tai Piéu 141 Luat Doanh
nghiép;
Making list of shareholders entitled to participate in the meeting shall follow Article 141 of
Law on Enterprises;
¢) Thong bao vé viéc chdt danh sach co dong cé quyén tham dy hop PHDCD: Cong ty phai
cong bd thong tin vé viée 1ap danh sach c6 dong co quyén tham du hop DPHDPCP tbi thiéu 20
ngay trudc ngay dang ky cudi cung;
Notice to close the list of shareholders entitled to attend the GMS: The Company must disclose
information on the making of a list of shareholders entitled to attend the GMS at least 20 days
before the last registration date;
d) Thong bao triéu taip DPHCD thyc hién theo quy dinh tai Diéu 143 Luat Doanh nghi¢p va
Piéu 18 Piéu 1¢ Cong ty;
Notice to convene the GMS shall follow Article 143 of Law on Enterprises and Article 18 of
the Company’s Charter,
dd) Chuong trinh, ndi dung PHPCD thuc hién theo quy dinh tai Diéu 142 Luat Doanh nghiép;



Agenda of the GMS shall follow Article 142 of Law on Enterprises;

e) Viéc uy quyén cho ngudi dai dién dy hop PHPCP thuc hién theo quy dinh tai Diéu 144
Luat Doanh nghiép va Diéu 16 Diéu Lé cong ty);

The authorization for representatives to attend the GMS shall follow Article 144 of Law on
Enterprises;

g) Céch thtrc ding ky tham du DPHDPCD thuc hién theo quy dinh tai Diéu 144 Luat Doanh
nghiép;

The method to register to attend the GMS shall follow Article 144 of Law on Enterprises;

h) Piéu kién tién hanh hop PHDCP thuyc hién theo quy dinh tai Piéu 145 Luat Doanh nghiép
va biéu 19 Piéu 18 Cong ty);

Conditions for conducting meeting of the GMS shall follow Article 145 of Law on Enterprises;
i) Hinh thirc thong qua nghi quyét cia PHDCD thuyc hién theo quy dinh tai Diéu 147 Luat
Doanh nghiép;

Methods for ratifying resolutions of the GMS shall follow Article 147 of Law on Enterprises;
k) Céch thirc bo phiéu;

Method of ballot,

—  MBOi ¢6 phan sé hitu hodc dai dién so hitu ing véi mot don vi biéu quyét, (ngoai

trir viéc bau thanh vién HPQT/ Ban kiém so4t s& thuc hién bau bang Phiéu biéu
quyét va theo phuong thirc bau don phiéu trong d6 mdi cd dong co tong sd phiéu
biéu quyét tuong Gng voi tong s ¢6 phan s hitu nhan v6i s6 thanh vien HDQT/
Ban kiém soat duoc bau va c¢d dong c6 quyén don hét hoic mot phan tong sé phiéu
biéu quyét ctia minh cho mot hodc mét sd tmg ctr vién).
Each share owned or represented is corresponding with one voting unit, (except
for election of the members for BOM/ Supervisory Board shall be proceeded by
the Ballot ticket and in the form of cumulative voting where each shareholder shall
have total number of votes that is proportional to their shares multiplied with the
number of replacing members elected to the BOM/ Supervisory Board and the
shareholder may cast part of or all of his/her votes for one or some candidates).

—  MBJi ¢6 dong hodc nguoi dugc uy quyén (dudi day goi tat 1a “C6 dong”) dén du

DHDCD s& nhan “Phiéu c¢6 dong” va “Phic¢u bi€u quyet” c6 ghi ma s6 cua Co



déng, s6 c6 phan ma Co dong nim giir va tong s6 phiéu biéu quyét cho timg van
de.

Each shareholder or their proxy (hereinafter called "the Shareholder"”) attending
the GMS will receive “Shareholder ticket” and “Ballot ticket” showing their
shareholder code, number of shares that the shareholder holding and total votes

for each matter.

+ Phiéu c6 dong (Shareholder ticket):

Phiéu c6 dong duoc dung dé biéu quyét tat ca cac van dé tai PHPCPD bang cach
danh dau “X” vao cac 6 “tan thanh” hodc “khong tan thanh” hoic “khéng cb ¥
kién” d6i voi timg van dé/ quyét dinh twong (mg bang cach gio phiéu trir viéc bau
HPQT, Ban kiém soat va nhiing van dé phat sinh yéu cau biéu quyét bang bo
phiéu.

Shareholder ticket will be used for voting all matters in the GMS by making “X”
in the box of "agreed" or "disagreed" or "abstained" on each matter/ decision
respectively by raising the shareholder tickets except the election of the BOM,
Supervisory Board and other matters required voting by ballot.

Cho mdi van dé, vong bicu quyét dau tién dbi voi cac cd dong bidu quyét “tan
thanh”, khi biéu quyét c6 dong danh dau “X” vao 6 “tan thanh” va gio Phiéu c6
déng ctua minh. Vong biéu quyét tiép theo ddi voi cac cb dong biéu quyét “khong
tan thanh”, khi biéu quyét c6 dong danh dau “X” vao 6 “khong tan thanh” va gio
Phiéu c¢6 dong ctia minh. Vong biéu quyét cudi cung ddi véi cac cd dong biéu
quyét “khong c6 ¥ kién”, khi biéu quyét c6 dong danh dau “X” vao 6 “khong co y
kién” va gio Phiéu c6 dong ctia minh.

For each matter, the first voting round for shareholders to vote “agreed”, when
casting the vote, the shareholders mark “X” in the “agreed” box and then the
shareholders raise the Shareholder ticket. The next voting round for the
shareholders to vote “disagreed”, when casting the vote, the shareholdersmark
“X” in the “disagreed” box and then the shareholders raise the Shareholder ticket.
The last voting round for shareholders to vote "abstained", when casting the vote,

the shareholders mark “X” in the “abstained’ box and then the shareholders raise



the Shareholder ticket.

+ Phiéu biéu quyét (The Ballot ticket):

Phiéu biéu quyét dung dé biéu quyét bang phuong phap bo phiéu. Trén Phiéu biéu
quyét co ghi ndi dung can biéu quyét va cac 6 chon quyét dinh ctia C6 dong. Phiéu
biéu quyét ciing duoc dung dé bau HPQT, Ban kiém soat.
The Ballot ticket used for voting by method of ballot. The Ballot ticket records
contents need to vote and the election box showing the shareholder’s decision. The
Ballot ticket is also used for electing the BOM, Supervisory Board.
Ddi vé6i viée bau thanh vien HDQT/ Ban kiém soat:
For election the members of BOM/ Supervisory Board:
Néu bau don toan bod phiéu cho mdt ting vién hodc chia phiéu bau ctia minh cho
nhiéu tng vién, tai cot “Bau don phiéu”, C6 dong ghi 16 s6 phiéu biéu quyét vao
6 trong lién sau tén cia mot hay nhiéu ing vién ma C6 dong bau, sb phiéu bau s&
duoc don toan bd cho mot tng vién (trudng hop chon mot ing vién) hoic chia cho
cac tmg vién dugc chon (trudong hop chon nhiéu tng vién). S tng vién dugc CH
d6ng chon khong vuot qua sb thanh vién HDQT/ Ban kiém soat s& dugc bau. Tong
s6 phiéu biéu quyét cho cac tng vién ma C6 dong lua chon khong vuot qué tong
s6 phiéu biéu quyét ma C6 dong co.
If the Shareholder allocate all their votes for one candidate or divide their votes to
many candidates, at the column “Cumulative votes”, Shareholder shall write in
details the number of votes in the box comes after the name(s) of one or many
candidates chosen by the Shareholder, the votes shall be all cumulated for one
candidate (in case of choosing one candidate) or divided to many candidates (in
case of choosing many candidates). The number of candidates chosen by the
Shareholder shall not exceed the number of members of BOM/ Supervisory Board
to be elected. The total votes for all candidates chosen by the Shareholders shall
not exceed the total votes owned by the Shareholder.
Nguoi trang cir thanh vién HDQT/ Ban kiém soat duoc xac dinh theo s6 phiéu bau
tinh tir cao xudng thap, bat dau tir tng vién c6 sb phiéu bau cao nhat cho dén khi

da so6 thanh vién can dugc bau. Truong hop co tir 2 tng vién tr¢ 1én dat cung s6



phiéu bau nhu nhau cho thanh vién HDQT/ Ban kiém soat cubi cung thi sé tién
hanh bau lai trong s cac ing vién c6 sb phiéu bau ngang nhau nay.
Elected persons for members of the BOM/ Supervisory Board shall be determined
by the number of votes they receive in descending order, starting from the
candidates that receive the most votes until the required number of members are
elected. If there are 2 or more candidates that receive the same number of votes for
the last position for member of the BOM/ Supervisory Board, it shall be voted again
among these candidates.
- Ddi v6i nhitng van dé phat sinh yéu cau biéu quyét bang bo phiéu:
For other matters arising required to vote by ballot ticket:
e Khi co van dé khéc phét sinh Ban kiém phiéu s& truc tiép phat phiéu biéu quyét cho
C6 dong. C6 dong ghi day du cac thong tin vé Co dong, ma c6 dong, sb co phiéu
sO hiru hodc dai dién, ndi dung biéu quyét sau d6 danh dau “X” vao 6 “tan thanh”
hoic “khong tan thanh” hoic “khong c¢6 ¥ kién” va bo vao thung phiéu.
When the other matter arising the Vote Counting Committee will deliver ballot ticket
directly to the shareholder. The Shareholder records all information of Shareholder,
Shareholder code, the shares holding or represented, content of ballot and mark “X”
in the box of "agreed" or "disagreed" or "abstained" and then put into the ballot box.
1) Cach thirc kiém phiéu;
Method of vote counting;
HDQT t6 chire kiém phiéu va 1ap bién ban kiém phiéu duéi su chimg kién, gidm sat ciia Ban
kiém soat hodc ciia co dong khong nam giit chtic vu quan 1y trong Cong ty. Bién ban kiém
phiéu phai bao gém cac ndi dung chi yéu sau day:
The BOM shall organize vote counting and issue a vote counting record in the presence of
the Supervisory Board or the shareholders who do not hold any managerial position in the
Company. The vote counting record shall have the following information:
- Tén, dia chi tru so chinh, ma s6 doanh nghiép;
The company’s name, headquarter address, enterprise code;
- Muc dich va cac van dé can lay y kién dé thong qua nghi quyét;

Purposes and the issue that needs voting for passing the resolutions;



-S4 cb dong véi tong sb phiéu biéu quyét da tham gia biéu quyét, trong d6 phén biét s6

phiéu biéu quyét hop 18 va sb phiéu biéu quyét khong hop 16 va phuong thirc giri phiéu
biéu quyét, kém theo phu luc danh sach cd dong tham gia biéu quyét;
Number of shareholders with the total number of votes that have participated in the
vote, which distinguishes the number of valid votes and the number of invalid votes
and the method of sending votes, together with an appendix list of participating
shareholders voting;

- Tong s6 phiéu “tan thanh”, “khong tan thanh” va “khéng c6 y kién” dbi véi timg van
dé:

Quantities of “agreed” or “disagreed” and “abstained” votes on each issue;

- Vén dé da duoc thong qua va ty 18 biéu quyét thong qua tuong tmg;

Ratified decisions and the corresponding ratio of affirmative votes,

- Ho, tén, chir ky ctia Chu tich HDQT, ngudi giam sat kiém phiéu va ngudi kiém phiéu.
Céc thanh vién HDQT, ngudi kiém phiéu va ngudi giam sat kiém phiéu phai lién d6i
chiu trach nhiém vé tinh trung thuc, chinh xac cia bién ban kiém phiéu; lién do1 chiu
trach nhiém vé céc thiét hai phat sinh tir cac quyét dinh duoc thong qua do kiém phiéu
khong trung thuc, khong chinh xac;

Full names and signatures of the Chairman of BOM, vote counting supervisors and
vote counters.
The members of the BOM, vote counters and vote counting supervisor are jointly
responsible for the accuracy and honesty of the vote counting record, for the damage
caused the decisions that are ratified due to inaccurate or dishonest vote counting;
m) Diéu kién dé nghi quyét dugc thong qua thyc hién theo quy dinh tai Diéu 148 Luat Doanh
nghiép va Diéu 21 Piéu 1é Cong ty;
Conditions for ratification of resolutions shall follow Article 148 of Law on Enterprises and
Article 21 of the Company’s Charter;
n) Thong bao két qua kiém phiéu: Két qua kiém phiéu dugc chu toa cong bd ngay trude khi
bé mac cudc hop;
Announcing the vote counting results: the vote counting results shall be announced by the

chair before the meeting ends;



0) Céach thtrc phan dbi nghi quyét cia DPHPCD thuc hién theo quy dinh tai Diéu 132 Luat
Doanh nghiép;

Method to oppose the resolution of GMS shall follow Article 132 of Law on Enterprises;

p) Lap bién ban hop PHPCP: thuc hién theo quy dinh tai Diéu 150 Luat Doanh nghiép va
Piéu 23 Piéu Lé Cong ty;

Making the minutes of the GMS shall follow Article 150 of Law on Enterprises and Article 23
of the Company’s Charter;

q) Cong bd Nghi quyét PHPCP: phai dugc cong bd trong thoi han 24 gio, ké tir thoi diém
nghi quyét dugc thong qua.

Publishing the resolution of the GMS: must be announced within 24 hours of its adoption.

3. Trinh t, thu tuc PHPCP thong qua nghi quyét bang hinh thtc 1dy ¥ kién bang vin ban
bao gdm céac ndi dung chinh sau day:

The order and procedures for the GMS to approve the resolution by collecting written opinion
include the following main contents:

a) Cac truong hop dugc va khong dugce 1y v kién bang van ban thyuc hién theo Piéu 21 Diéu
1€ Cong ty;

The cases which are permitted and not permitted for collecting written shall follow Article 21
of Company’s Charter,

b) Trinh tu, thi tuc hop DPHPCD thong qua Nghi quyét bang hinh thtc 13y ¥ kién bing vin
ban thuc hién theo Diéu 22 Diéu 18 Cong ty.

Order and procedures of the GMS to pass a Resolution by collecting written opinion shall
follow Article 22 of Company’s Charter.

4. Bén canh hinh thtrc t6 chutc hop truc tiép, PHPCPD thuong nién va bét thudng cé thé to



chtrc dué6i hinh thire hoi nghi trye tuyén hodc hinh thirc trong duong khac (bao gdm ca viée
két hop hop truc tiép va hoi nghi tryc tuyén) trong trudng hop xay ra (i) cac su kién bat kha
khang, bao gdm nhung khong gidi han béi: thién tai, chién tranh, bénh dich, ndi day, bao
dong, khing b, cac quyét dinh han ché hay cdm doan ctia Nha nude va/hoic (ii) cac sy kién
khach quan khac ma HPQT xét thay khong thuan tién va/hodc khong phu hop dé t6 chirc hop
DHDCD theo hinh thirc hop truc tiép.

In addition to the direct meeting, the annual and extraordinary GMS may be held in the form
of online meetings (e-GMS) or other equivalent methods (including combination of direct
meeting and online meeting) in case of the occurrence of

(i) any force majeure events, including but not limited to: natural disasters, war, epidemics,
insurrection, civil violence, acts of terrorism, bans or restrictions applied by the Government
and/or (ii) other objective event(s) which the BOM may considerthat it would be inconvenient

and/ or inappropriate to organize the GMS in the form of a direct meeting.

Trong truong hop HPQT quyét dinh triéu tap t6 chirc hop DPHPCP dudi hinh thie duoc quy
dinh tai khoan 4 cta Diéu nay; HPQT c6 trach nhi€ém ban hanh va cong b trén website cua
Cong ty Quy ché t6 chirc Pai hoi ndy trude it nhit ..... ngay tinh tir thoi diém khai mac Dai
ho1i, voi ndi dung co ban nhu sau:

In case the BOM decides to organize the GMS in the form provided in Clause 4 of this Article;
the BOM shall issue and publish the Regulations on organization of the GMS at least .........
days prior to the date of meeting of the GMS on the website of the Company, with the following

basic contents:

1) Huéng dan cu thé vé trinh tu, tha tuc t6 chirc va tién hanh hop PHDCD duéi hinh thire
hop truc tuyén (e-GMS) hoic hinh thirc trong duwong khac;

Providing specific guidance for organizing the GMS in the form of an online meeting
(e-GMS) or other equivalent forms;

1) Quy dinh cach thirc bo phiéu dién tir (e-voting), giri phiéu biéu quyét théng qua
thu/fax/thu dién tir va cac hinh thic biéu quyét twong duong khac dé c6 dong c6 thé
thuc hién quyén biéu quyét cua minh tai cugc hop PHBCD td chirc theo hinh thirc hoi
nghi truc tuyén (e-GMYS);



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

iii)  Cac ndi dung khac lién quan dén t6 chitc PHPCP truc tuyén hodc hinh thirc twong
duong khac.
Issuing other contents related to the organization of the e-GMS or other equivalent

method.

Piéu 3. Hoi dong quan tri

Article 3. Board of Management

1. Vai trd, quyén va nghia vu cia HDQT, trach nhiém cua thanh vién HPQT (bao gdm ca
quyén dugc cung cap thong tin cta thanh vién HPQT) thuc hién theo quy dinh tai Dicu
149,Piéu 159 Luét Doanh nghiép va Diéu 27 Diéu 1¢ Cong ty.

Roles, rights and obligations of the BOM, and responsibilities of members of the BOM
(including the rights of members to be provided with information) shall follow Article 149
and Article 159 of Law on Enterprises and Article 27 of the Company’s Charter.

2. Pé cu, ung cu, bau, mién nhiém va bai nhiém thanh vién HDPQT bao gSm cac ndi dung
chinh sau day:

Nomination, candidacy, election, dismissal, and removal of members of the BOM include the
following main contents:

a) Nhiém ky va s6 lugng thanh vién HDQT: S6 lugng thanh vién HPQT 1 nim (5) ngudi.
Nhiém ky ctia thanh vién HDQT khong qua nam (5) nim va c6 thé duoc bau lai v6i s nhiém
ky khong han ché;

Term and quantity of members of BOM: The number of members of the BOM is five (5)
members. Members of the BOM have a term of office up to 5 years and may be re-elected
with unlimited number of terms,

b) Co cAu, tiéu chuan va diéu kién cua thanh vién HDQT thuc hién theo Diéu 155 Luét Doanh
nghiép;

Organizational structure and requirements to be fulfilled by members of the BOM shall follow



Article 155 of Law on Enterprises;

¢) bBé ctr, ing ctr thanh vién HDQT thyc hién theo Diéu 25 Diéu 1¢ Cong ty;

Nomination, candidacy of members of the BOM shall follow Article 25 of Company’s
Charter;

Truong hop s6 luong Gmg vién HPQT thong qua dé cir va tmg cir van khong du sb luong can
thiét, HDQT duong nhiém c6 quyén dé cir thém tng vién dé co du sb lwong Gmg vién can
thiét dé cho viéc bau HDQT.

In case the number of BOM candidates through nomination and self nomination is still less
than the required number, the current BOM may nominate more candidates to have sufficient
number of candidates for the election of the BOM.

Thi tye HPQT dwong nhiém gidi thidu ung vién HDQT phai duoc cong b 16 rang va phai
dugc PHPCP thong qua trudce khi tién hanh dé ctr theo quy dinh phép lut.

The procedure for the current BOM to nominate more candidate(s) must be published clearly
and must be approved by the GMS prior to the nomination according to law provisions.

d) Cach thirc bau thanh vién HPQT: bau don phiéu theo cach thirc quy dinh tai khoan 3 Piéu
148 Luat Doanh nghiép, khoan 2 Piéu 21 Piéu 1¢ Cong ty va Diém k Khoan 2 Piéu 2 Quy
ché noi bo nay;

Method to elect members of the BOM: cumulative voting according to the method as
regulated at Clause 3 Article 148 of Law on Enterprises, Clause 2 Article 21 of the Company’s
Charter and Point k Clause 2 Article of these Internal Rules;

dd) Céc trudng hop mién nhiém, bii nhiém va bo sung thanh vién HPQT thuc hién theo Diéu
160 Luat Doanh nghiép;

Dismissal, removal and addition of members of the BOM shall follow Article 160 of Law on
Enterprises;

e) Thong bao vé bau, mién nhiém, bai nhiém thanh vién HDQT: phai dugc cong bd trong thoi
han 24 gio, ké tir khi thong qua ;

Announcing election, dismissal, removal of members of the BOM: must be announced within
24 hours of its adoption.

g) Céch thuc gioi thi€éu ung vién thanh vién HDQT;



Method to introduce candidates to the BOM;
Truong hop d3 xac dinh dugc trude Gmg vién, thong tin lién quan dén cac tmg vién HDQT
duoc dua vao tai liéu hop PHPCD va cong bb t6i thiéu (10) mudi ngdy trude ngay khai mac
cudc hop PHPCP trén trang thong tin dién tir ciia Cong ty dé c6 dong co thé tim hiéu vé cac
g vién nay trudc khi bo phiéu. Ung vién HDQT phai c6 cam két bang van ban vé tinh trung
thue, chinh x4c va hop 1y ciia cac thong tin c4 nhan dugc cong bd va phai cam két thuc hién
nhiém vy mdt cach trung thyc néu duoc bau 1am thanh vién HDPQT. Thong tin lién quan dén
cac ing vién HPQT dugc cong bd bao gdm cac ndi dung tdi thiéu sau day:
When the candidates have been identified, the information related to the candidates of BOM
must be included in the documents used for the meetings of GMS and published at least ten
(10) days before the opening day on the website of the Company so that shareholders can find
out about the candidates before voting. The candidates of the BOM must make written
commitments to provide truthful, accurate and reasonable information and to perform the
tasks honestly if elected as members of the BOM. Information about the BOM candidates
must include at least:
- Ho tén, ngay thang nam sinh;

Full name and date of birth;
- Trinh d6 hoc véan;

Educational qualifications,
- Trinh d6 chuyén mon;

Professional qualifications,
- Qua trinh cong tac;

Work experience;
- Tén cac cong ty ma tng vién dang nim giit chirc vu thanh vién HDQT va cac chic danh
quan ly khac;

Names of companies of which they are as the BOM Members and other management
positions,
- B4o cdo danh gia vé dong gbp cua tng vién cho Cong ty, trong truong hop tng vién d6 dang
la thanh vién HPQT cua Cong ty;

Assessment reports on their contributions to the Company if they are currently members of



the BOM;
- Cac loi ich ¢6 lién quan téi cong ty va cac bén c6 lién quan cta cong ty (néu cd);
Interests related to the Company and related parties of the company (if any);

- Ho, tén ctia c6 dong hodc nhom ¢ dong dé cir ung vién do (néu c0);

Name of the shareholder or group of shareholders nominating the candidate (if any);

- Céc thong tin khac (néu co).

Other information (if any).

h) Bau, bii nhiém, mién nhiém Chu tich HDQT: HPQT bau, mién nhiém, bai nhiém trong )

cac thanh vién HDQT.

Election, dismissal, and removal of Chairman of the BOM: The BOM shall elect one of its

members of the BOM.

3. Thu lao va loi ich khac ctia thanh vién HDQT thuc hién theo Piéu 163 Luat Doanh nghiép

va biéu 28 DPiéu 1¢ Cong ty.

Salaries and other benefits of members of the BOM shall follow Article 163 of Law on

Enterprises and Article 28 of the Company’s Charter.

4. Trinh tu va thi tuc t6 chirc hop HPQT bao gém cac ndi dung chinh sau déy:

The order and procedures for organizing a meeting of the BOM include the following main

contents:

a) SO luong cude hop téi thiéu: Chu tich HPQT phai triéu tap cac cudc hop HPQT dinh ky

va bit thuong, 1ap chuong trinh nghi sy, thoi gian va dia diém hop it nhét nam (5) ngay trudce

ngay hop. Chu tich c6 thé triéu tap hop bat ky khi nao thiy can thiét, nhungit nhit mdi quy
phai hop mét lan;

Minimum number of meetings: Meetings of the BOM shall be held at least quarterly and on

an ad hoc basis.

b) Cac trudng hop phai triéu tip hop HPQT bét thuong:

— Chu tich HPQT phai triéu tap hop HPQT, khong dugc tri hoan néu khong c6 Iy do chinh
dang, khi mot trong s6 cac ddi twong dudi day dé nghi bang vin ban trinh bay muc dich
cudc hop va cac van dé can ban:

The Chairman of the BOM shall convene a meeting of the BOM and must not delay without

plausible reason, when one of the following subjects has written proposal to present the



purpose of the meeting and the issues to be discussed:
e Ban kiém soat hodc thanh vién doc 1ap HPQT;
the Supervisory Board or independent member of BOM;
e Tbng Giam dbc hodc it nhat 05 ngudi khéc;
General Director or at least five (5) other executives;
e [t nhét 02 thanh vién HDQT;
At least 02 members of the BOM;
e Truong hop khac do Piéu 18 cong ty quy dinh.
Other cases as stipulated by the Company's Charter.
— HDQT ciing c6 thé td chirc hop bat thuong gitta HDQT, Ban kiém soat va Tong Giam dbc
vao nhiing thoi diém khéac khi xét thdy can thiét vi loi ich Cong ty;
The BOM may also hold the extraordinary meetings between the BOM, Supervisory Board
and General Director at other times as deemed necessary for interests of the Company.
c¢) Thong bao hop HDQT:
The invitation for the BOM meeting:
Chu tich HPQT hoic nguoi triéu tap hop HPQT phai guri thong bao mdi hop cham nhat 1a 3
(ba) ngay lam viéc trude ngay hop. Thong bao mdi hop phai xac dinh cu thé thoi gian va dja
diém hop, chuong trinh, cac vin d& thao luan va quyét dinh. Kém theo thong bio mdi hop
phai ¢ tai liéu sir dung tai cudc hop va phiéu biéu quyét ctia thanh vién. Thanh vién Hoi dong
c6 thé tir chdi thong bao moi hop bang vin ban va viée tir chdi nay c6 thé dugc thay ddi hodc
hiy bo bang vin ban cua thanh vién HDQT d6. Thong bao hop HPQT phai dugc lam bang
van ban tiéng Viét hodc song ngit Viét-Anh va phai thong bao day du chuong trinh, thoi gian,
dia diém hop, ndi dung cac van dé thao luan, kém theo tai liéu can thiét vé nhiing van dé duoc
thao luan va biéu quyét tai cudc hop va phiéu biéu quyét cia thanh vién.
The Chairman of the BOM or the person that convenes the meeting shall send the invitations
at least 3 (three) working days before the meeting day. The invitation shall specify the meeting
time, location, agenda, issues to be discussed. The invitation shall be enclosed with meeting
documents and votes. Members of the BOM may deny the notice of meeting in writing and
this refusal may be changed or cancelled in writing by such member. Notices on the BOM’s

meetings must be made in writing in Vietnamese language or bilingual Vietnamese — English



and fully informed of the program, time and place of the meeting, contents of the discussed
issues, together with the necessary documents on the matters to be discussed and voted on at
the meetings and ballots of the members.

Thong bao moi hop HPQT c6 thé guri bang gidy moi, dién thoai, fax, thu dién tir, phuong tién
dién tir hoac phuong thirc khac do Piéu 1é cong ty quy dinh va bao dam dén duoc dia chi lién
lac cua tirng thanh vién Hoi déng quan tri duoc dang ky tai cong ty;

The invitations can be sent physically, by phone, fax, email, electronically or by other methods
prescribed by the company's charter to the registered mailing address of each member of the
Board of Directors

d) Quyén du hop HPQT cua thanh vién Ban kiém soat: Chu tich HPQT hoic nguoi triéu tap
giri thong bao moi hop va céc tai liéu kém theo dén cac Kiém soat vién nhu dbi voi cac thanh
vién HPQT. Kiém soat vién c¢6 quyén du cac cudc hop HPQT; c¢6 quyén thao luan nhung
khong duoc biéu quyét;

The right to attend the BOM meeting of the members of the Supervisory Board: the Chairman
of the BOM or the person that convenes the meeting shall send the same invitations and
documents to the member of Supervisory Board. The member of Supervisory Board are
entitled to participate in meetings of the BOM and discuss but must not vote;

dd) DPiéu kién t6 chic hop HPQT thuc hién theo Diéu 157 Luat Doanh nghiép va khoan 8
Diéu 30 Piéu 1& Cong ty);

The condition to hold the BOM meeting shall follow Article 157 of Law on Enterprises and
Clause 8 Article 30 of the Company’s Charter),

e) Cach thtic biéu quyét: HDQT théng qua nghi quyét, quyét dinh bang biéu quyét tai cudc

hop, 14y y kién bang van ban hodc hinh thirc khac do Diéu 18 Cong ty quy dinh. Mdi thanh
vién HDQT c6 mot phiéu biéu quyét; cach thirc biéu quyét tai cudc hop HPQT dugc thuc

hién theo quy dinh tai Khoan 10, 11 Diéu 30 Diéu 1¢ Cong ty.

Method of voting: the BOM shall ratify its resolution and decisions by voting at the meeting,

questionnaire survey or another method specified in the Company's charter. Each member of
the BOM shall have one vote; the voting method at the meeting of the BOM shall be conducted
in accordance with the provisions of Clauses 10 and 11, Article 30 of the Company Charter.

g) Cach thirc thong qua nghi quyét cia HDQT: tuén theo quy dinh tai Khoan 13 Diéu 30 Diéu



1¢ Cong ty, nghi quyét, quyét dinh cua HPQT duoc thong qua néu dugc da sb thanh vién du
hop tan thanh; truong hop s6 phiéu ngang nhau thi quyét dinh cubi cung thudc vé phia co ¥
kién tan thanh cua Chu tich HPQT;

Method to pass resolutions of BOM: in compliance with the provisions of Clause 13, Article
30 of the Company Charter, a resolution or decision of the BOM shall be ratified if it is voted
for by the majority of the participants. In case tied votes, the option that is voted for by the
Chairman of the BOM shall prevail.

h) Viéc ity quyén cho nguoi khac du hop cta thanh vién HPQT: thanh vién HPQT phai tham
du day du cac cudc hop HPQT. Thanh vién dugc ty quyén cho ngudi khac du hop va biéu
quyét néu dugc da sd thanh vién HPQT chép thuan;

The authorization for others to attend meetings of members of the BOM: the members of BOM
shall participate in all meetings of the BOM and may authorize other persons to participate

in and vote at the meeting if accepted by the majority of the BOM;

1) Lap bién ban hop HPQT thuc hi¢n theo Diéu 158 Luat Doanh nghiép;

Making minutes of BOM meeting shall follow Article 158 of Law on Enterprises;

k) Trudng hop chii toa va/hodc thu ky tir chdi ky Bién ban hop HPQT nhung néu duoc tat ca
thanh vién khac cia HPQT tham du hop ky va c6 ddy du noi dung theo quy dinh tai cac diém
a,b,c,d, d,e, gvahkhoan 1 Diéu 158 Luat Doanh nghi¢p thi Bién ban nay van ¢o hiéu luc;
In case the chairperson and/or secretary refuse to sign the Minutes of BOM meeting, this
Minutes will still be effective if they are signed by all of the other members of the BOM and
contain all the information prescribed in Points a, b, ¢, d, d, e, g and h Clause 1 of the Article
158 of Law on Enterprises.

1) Thong bao nghi quyét, quyét dinh cia HDQT:

Nghi quyét, quyét dinh cia HPQT sé& duoc thong bao bang email dén tat ca thanh vién HDQT
vao cung thoi diém cong bd thong tin theo quy dinh phap luat.

Resolutions and decisions of the BOM will be notified to all BOM members via email at the
same time of information disclosure as provided for by law.

Céc ndi dung nghi quyét va quyét dinh thudc pham vi phai cong b thong tin s& duoc cong

b thong tin theo quy dinh phap luat.



The contents of resolutions within the scope of disclosure of information shall be disclosed

according to provisions of laws.

5. Lua chon, bd nhiém, mién nhiém Nguoi phu trach quan tri cong ty bao gém cac ndi dung
chinh sau day:
Selection, appointment and dismissal of Person in charge of corporate governance includes
the following main contents:
a) Tiéu chuan ctia Nguoi phu trach quan tri cong ty;
Standards of Person in charge of corporate governance,
- Co6 hiéu biét vé phép luat;
Be knowledgeable about law;
- Khéng dugce dong thoi 1am viée cho cong ty kiém toan doc 1ap dang thyc hién kiém
toan cac bao cdo tai chinh ctia Cong ty;
Not work for the independent audit firm performing audits of the Company’s financial
Statements,
- Céc tiéu chuan khéc theo quy dinh ctia phap luat, Diéu 16 nay va quyét dinh cia HDQT.
Other standards as prescribed by the law, this Charter and the decisions of the BOM.
b) Viéc bd nhiém Nguoi phu trach quan tri cong ty: HDQT phai bo nhiém it nhat mot (1)
ngudi 1am Nguoi phu trach quan tri cong ty dé hd tro hoat dong quan tri cong ty duoc tién
hanh mét cach co6 hiéu qua. Ngudi phu trach quan tri cong ty c6 thé kiém nhiém lam Thu ky
cong ty theo quy dinh tai khoan 5 Diéu 156 Lu4t Doanh nghiép.
Appointment of Person in charge of corporate governance: The BOM shall appoint at least
one (1) Person in charge of corporate governance to support the corporate governance
effectively. The person in charge of corporate governance may concurrently act as a company
secretary according to Clause 5 Article 156 of the Law on Enterprises.
¢) Cac truong hop mién nhiém Ngudi phu trach quan trj cong ty: HDQT c6 thé mién nhiém
Ngudi phu trach quéan tri cong ty khi can nhung khong trai v6i cac quy dinh phép luat hién
hanh vé lao dong. HDQT c6 thé b nhiém Tro Iy Nguoi phu trach quan tri cong ty tiy ting
thoi diém;

Dismissal cases of Person in charge of corporate governance: The BOM may remove the



Person in charge of corporate governance if necessary, but not in contravention of the

effective laws on labor. The BOM may appoint an assistant manager in charge of corporate

governance from time to time.

d) Thong bao bd nhiém, mién nhiém Ngudi phu trach quan tri cong ty: phai dugc thyc hién

trong thoi han 24 gio ké tir khi théng qua;

Notice of appointment and dismissal of Person in charge of corporate governance: shall be

announced within 24 hours from ratification;

dd) Quyén va nghia vu ctia Nguoi phu trach quén tri cong ty.

Right and obligation of The person in charge of corporate governance:

Tu van HPQT trong viéc to chitc hop PHPCPD theo quy dinh va cac cong viéc lién
quan giita Cong ty va c6 dong;

Advise the BOM on the organization of convening the GMS in compliance with rules
and the related work between the Company and shareholders,

Chuéan bi cac cudc hop HPQT, Ban kiém soat va PHDCD theo yéu cau cua HDQT
hodc Ban kiém soat;

Prepare meetings of the BOM, Supervisory Board and GMS at the request of the BOM
or the Supervisory Board;

Tu van vé thu tuc ctia cac cudc hop;

Advise on the procedures of meetings;

Tham dy céc cude hop;

Participate in the meetings,

Tu van thi tuc 1ap cac nghi quyét cia HPQT phu hop véi quy dinh cta phap luat;
Advise on procedures for resolutions of the BOM in accordance with regulations of
law;

Cung cép cac thong tin tai chinh, ban sao bién ban hop HDQT va céac thong tin khéac
cho thanh vién caa HPQT va Kiém soat vién;

Provide financial information, copies of meeting minutes of the BOM and other
information for members of the BOM and member of Supervisory Board,

Giam sat va bao cao HPQT vé hoat dong cong bd thong tin ciia cong ty.

Monitor and report to the BOM on the operation of publishing information of the



Company;
- La dau mdi lién lac v6i cac bén co quyén loi lién quan;
Be a liaison point with related parties;
- Bao mat thong tin theo cac quy dinh ctia phap luat va Diéu 1¢ Cong ty;
Ensure the confidentiality of information in accordance with regulations of law and
the Company’s Charter,
- Céac quyén va nghia vu khac theo quy dinh cua phap luat va Diéu 18 Cong ty.
Other rights and obligations in accordance with regulations of law and the Company
Charter.
Pic¢u 4. Ban Kiém soat
Article 4. Supervisory Board
1. Vai trd, quyén va nghia vu ctia Ban kiém soét, trach nhiém cua thanh vién Ban kiém soét
thuc hién theo Picu 170 va Piéu 173 Luat Doanh nghiép va Piéu 38 Piéu 1é Cong ty).
Role, rights and obligations of the Supervisory Board, responsibilities of member of the
Supervisory Board shall follow Article 170 and Article 173 of Law on Enterprises and Article
38 of the Company’s Charter).
2. Nhiém ky, s6 luong, thanh phﬁn, co cau thanh vién Ban kiém soat bao gém cac noi dung
chinh sau day:
Term, number, composition of the Supervisory Board include the following main contents:
a) S6 luong Kiém soat vién ciia Cong ty 12 ba (3) nguoi. Nhiém ky ctia Kiém soat vién khong
qua ndm (5) nam va c6 thé dugc bau lai voi s6 nhiém ky khong han ché. Truéng Ban kiém
soat do Ban kiém soat bau trong s6 cac Kiém soat vién; viéc bau, mién nhiém, bai nhiém theo
nguyén tic da s6. Quyén va nghia vu cia Truéng Ban kiém soat do Piéu 18 cong ty quy dinh.
Ban kiém so4t phai c6 hon mét nira s6 Kiém soét vién thudng tra tai Viét Nam. Truong Ban
kiém soat phai co béng tdt nghiép dai hoc trd 1€n thudc mdt trong cac chuyén nganh kinh té,
tai chinh, ké toan, kiém toan, luat, quan tri kinh doanh hoac chuyén nganh c¢6 lién quan dén
hoat dong kinh doanh ctia doanh nghiép, trir truong hop Diéu 1é cong ty co quy dinh tiéu
chuan khéc cao hon.
The number of Supervisory Board member of the Company is three (3) people. The

Supervisory Board members have a term of office of up to five (5) years and may be elected



with unlimited number of terms. The Chief of Supervisory Board shall be elected by the
Supervisory Board among the Supervisory Board members. The Chief of Supervisory Board
shall be elected and dismissed under the majority rule. Rights and obligations of the Chief of
Supervisory Board shall be specified in the Company's Charter. More than half of the
Supervisory Board members shall have permanent residences in Vietnam. The Chief of
Supervisory Board shall have a bachelor’s degree in economics, finance, accounting, audit,
law, business administration or a major that is relevant to the enterprise’s business operation,
unless higher standards are prescribed in the Company's Charter.
b) Tiéu chudn va diéu kién cta thanh vién Ban kiém soat: thuc hién theo
Standards and conditions for Supervisory Board members shall follow
Kiém so4t vién phai dap tng cac tiéu chuan va diéu kién theo quy dinh tai Khoan 1 Diéu 169
Luat Doanh nghiép, Piéu 1& Cong ty va khong thudc truong hop sau:
Supervisory Board members must meet the criteria and conditions specified in Clause 1
Article 169 of Law on enterprises and the Company's charter and must not:
e Lam viéc trong bd phan ké toan, tai chinh cta Cong ty;
Work in the accounting and finance departments of the Company;
e La thanh vién hay nhan vién cta cong ty kiém toan doc 1ap thuc hién kiém toan céc

béo cao tai chinh cia Cong ty trong ba (03) ndm lién trudc do.

Be a member or employee of the independent audit firm auditing financial statements

of the Company over the last 3 years.
¢) Bé cir, tmg ctr thanh vién Ban kiém soat thyc hién theo Diéu 36 Diéu 1é Cong ty);
Nomination and self nomination for members of the Supervisory Board shall follow Article
36 of Company’s Charter,
Truong hop sb luong cac Gmg vién Ban Kiém soat thong qua dé ctr va ting cir khong du sb
luong can thiét, Ban Kiém soat duong nhiém c6 quyén dé cir thém tng vién dé c6 du s6 luong
g vién can thiét dé cho viéc bau Ban Kiém soat.
Where the number of candidates for the Supervisory Board through nomination and self-
nomination fails to reach the number as needed, the incumbent Supervisory Board may
nominate additional candidates to have sufficient number of candidates for the election of the

Supervisory Board.



Co ché Ban Kiém soat duong nhiém dé ctr Gng vién Ban Kiém soat phai duoc cong bd 5
rang va phai dugc PHDCD thong qua trudce khi tién hanh dé ctr.
The mechanism of nomination of candidates by the Supervisory Board must be published

clearly and must be approved by the GMS prior to the nomination.

d) Cach thirc bau thanh vién Ban kiém soat;

Method to elect members of the Supervisory Board,

- Bau thanh vién Ban kiém soat phai thuc hién theo nguyén tic bau don phiéu dugc quy dinh
tai khoan 3 DPiéu 148 Luat doanh nghiép, co thé duoc thuc hién béng cach bau tai cude hop
DHDCP hoic lay y kién bang vin ban tir cac c¢o dong.

The election of members of the Supervisory Board shall comply with the cumulative voting
provided Clause 3 Article 148 of the Law on enterprise, which can be made either by voting
at the GMS or by collecting the written opinions of the shareholders.

dd) Céc trudng hop mién nhiém, bii nhiém thanh vién Ban kiém soét thuc hién theo Diéu 174
Luat Doanh nghiép va khoan 4, khoan 5 Diéu 37 DPiéu 1¢ Cong ty);

Cases of dismissal or removal of members of the Supervisory Board shall follow Article 174
of Law on Enterprises and Clause 4, Clause 5 of the Company’s Charter).

e) Thong bao vé bau, mién nhiém, bii nhiém thanh vién Ban kiém soat: phai dugc cong bd
trong thoi han 24 gid, ké tir khi thong qua;

Notice of resolutions and decisions of the Supervisory Board members: must be announced
within 24 hours from ratification;

g) Tién lwong va quyén loi khac ctia thanh vién Ban kiém soat thyc hién theo Diéu 172 Luat
Doanh nghiép va khoan 4 DBiéu 38 Diéu 18 Cong ty).

Salaries, bonuses and other benefits of Supervisory Board members shall follow Article 172
of Law on Enterprises and Clause 4 Article 38 of the Company’s Charter).

Piéu 5. Tong Giam doc

Article 5. General Director

1. Vai tro, trach nhiém, quyén va nghia vu ciia Téng Giam déc;

Role, responsibilities, rights and obligation of General Director:

- Téng Giam ddc 12 ngudi diéu hanh coéng viée kinh doanh hiang ngdy ciia Cong ty; chiu su



giam sat cia HDQT; chiu trach nhi¢m truéc HPQT va trude phap luat vé viéc thuc hién
quyén, nghia vu duoc giao;

The General Director shall manage the Company’s day-to-day busines operation, is
supervised by and responsible to the BOM and the laws for his/her performance of the
assigned duty;

- Tong Giam ddc c6 quyén va nghia vu theo Khoan 3 Diéu 162 Luit Doanh nghiép va khoan
3 Piéu 35 Piéu 1¢ Cong ty ;

The General Director has the rights and obligation according to Clause 3 Article 162 of Law
on Enterprises and Clause 3 Article 35 of the Company’s Charter;

2. B6 nhiém, mién nhiém, ky hop dong, cham dit hop dong dbi vai Tong Giam dbc
Appointment, dismissal, contract signing, contract termination with respect to the General
Director

a) Nhiém ky, tiéu chuan va diéu kién ctia Tong Giam dbc: theo quy dinh tai khoan 5 Diéu 162
Luat Doanh nghiép va khoan 2 Diéu 35 Diéu 1¢ Cong ty;

Term, standards and conditions of the General Director: shall follow the provisions of Clause
5 Article 162 of the Law on Enterprises and Clause 2 Article 35 of the Company’s Charter,
b) Ung ctr, dé cir, mién nhiém, bii nhiém Téng Giam dbc:. Viéc bd nhiém, mién nhiém, bai
nhiém véi Tong Giam ddc tuan theo quy dinh tai Diéu 35 Diéu 1¢ Cong ty;
Election, nomination, dismissal of the General Director: The appointment, removal,
dismissal of the General Director shall follow the provisions in Article 35 of the Company’s
Charter;

¢) B6 nhiém, ky hop dong lao dong véi Tong Giam déc;
Appointment, signing labor contract with the General Director;

HDQT b6 nhiém mot (1) thanh vién HDQT hoac mot ngudi khac lam Téng Giam dbc; ky
hop ddng trong d6 quy dinh thu lao, tién lwong va lgi ich khac. Thu lao, tién luong va loi ich
khac cua Téng Giam déc phai dugc bao cao tai cude hop BPHDPCD thuong nién, dugc thé hién
thanh muyc riéng trong Bao cdo thudng nién cua Cong ty.

The BOM shall appoint one (1) member of the BOM or another person as the General
Director; signs contract in which prescribes the salary, remuneration and other benefits.

Salary, allowances and other benefits of the General Director must be reported at the AGM



and separately specified in the annual report of the Company.

d) Mién nhiém, chdm dut hop dong lao dong voi Tong Giam ddc: HPQT cé thé mién nhiém,
cham dut hop dong lao dong v6i Téng Giam dbe khi da sé thanh vién HDQT c¢6 quyén biéu
quyét dy hop tan thanh;

Dismissal, termination of labor contract with General Director: The BOM may dismiss the
General Director when agreed by the majority of BOM members having the right to vote
attending the meeting and appoints the new General Director for substitution;

d) Thong bao bo nhiém, mién nhiém, ky hop déng, cham dut hop dong ddi voi Tong Giam
dbc: phai dugc cong bd trong thoi han 24 gid, ké tir thoi diém théng qua;

Notice of appointment, dismissal, contract signing, or contract termination with the General
Director: must be announced within 24 hours of its ratification,

e) Tién luong va l¢i ich khac cia Téng Giam ddc thuc hién theo Piéu 163 Luat Doanh nghi¢p
va khoan 1 Piéu 35 Diéu 18 Cong ty).

Salaries and other benefits of General Director shall follow Article 163 of Law on Enterprises
and Clause 1 Article 35 of the Company’s Charter).

Piéu 6. Cac hoat dong khac

Article 6. Other activities

1. Phéi hop hoat dong giira HDQT, Ban kiém soat va Tong Giam ddc, gom cac ndi dung
chinh sau day:

Coordinating activities between the BOM, Supervisory Board and General Director,
including the following contents:

a. Cudc hop gitta HDQT, Ban Kiém Soat va Téng Giam dbc:

Meeting between the BOM, Supervisory Board and General Director:

(1) Cudc hop dinh ky gitta HPQT, Ban Kiém Soat va Tong Giam dbc dong thoi 1a
cudc hop dinh ky sau (6) thang cua HPQT. Noi1 dung cudc hop dinh ky sau (6)
thang bao gé)m: bado cao danh gid tinh hinh, hi¢u qua hoat dong kinh doanh cua
Cong ty, két qua dat dugc, nhirng vAn dé tdn tai can khic phuc va céc van dé phat
sinh can giai quyét khac (néu c6) ciia Cong ty.

The regular meeting between the BOM, Supervisory Board and General Director
is also the meeting of every six (6) months of the BOM. Content of meeting for every



six (6) months including: assessment reports to the business situation,
performance, results achieved of the Company, problems to be overcome and
issues arising to be solved (if any) of the Company.

(i)  HDQT ciing c6 thé to chirc hop bat thuong giita HDQT, Ban kiém soat va Tong
Giam dbc vao nhiing thoi diém khac khi xét thay can thiét vi loi ich Cong ty.

The BOM may also hold the extraordinary meetings between the BOM, Supervisory
Board and General Director at other times as deemed necessary for benefit of the
Company.

(i11)  Thot gian, dia diém, thong bdo moi hop, ndi dung, chuong trinh hop, céc tai liéu
c6 lién quan va cac van dé khac duoc thuc hién theo cac quy dinh tai Diéu 30 biéu
1€ Cong ty.

Time, location, invitations, content, agenda, related documents and other matters
shall be complied with the provisions of Article 30 of the Company Charter.

. Trong vong 3 (ba) ngay ké tir ngay dugc ban hanh, cic quyét dinh cia HPQT sé& duoc

thong bao cho Téng Giam dbc dé t6 chire thuc hién va tiy ting truong hop, yéu cau to

chtrc thuc hién nhiém vy, trach nhiém lién quan ma cac cac nghi quyét, quyét dinh cua

HDQT ciing s& duoc thong bao cho Ban kiém sot.

Within 03 (three) days from issuance date, resolutions and decisions of the BOM shall be

notified to General Director for organization and implementation, depending on case by

case, requirement to organize and perform the tasks, related responsibilities that
resolutions and decisions of the BOM shall be notified to the Supervisory Board.

. HPQT phai triéu tdp cudc hop khi c6 dé nghi bang van ban ciia Tong Giam doc hodc da

s6 kiém soat vién trong cac trudng hop sau:

The BOM meeting must be convened at the request in writing of the General Director or

majority of the Supervisory Board’ members in the following cases:

(1) HDQT, thanh vién HPQT vi pham nghiém trong trach nhiém va nghia vu cia minh;
The BOM, the BOM Members seriously violated their responsibilities and
obligations;

(i)  Co van dé quan trong lién quan dén loi ich ciia Cong ty va c¢6 dong ma can thiét

phai t6 chuc ngay cudc hop HPQT dé giai quyét.



There are important issues related to interests of the Company and its shareholders
that need to promptly organize the BOM meeting to solve.

d. Téng Giam ddc co trach nhiém bao céo tinh hinh, tién do thuc hién va két qua hoat dong
d6i voi nhiém vu va quyén han dugc giao boi HPQT theo quy dinh cta phép luat va theo
Piéu Lé Cong ty. Viéc bao cdo phai duoc duy tri dinh ky sau (6) thang va hang nim hoic
theo yéu cau dot xuét cia HDQT.

General Director is responsible to report the situation, progress of implementation and
results of operations on powers and duties assigned by the BOM in accordance with the
law and the Charter of the Company. Report must be maintained every six (6) months and

annually or upon ad hoc request of the BOM.

e. Thu tuc, trinh tu triéu tap, thong bao mdi hop, ghi bién ban, thong bao két qua hop giira

HPQT, Ban kiém soat va Tong Giam ddc: tuong tu thu tuc, trinh tw hop HPQT theo quy
dinh tai Diéu 30 ctia Diéu Lé Cong Ty.
Order and procedures for convening, invitation, recording the minutes, notification of
results of meetings between the BOM, Supervisory Board and General Director: similar
to order and procedures of the BOM meeting in accordance with Article 30 of the
Company’s Charter.

2. Quy dinh vé danh gia hang nim d6i v6i hoat dong khen thwéong va ky luat doi véi

thanh vién HPQT, thanh vién Ban kiém soat, Tong Giam ddc va cic ngudi diéu hanh

doanh nghiép khac;

Regulations on annual assessment for rewarding and discipline activities for members of

the BOM, Supervisory Board, General Directors and other Executives;

Viéc dénh gia hoat dong, khen thudong va ky luat doi v6i thanh vién HPQT, kiém soat vién

va cac Ngudi didu hanh khac dugc thuc hién theo quy dinh phép lut, Diéu 1é Cong ty, Quy

ché quan tri va cac quy dinh khac cia Cong ty.

The performance assessment, reward and discipline of the BOM Members, Supervisory

Board and other Executives shall comply with laws, Company Charter, Governance Rule and

other provisions of the Company.

a. DPanh gia hoat dong:



Performance assessment:

(1) HPQT c6 trach nhiém xiy dung cac tiéu chuan danh gia hoat dong cho cac dbi
tuong 1 thanh vién HPQT, Téng Giam dbc va cac Ngudi didu hanh khéc.

The BOM is responsible for formulating the performance assessment criteria for
the subjects are as the BOM Members, General Director and other Executives.

(i)  Céc tiéu chuan danh gia phai dam bao cin ddi loi ich cua cac dbi twong duoc danh
gia v6i loi ich 1au dai ciia Cong ty va ¢ dong.

The assessment criteria must be ensured the balance of interests of the subjects be
assessed with the long-term interests of the Company and shareholders.

(iii)  Hangnam, can ¢l vao chirc nang, nhiém vy dugc phan cong va cac tiéu chuan danh
giad da dugc chap thuan, HDQT t6 chirc thuc hién danh gia thanh vién HPQT va
Tong Giam dbc.

Every year, based on the functions, tasks are assigned, and assessment criteria
have been approved, the BOM shall hold performance assessment for the BOM
Members and General Director.

(iv)  Viéc danh gia hoat dong cta kiém soat vién duoc t6 chirc thuc hién theo cac quy
dinh phap luat, Diéu 18 Cong ty, Quy ché nay va cac quy dinh khac ctia Cong ty vé
td chire va hoat dong ctia Ban Kiém Soat.

The performance assessment of Supervisory Board shall be held to comply with the
provisions of law, Company Charter, these Governance Rules and other provisions
of the Company on organization and operation of the Supervisory Board.

(v)  Viéc danh gia hoat dong cta cac Ngudi diéu hanh khéac thyc hién theo quy dinh ndi
bo cua cong ty.

Performance assessment of other Executives shall follow the internal rules of the
Company.
b. Khen thudng:

Reward:

HDQT hoic ay ban luong thudng co trach nhiém xay dyng hé thdng luong thudng, viéc

khen thuong duoc thyc hién dua trén két qua dénh gia hoat dong quy dinh tai Diém a

Khoan 2 Diéu 6 Quy ché nay.



The BOM or the salary and bonus committee is responsible for building salary and bonus
systems; reward is based on results of performance assessments defined in Point a Clause
2 Article 6 of these Internal Rules.

(1) Péi tuong: cac ca nhan/ to chirc theo ché d6 khen thuong do HPQT quy dinh:
Objects: individuals / organizations under the salary and bonus regime prescribed
by the BOM:

e Cic ddi twong 13 HPQT, Ban kiém soat, thanh vién HPQT va kiém soat vién
dugc khen thuong trong pham vi thu lao dugc PHDPCD chép thuan;

The objects are the BOM, Supervisory Board, BOM Members and Supervisory
Board members shall be rewarded within the scope of remuneration approved
by the GMS;

e Cic ddi tuong 1a Nguoi diéu hanh: ngudn kinh phi khen thuéng dugc trich tir
qui khen thudng phuc loi cia Cong ty hodc cac nguon khac theo quy dinh phap
luat. Mirc khen thudng duoc cin cir vao két qua kinh doanh thuc té hang nam;
The objects are Executives: reward fund shall appropriate from the Welfare
Fund of the Company or other source in accordance with law. Reward rate
shall be based on the actual annual business results;

+ Pbi voi Tong Giam ddc: muc khen thuong sé do HPQT quyét dinh.

General Director: reward shall be decided by the BOM.
+ Cac Nguoi diéu hanh khéac (trir Tong Giam doc): mic khen thuong sé do
HPQT quyét dinh sau khi tham khao ¥ kién ctia Téng Giam déc.
Executives (except General Director): reward shall be decided by the BOM
after consultation with General Director.

(i)  Céc hinh thirc khen thudng: bang tién, bang ¢ phiéu hodc cac hinh thirc khac do
HPQT hoic PHPCP chap thuan.

Forms of reward: cash, stocks or other forms shall be approved by the BOM or

GMS.

c. Ky luat:
Discipline:

(1) HDQT c6 trach nhiém xay dyung hé thong ky luat dwa trén tinh chat va mirc d6 cua



vi€c vi pham, trong dé hinh phat ky luat cao nhét 13 bai nhiém, cach chirc d6i véi
cac thanh vién HDQT, kiém soét vién va cdc Ngudi diéu hanh khéc.

The BOM is responsible for building the system of disciplinary based on nature
and extent of violation, including highest disciplinary as dismiss or demotion for
the BOM Members, Supervisory Board members and other Executives.

(i)  Thanh vién HDQT, kiém soat vién va cac Ngudi diéu hanh khac c6 hanh vi vi pham

hoic khong thuc hién theo quy ché quan tri nay phai chiu trach nhiém xu phat hanh
chinh hodc chiu truy t hinh su tuy theo tinh chat va muc d6 vi pham theo quy dinh
cua phap luat.
The BOM Members, Supervisory Board members and other Executives have the
action of violation or failure to comply with the Governance Rule must be
responsible to administrative sanctions or criminal prosecution depending on the
nature and seriousness of violation in accordance with laws.

(iii)  Thanh vién HPQT, kiém soat vién, Tong Giam déc va Nguoi diéu hanh khac vi
pham nghia vy, trach nhiém can trong, trung thuc va tranh cac xung dot vé quyén
loi hodc khong hoan thanh nghia vu ctia minh véi sy man can va ning luc chuyén
mon phai chiu trach nhiém vé nhitng thiét hai do hanh vi vi pham ctia minh gay ra.
The BOM Members, Supervisory Board members, the General Director and other
Executives who breach their fiduciary duties of care, of good faith and avoidance
of conflicts of interest or fail to fulfill their obligations with due diligence and
professional capability shall be responsible for any loss and damage caused by
their violations.

Pi¢u 7. Hiéu lyc thi hanh
Article. Effectiveness
1. Quy ché nay gdbm 7 diéu, duoc DPHPCD ctia Cong ty thong qua tai Nghi quyét s6: AGM[]

ngay [] thang 4 ndm 2021

These Internal Rules which comprise 7 articles are approved by the GMS of the Company

at Resolution No. AGM([] dated April [], 2021

2. Pay 1a Quy ché ndi bo duy nhét va chinh thirc ciia Cong ty va thay thé Quy ché ndi bo ban

hanh ngay 12 thang 04 nim 2018 va Quy ché ndi bo stra ddi ban hanh ngay 10 thang 04



nam 2020.
These are the only and official Internal Rules the Company and replace the Internal Rules
issued dated 12" April 2018 and the Addendum Internal Rules issued dated 10" April
2020.
. Céc ban sao hodc trich luc Quy ché ndi bd phai co chir ky cia Chu tich HPQT hoac tdi
thiéu mot phan hai tong sb thanh vién HDQT méi c6 gia tri.
The copies or extracts of the Internal Rules must be signed by the BOM’s Chairman or
at least 1/2 of total number of the BOM Members to be valid.
. Viéc sira doi, b6 sung Quy ché nd bd nay dé phu hop v6i hoat dong ciia Cong ty va quy
dinh cua phap luat s& do HDQT xem xét va quyét dinh sau khi dugc PHPCP chép thuan
thong qua hiéu qua dé bao vé cb dong.
The amendments and supplements to this Rule in accordance with the Company's
operations and rules of law shall be considered and decided by the BOM after the
approval of the GMS to protect shareholders.

TM. HQI PONG QUAN TRI
ON BEHALF OF THE BOARD OF
MANAGEMENT
CHU TICH/ CHAIRMAN



