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PIEU LE SUA DOI BO SUNG CUA PIEU LE CONG TY CO
PHAN THU'C PHAM QUOC TE NGAY 12/4/2018

ADDENDUM CHARTER OF CHARTER OF INTERFOOD
SHAREHOLDING COMPANY DATED 12/4/2018
(BAN HANH THEO SU CHAP THUAN CUA
DAI HOI PONG CO PONG CONG TY NGAY 10/4/2020)
' (ISSUED UNDER THE APPROVAL OF
GENERAL ASSEMBLY OF SHAREHOLDERS OF COMPANY ON APRIL 10, 2020)

CAN CU/ PURSUANT TO:

- Luat Doanh nghiép va Luat Chimg khoan hién hanh, va Luit Chimg khoan s
54/2019/QH14 (bit ddu 4p dung tir ngay 1/1/2021);

Current Law on enterprise and Law on Securities, and Law on Securities no
54/2019/QH 14 (commencement for application from 1 January 2021);

- Nghi quyét ciia Qude hoi sé 71/2006/QH11 ngay 29/11/2006 phé chuin Nghj dinh thu
gia nhép hiép dinh thanh 14p té chirc thirong mai thé gigi (WTO) ciia Nude Cong Hoa
X4 H6i Cha Nghia Viét Nam;

Resolution of the Nation Assembly No. 71/2006/QH11 on 29/11/2006 approved the
protocol of participation of WTO of Vietnam;

- Nghi quyét sé 694/NQ-UBTVQH14 ciia Uy ban thuong vu Quéc hoi ngay 10/5/2019
vé viéc diéu chinh dia gidi don vi hanh chinh va thanh 14p mét s don vi hanh chinh
d6 thi cap x4 thude tinh Pbng Nai;

Resolution No. 694/NQ-UBTVQHI4 issued by the National Assembly Standing

Committee dated  10/5/2019 on adjusting the boundaries of administrative units and (‘).ﬂ"—“iggz
. %.
establishing a number of commune-level urban administrative units in Dong Ngi <" cing 1

province; *[ COPHA
- Nghi dinh 71/2017/NB-CP ngay 06/6/2017 huéng dén v& quan trj cong ty dbi vé6i co
ty dai ching;

Decree No. 71/2017/ND-CP dated 06/6/2017 guidelines on corporate governance of
public companies,

- Piéu 18 miu ban hanh theo Théng tu s6 95/2017/TT-BTC ngay 22/9/2017 ctia B Tai
chinh;

Specimen charter issued under Circular No. 95/2017/TT-BTC on 22/9/2017 of
Ministry of finance;

- Diéu I Cong ty C8 phan Thue phdm Qubc té ban hanh ngay 12/4/2018 (“Diéu 18”);
Charter of Interfood Shareholding Company issued on 12/4/2018 (“Charter”);

- Nhu ciu té chirc lai bd may quéan 1y Cong ty.

Need to reorganize the management structure of Company.
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Piéu 1: Sira d6i Khoan 3 Ditu 2 Piéu 1é nhu sau:
Article 1: Amend Clause 3 Article 2 of Charter as follow:

“Pjéu 2. Tén, hinh thirc, tru sé, chi nhanh, vin phong dai dién va théi han hoat
dong ciia Cong ty -

Article 2. Name, form, head-office, branch(es), representative office(s) and
operation term of the CompanyTru s6 ding ky clia Cong ty:

3. Tru s& déng ky cia Cong ty:
Registered headquarter of the Company:

e Diachi/ Address: L& 13, Khu cong nghiép Tam Phuorc phudng Tam Phuéc,
Thanh phé Bién Hoa, Tinh Pdng Nai.

o Dign thoai/ Tel: (84) 251 - 3511138

o Fax: (84) 251 —3512498 E-mail: contact@\#onderfarmonline.com

o Website: www.wonderfarmonline.com”

Piéu 2: Sira d6i Khoin 1 Piéu 3 Piéu 1& nhw sau:
Arficle 2: Amend Clause 1 Article 3 of Charter as follow:
“Piéu 3. Nguoi dai dién theo phap luit cia Céong ty:
Article 3. Legal Representative .
1. Téng Gidm ddc 1a dai dién theo phap luat cira Cong ty.

General Director is the Company’s legal representative.”

Diéu 3: Sira d6i Piéu 21 Piéu 1¢ nhw sau:
Article 3: Amend Article 21 of Charter as follow:

“Piéu 21. Théng qua quyét dinh ciia Pai hoi ddng cb doug
Article 21. Adopting the decisions of GMS

1. Trir treomg hop quy dinh tai Khoan 2 Diéu nay, t4t ca cac nghl quyét cua

DHDCD s& duoc thong qua khi ¢b tir 51% tré 1én téng sb phiéu bau ciia cac ¢d
dong ¢6 quyén biéu quyét c6 mit truc tiép (hodc thng qua dai dién duge uy
quyén ¢6 mit tai cude hop cia PHDCD téan thanh).
Unless otherwise specified in Item 2 of this Article, the resolutions of GMS on
the following issues shall be adopted when 51% or more of the total votes of
the shareholders entitled to vote are present persomally (or through an
authorized representative present at GMS approved).. |

2. Béu thanh vién HDQT va Ban kiém soat phai thuc hlen theo nguyén tic biu
dén phiéu dwgc quy dinh tai khoan 3 Diéu 144 Luat doanh nghlep, c6 thé duge
thuc hlen bang cach bau tai cudc hop PHDCP hoiic lay ¥ kién bang vin ban tir
chc cb dong.

The election of members of the BOM and the Superwsory Board shall comply
with the cumulative voting provided Clause 3 Article 144 of the Law on



enterprise,f which can be made either by voting at the GMS or by collecting the
written opinions of the shareholders.

3. Nghi quyét ciia PHDCD lién quan dén bét ky vén dé nao thudc thdm quyén cia

PHDCP (bao gdm ca Khoan 2 Didu nay) ¢6 thé duoc thong qua bang bidu
quyét tai cude hop PHDPCD hoic 14y ¥ kién bing vin ban tir cdc cb dong theo
quy dinh tai Pidu 22 dudi day.
The resolutions of the GMS with regard to any issues under the authority of the
GMS (including Item 2 of this Article) can be approved either by voting at the
GMS or collecting the written opinions of the shareholders pursuant to Article
22 below.

4. Céc nghi quyét PHPCP duoc thong qua bing 100% tdng sb cb phén c6 quyén
bidu quyét_ la hop phép va c¢6 hiéu luc ngay ca khi trinh ty va thii tuc thong qua
nghi quyét dé khong duge thue hién ding nhu quy dinh.

Resolutions ratified by the GMS which are validated by 100% of the
shareholders entitled to vote shall have immediate validity and effect despite
procedural errors in the ratification of such resolutions.”

Piéu 4: Sira d6i Khoan 9 Piéu 22 Pidu 1& nhw sau:
Article 4: Amend Clause 9 Article 22 of Charter as follow:

“Piéu 22. Thim quyén va thé thirc liy y kién cb dong bing viin bin dé théng qua
Nghi quyét ciia Pai hi dong cb dong
Article 22. Competence and procedures for opinion gathering in writing to adopt the
resolutions of the GMS
9. Nghi quyét duoc théng qua theo hinh thirc 14y y kién cb dong bang vin ban
phai dugc s6 cd dong dai dién it nhit 51% tbng sé ¢b phan c6 quyén bidu quyét
chép thuin (trir viéc bau thanh vién HDQT va Ban kiém soét theo Khoan 2
Piéu 21 Diéu 1& niy) va ¢6 gia tri nhu Nghi quyét dugc théng qua tai cude hop
DHBCD. -

Resolutions adopted in the form of collecting written opinion of shareholders
must be approved by shareholders representing at least 51% of the total
number of shares with voting rights (except the election of members of the BOM
and the Supervisory Board according to Clause 2 Article 21 of this Charter)
and shall have the same validity as a resolution passed in a meeting of the
GMS.”

Diéu 5: Sira d6i Khoan 3 Diéu 35 Diéu 1¢ nhu sau:
Article 5: Amend Clause 3 Article 35 of Charter as follow:
“Pjéu 35. B6 nhiém, mién nhiém, nhiém vu va quyén han ciia Téng Giam déc
Article 35. Appointment, removal, duties and powers of the General Director
3. Téng Gidm dbc ¢6 nhitng quyén han va nghfa vu sau:
The General Director has the following rights and obligations:

a. Thuc hiénfcéc nghi quyét cia HDQT va PHDCD, ké hoach kinh doanh va ké
hoach déu tu ciia Cong ty da diwgc HDQT va DHDCD thoéng qua;



To execute the resolutions of the BOM and the GMS, business plans and
investment plans of the Company approved by the BOM and the GMS;

. Quyét dinh t&t ca cdc vin dé khong can phéi c¢6 quyét dinh cita HDQT, bao gdbm
viéc thay mit Cong ty ky két cac hop ddng tai chinh va thuong mai, tb chirc va
diéu hanh hoat dong san xuét kinh doanh thudng nhat cua Coéng ty theo nhiing
thong 1& quan Iy t&t nhat;

To decide all matters which do not require the decision of the BOM, including
signing on behalf of the Company of financial and commercial contracts,
organization and operation of daily production and ?business activities of the
Company in accordance with the best management practices;

. Kién nghi véi HDQT vé phuong 4n co ciu td chife, quy ché quan Iy nodi bd cua
Cong ty; |

Propose to the BOM corporate structuring plans and internal management
rules of the Company; :

. Kién nghi s lu'omg va ngudi diéu hanh ma Cong ty can tuyén dung & HDQT
bd nhiém ho#c mién nhiém theo quy ché ndi bo va klen nghi thu lao, tién lwong
va loi ich khic dbi voi ngudi diéu hanh dé HDQT quyét dinh;

To propose the number and types of executives z‘ha,?t the Company needs to
recruit for the BOM to appoint or dismiss in accordance with internal rules;
and to propose salary, remuneration, other benefits of executives for the BOM
to make decisions; '

. Tham khao y kién ctia HDQT dé quyét dinh sb luohg nguori lao d6ng, mirc
lwong, tro cap, loi ich, viéc bd nhiém, mién nhiém Va cac didu khoan khac lién
quan dén hop ddng lao ddng ctia ho; '

To consult the BOM for decisions on number of émployees salary rates,
allowances, benefits, appointment, dismissal and other terms related to their
labour contracts; |

Vo cudi thang Hai hang nam, Téng Giam doc phai trinh HDQT phé chuan ké
hoach kinh doanh chi tiét cho nim tai chinh tiép theo trén co s& dap tmg céc
yéu ciu ctia k& hoach kinh doanh phi hop ciing nhu ké hoach tai chinh nim
(05) nam;

By the end of February of each year, the General D_irector must present the
.BOM for approval the detailed business plan for the next fiscal year on the
basis of meeting the requirements of an approprzate ‘business plan as well as
the five (05) year financial plan;

. P& xuét nhiing bién phap nang cao hoat dong va quélnE ly cia Cong ty;

To propose measures to improve operation and management of the Company;
.- Chuén bi c4c ban du todn dai han, hang niim va hang quy ctia Cong ty (sau day
goi la ban du todn) phuc vu hoat dong quén 1y dai han, hang ndm va hang quy
ciia Cong ty theo k& hoach kinh doanh. Ban du toan héng ndm (bao gbém ca ban
can dbi ké toan, béo cao két qua hoat dong kinh doanh va béo c4o luu chuyén



tién t€ dy kién) cho timg nam tai chinh phai duoc trinh @& HDQT thong qua va
phai bao gébm nhiing thong tin quy dinh tai cic quy ché cia Coéng ty;
To prepare annual, quarterly and long-term estimates of the Company
(hereinafter referred to as estimates) for annual, quarterly and long-term
management activities of the Company under the business plans. The annual
estimate (including expected balance sheet, report on result of business and
operation and report on cash flows) for each fiscal year must be submitted to
the BOM jor adoption and must include the information specified in the
regulations of the Company;

i. B nhiém, mién nhiém, bai nhiém céc chirc danh quén ly trong cbng ty, trir cac
chtrc danh thudc thim quyén ciia [TPQT;
Designate, dismiss, discharge from duty the company’s managers, except for
the positions within the competence of BOM;

j. Quyét dinh tién lrong va quyén loi khac dbi véi nguoi lao dong trong cong ty
ké ca ngudi quan ly thudc thim quyén bd nhiém ciia Tong giam dbc;
Decide the salaries and other benefits of the company’s employees, including
the managers designated by the General Director;

k. Tuyén dung lao déng;
Hire employees;

1. Quyén va nghia vu khac theo quy dinh cia phap luat,‘ Piéu 1& nay, cac quy ché
ndi bg cua Cong ty, cac nghi quyét cia HPQT, hop dong lao dong ky véi Cong
ty. _

Other rights and obligations under provisions of laws, this Charter and the

internal rules of the Company and resolutions of the BOM, the labour contract
signed with the Company.”

Piéu 6: B6 sung Khoin 7 Piéu 44 Piéu 1& nhu sau:
Article 6: Supplement Clause 7 Article 44 of Charter as follow:
“Piéu 44. Phan phéi loi nhuén va nguyén tic xi Iy 15 trong kinh doanh
Article 44. Profit distribution and rule for handling of business loss
7. Cong ty dﬁqc phép chuyén 18 sang nhitng nam tiép theo cin cir theo quy dinh
ctia Luat Thué thu nhap doanh nghiép va cc viin ban huéng dén c6 hiéu luc.
Losses incurred by the Company shall be carried forward to the following years

in accordance with the Law on Corporate Income Tax and the effective
regulations of guidance.”

Pidu 7: B6 sung Khoan 3 Piéu 52 Pidu I¢ nhrr sau:
Article 7: Supplement Clause 3 Article 52 of Charter as follow:

“Pidu 52. Chim dit hoat dong

Article 52. Termination of operation
3. Trinh ty gidi thé duge thuc hién theo quyét dinh cia PHDCP, theo quy dinh
tai Piéu 202 ctia Luat Doanh nghiép, cac quy dinh c6 lién quan cia phap luit
Viét Nam va Diéu 18 nay.
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Procedures shall be carried out in accordance with the decisions of the GMS,
the Article 202 of Law on Enterprise, relevant laws of Vietnam, and this
Charter.”

Diéu 8: Hiéu lwc:

Article 8: Effective:

1. Didu 1§ sira dbi bd sung nay duge PHDCDH thong qua va c6 hiéu Iye tir ngdy 10/4/2020;
This Addendum Charter has been adopted by the GMS and take;s efective on 10/4/2020;

2. Ngoai cac quy dinh tai Diéu 18 sira d6i bd sung nay, nhitng diép khoan con lai ciia Piéu
1& Céng ty Cb phan Thue phdm Quéc té ban hanh ngay 12/4/2018 van gilt nguyén hiéu
lue. '
Except for the provisions as stated in this Addendum Charter, the Charter of Interfood
Shareholding Company issued on 12/4/2018 remain in full forc¢ and effect.

3. Diéu 1¢ sira dbi bd sung nay dugc 1dp thanh tam (08) béan, c6 g!ia tri nhurr nhau va la mét
phan khong thé tach roi ciia Diéu 18 Cong ty C8 phin Thue pham Qudc té ban hanh ngay
12/4/2018.

This Addendum Charter is made in eight (08) copies of equal vaiue and is an integral part
Charter of Interfood Shareholding Company issued on 1 2/4/2018.

DPAI DIEN THEO PHAP LUAT CUA CONG TY

YUTAKA OGAMI



QUY CHE SUA POI CUA QUY CHE NQI BQ VE QUAN
TR] CONG TY CO PHAN THUC PHAM QUOC TE NGAY
| 12/4/2018

ADDENDUM RULE OF INTERNAL RULES ON CORPORATE
GOVERNANCE OF INTERFOOD SHAREHOLDING COMPANY
| DATED 12/4/2018

(BAN HANH THEO SU CHAP THUAN CUA
PAI HOI PONG CO PONG CONG TY NGAY 10/4/2020)
' (ISSUED UNDER THE APPROVAL OF
GENERAL ASSEMBLY OF SHAREHOLDERS OF COMPANY ON APRIL 10, 2020)

CAN CU/ PURSUANT TO:

- Nghi quyét s 694/NQ-UBTVQHI14 cia Uy ban thudng vu Qudc hoi ngay
10/5/2019 vé viéc diéu chinh dia gi6i don vi hanh chinh va thanh 14p mét sé don vi
hanh chinh d6 thi cip xa thudc tinh Dong Nai;

Resolution No., 694/NQ-UBTVQH14 issued by the National Assembly Standing
Committee dated 10/5/2019 on adjusting the boundaries of administrative units and

establishing a number of commune-level urban administrative units in Dong Nai
province; '

- Quy ché noi bé vé& quan tri cong ty cua Cong ty C6 phan Thue phdm Quéc té ban
hanh ngay 12/4/2018 (“Quy ché”).

Internal rules on corporate governance of Interfood Shareholding Company issued
on 12/4/2018 (“Rule”).

Pidu 1: Sita d6i Piém a Khoan 1 Diéu 2 Quy ché nhw sau:
Avrticle 1: Amend Point a Clause 1 Article 2 of Internal rules as follow:

“Piéu 2. Giai thich thuit ngi¥ va chir viét tit

Article 2. Interéretation of terms and abbreviated words
1. Nhitng tir ngit va chir viét tit dudi ddy duoc hidu nhu sau:

The following terms and abbreviated words shall be construed as follows:

a. “Congty”la Céng Ty C6 Phin Thuc Phém Qudc Té, Ma S8 Doanh Nghiép:
3600245631, dang ky 1an diu ngay 16/11/1991, tru sé tai L6 13, Khu cong
nghiép Tam Phude, phudng Tam Phuréc, thanh phd Bién Hoa, tinh Pdng Nai;
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“Company” means Interfood Shareholding :C'Ompany, Enterprise
Registration Code: 3600245631, first registration on 16 November 1991
having its head office located at Lot 13, Tam Phuoc Industrial Zone, Tam
Phuoc ward, Bien Hoa City, Dong Nai Province;”

Piéu 2: Sira d6i Muc 2 Phu luc 4 cia Quy ché nhur sau:

Article 2: Amend Item 2 Appendtx 4 of Internal rules as follow
“2. Céc tiéu chuén d& liwa chon Ngudi didu hanh cép cao: Ngoai nhitng tidu chudn
dugce phép lut va Diéu 18 Cong ty quy dinh, Ngudi diéu hanh cép cao phai c6 thém
cac tidu chudn sau: :

The selection criteria for senior Management Officers: In addition to the standards
stipulated by law and the Company Charter, senior Executives must have the
Jfollowing criteria: :

a. Cé phim chét dao dirc t6t, gwong mAu chip hanh phép I Iuat Pidu 18 va ndi quy
Cong ty; :

Good moral character, exemplary observance of law, Charter and rules of the
Company; '

b. Cé strc khoe, trinh do va ning lyc thire hién nhiém vu;
Health, qualifications and capacity to perform the tasks;
c. Trung thanh véi lgi ich cia Céng ty va cb dong.

Loyalty to interests of the Company and its shareholders.”

Piéu 3: Sira ddi Muc 1 Phu luc 5 ciia Quy ché nhir sau: :
Article 3: Amend Item 1 Appendix 5 of Internal rules as follow:
“1. Cude hop gifta HDQT, Ban kiém soat va Tdng giam dbc:
Meeting between the BOM, Supervisory Board and Genéml Director:

‘a. Cudc hop dinh ky giita HDQT, Ban kiém soat va Tong giam déc dong thoi
la cudc hop dinh ky sau (06) thang cia HPQT. Noi fdung cudc hop dinh ky
sau (06) thang bao gbm bao cao danh gia tinh hlI].h hiéu qué hoat d(‘)ng kinh
doanh cua Cong ty, ket qua dat dugc, nhu'ng vén dé ton tai can khic phuc va
cac van d& phat sinh cin giai quyét khac (néu cé) ctia Cong ty.

The regular meeting between the BOM, Supervisory Board and General
Director is also the meeting of every six (06) months of the BOM. Content of
meeting for every six (06) months including: assessment reports to the
business situation, performance, results achieved of the Company, problems
to be overcome and issues arising to be solved (zfarz):/) of the Company.



b. HPQT ciing c6 thé t6 chirc hop bat thudng gitta HDQT, Ban kiém soat va
Tong gidgm d6c vao nhitng thoi diém khac khi xét thiy can thiét vi lgi 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.

c. Thoi gién dia diém, th6ng bdo mai hop, néi dung, chirong trinh hop, cac tai
ligu c6 lién quan va cac van dé& khéc dugc thuc hién theo cac quy dinh tai
Diéu 30 Diéu 1& Céng ty.

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

Piéu 4: Hiéu lye:

Article 4: Effective:

1. Quy ché stra déi néy dugc DHDCD théng qua va c6 hiéu luc tir ngdy 10/4/2020;

This Addendum Rule has been adopred by the GMS and takes efective on 10/4/2020;

2. Ngoal cac quy dinh tai Quy ché sira d6i nay, nhung diéu khoén con lai cia Quy che ndi
bd vé quan tri Céng ty Cb phan Thuc phdm Quéc té ban hanh ngay 12/4/2018 van giit
nguyén hiéu lyc.

Except for the provisions as stated in this Addendum Rule, the Internal rules on

corporate governance of Interfood Shareholding Company issued on 12/4/2018 remain
in full force and e]j’ect

3. Quy ché sira ddi nay dugc lap thanh tam (08) ban, cé gid tri nhu nhau va 14 mét phan
khong thé tach roi cua Quy ché ndi bd vé quan tri Cong ty CH phén Thwe phdm Quédc
té ban hanh ngay 12/4/2018.

This Addendum Rule is made in eight (08) copies of equal value and is an integral part
Internal rules on corporate governance of Interfood Shareholding Company issued on
12/4/2018.

TAKESHI FUKUSHIMA




