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Hoi ddng quan tri ban hanh Quy ché hoat dong cua Hoi ddng quan trj Céng ty Cb phan Phat trién

PHAN MO DAU/PREAMBLE

. Céan ctr Ludt Doanh nghiép ) 59/2020/QH14 duoc Qudce hdi nude Cong hoa Xa hoi Chu

nghia Viét Nam thong qua ngay 17 thang 6 nam 2020 (“Luét Doanh nghiép™);
Pursuant to Law on Enterprises No. 59/2020/QH14 adopted by the National Assembly
dated June 17", 2020 (“Law on Enterprises”);

. Ciin cir Lugt Chimg khoén s6 54/2019/QH14 do Quéc Hoi thong qua ngay 26 thang 11

ndm 2019 (“Luit Chning khodn”)
Pursuant to Law on Securities No. 54/2019/QH14 adopted by the National Assembly dated
November 26th, 2019 (“Law on Securities”);

. Cén cr Nghi dinh s6 15 5/2020/ND-CP ngdy 31 thang 12 nam 2020 cta Chinh phu quy

dinh chi tiét thi hanh mét s6 diéu cua Luat Ching khoan (“Nghi Pinh 155™);

Pursuant to Decree No. 155/2020/ND-CP dated December 31st, 2020 by the Government
detailing and guiding the implementation of a number of articles of the Law on Securities
(“Decree No. 155”),

. Can cir Thong tu so 116/2020/TT-BTC ngay 31 thang 12 ndm 2020 ctia By Tai chinh

huéng ddn mot sd didu vé quan trj cong ty ap dung dbi véi cong ty dai chiing tai Nghi Pinh
155;

Pursuant to Circular No. 116/2020/TT-BTC dated December 31st, 2020 of the Ministry of
Finance guiding some articles on public company governance as prescribed in Decree No.
155

. C#n ctr Didu 1§ ctiia Cong ty C6 phan Phat trién Bét ddng san Phat Pat (“Diéu 18”);

Pursuant to the Charter of Phat Dat Real Estate Development Corporation (“Charter”);

NZ W

. Cén cir Nghi Quyét ctia Dai hdi ddng cb dong Cong ty Co phan Phat trién Bét dong san

Phat Pat s6 05/DHDCD-NQ.2024 thong qua ngay 26 thang 04 nim 2024;
Pursuant to Resolution No. 05/DHDCD-NQ.2024 of the General Meeting of Shareholders B
adopted on April 26th, 2024.

VA

Bét dong san Phat Pat;
The Board of Directors promulgates the Regulations on the Board Operations of Phat Dat Real
Estate Development Corporation;

Quy ché hoat dong ctia Hoi ddng quan tri Cong ty Cé phdn Phat trién Bat dong san Phat Dat
(“Cong ty”) bao gom céc ndi dung sau day:

Regulations on the Board Operations of Phat Dat Real Estate Development Corporation (“the
Company”’) include the following content:

CHUONG I/CHAPTER I
CAC QUY DINH CHUNG/GENERAL PROVISIONS

Pitul:  Pham vi didu chinh va d6i twong Ap dung
Article 1. Scope of regulation and subjects of application

kels

Pham vi diéu chinh: Quy ché hoat dong ctia Hoi ddng quéan tri nay quy dinh chi tiét cac noi
dung vé co chu td chirc nhan sw, nguyén tdc hoat dong, quyén han, nghia vy cua Hoi dong
quén trj va cdc thanh vién Hoi ddng quan tri duoc quy dinh tai Luat Doanh nghiép, Diéu 18
Cong ty va cdc quy dinh khac cua phép luét 6 lién quan.

Scope of regulation: The Regulations on the Board Operations stipulate organizational
structure, operating principles, authority and obligations of the Board of Directors and




1.2.

Board members as prescribed in the Law on Enterprises, the Company's Charter and other
relevant legal provisions.

Péi tuong ap dung: Quy ché nay duge ap dung cho Hoi dong quan tri, cac thanh vién Hoi
ddng quén tri.

Subjects of application: this Regulations shall be applied to the Board of Directors and
Board members.

Didu2:  Nguyén tic hoat dong ciia Hoi ddng quén tr
Article 2, Operating principles of the Board of Directors

A

2.2.

Hoi ddng quan tri lam vige theo nguyen tic tap thé. Céc thanh vién cta Hoi dong quan tri
chiu trdch nhiém c4 nhan vé phan viéc cua minh. Trudng hop nghi quyet quyet dinh do Hoi
dong quan tri thong qua trai voi quy dinh ca phép luét, nghi quyét Pai hoi ddng cb dong,
Dleu 1¢ Cong ty gdy thiét hai cho Cong ty thi cdc thanh vién tdn thanh thong qua nghi quyét,

quyét dinh d6 phai cing lién d6i chiu trdch nhiém c4 nhén vé nghi quyét, quyet dinh do6 va
phai dén bu thlet hai cho Cdng ty; thanh vién phan déi thong qua nghj quyét, quyét dinh néi
trén dugc mién trir trach nhiém.

The Board of Directors shall function in accordance with collective principles. Each Board
member bears personal responsibility for their actions. If a resolution passed by the Board
of Directors violates legal provisions, resolutions of the General Meeting of Shareholders, or
the Company's Charter, resulting in harm to the Company, the Board members who have
approved such resolution shall be jointly and personally liable for their decisions and must
provide compensation for any damages incurred fo the Company. Board members who
express dissent fowards the adoption of such resolution shall be exempt from liability.

Trir khi pham diéu cam theo quy dinh phéap luat Viét Nam, Hoi dong quan trj cé thé ay
quyén va/hodic giao quyén cho Chu tich Héi ddng quan tri vavhodic Téng Gidm dbc vashoic
cht thé khac thye hign mot s0 quyén va nghia vy ctia Hoi ddng quan tri; thye hién, thi hanh
céc nghj quyét va quyét dinh cua Héi ddng quan tri. Tuy thude vao nodi dung clia Quyet dinh
Hoi déng quan trj duge thong qua, Chu tich Hoi déng quan tri hodc Tong Giam dbe hogc chu
thé khéc c6 thé duge quyén iy quyén lai trong pham vi dugc ¢ iy quyén va/hoiic giao quyén.
Except for those prohibited under the Vietnamese laws, the Board of Directors may
authorize and/or delegate authority to the Board Chairman and/or the CEO and/or other
entities to perform some authority and obligations of the Board of Directors and to
implement and enforce resolutions of the Board of Directors. Depending on the content of
Resolutions passed by the Board of Directors, the Board Chairman or the CEQO or other
entities may re-authorize within the scope of authorization and/or delegation.

Didu3:  Giai thich thuft ngi
Article 3. Interpretation of terms

3.1.

3.2.

3.3,

“Quy ché nay” c6 nghia 12 Quy ché hoat dong cua Hoi dong quén trj Cong ty C5 phan Phat
trién Bét ddong san Phat Pat nay.
“This Regulations” means the Regulations on the Board Operations of Phat Dat Real Estate
Development Corporation.

“Ngay lam viéc” ¢6 nghia 1a cdc ngay trong tudn trir Th Bay, Chu nhét va nhitng ngay 1€,
ngay nghi khéc theo quy dinh Nha nuée va Cong ty (néu cb).

“Working day™ means weekdays except Saturdays, Sundays and other holidays and days off
according fo the regulations of the State and the Company (if any).

Cac tir hodc thuat nglr da duoc dinh _nghfa trong Lut Doanh nghlep, Ludt Chimg khoan va
céc vin ban phap lugt khic hodc Didu 18 Céng ty, Quy ché ndi bo vé quan trj Céng ty néu
khong mau thuin véi chi thé hodic ngit canh s& 6 nghfa tvong ty trong Quy ché nay.
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Terms defined in the Law on Enterprises, Law on Securities, other legal documents or the
Company's Charter and Internal Corporate Governance Regulations, if they do not conflict
with the subject or context, shall bear the same meaning in this Regulations.

Pidud:  Céc quy dinh chung
Article 4. General provisions

4.1.

4.2.

4.3.

4.4,

Céc tidu @& Chuong, Diéu cua Quy ché nay dugc st dung nhim thuin tién cho viée theo doi
va khong anh hudng toi ¥ nghia, ni dung ctia cac diéu khoan trong Quy ché nay.

Titles of Chapters and Articles of this Regulations are used for convenience of monitoring
and do not affect the meaning and content of the provisions of this Regulations.

Trong Quy ché nay, bt ky mot tham chiéu nao téi bét ky diéu khoan hodic vin ban nao s&
bao gdm ca nhiing vin ban stra déi hogc vin ban thay thé ctia ching,

In this Regulations, any reference to any provision or text shall include their amendment or
replacement.

Nhitng vin d& trong Quy ché nay phai dugc hiéu trong ngit canh théng nhét véi bidu 18
Cong ty, Quy ché ndi bd vé quan tri Cong ty va cdc quy ché quan ly ndi bd khac cta Cong
ty.

The issues in this Regulations must be understood in the context of agreement with the
Company's Charter, Internal Corporate Governance Regulations and other internal
management regulations of the Company.

Nhitng vin dé khéng dugc quy dinh trong Quy ché nay thi 4p dung theo Didu 1¢ Cong ty va
cac quy dinh cta phap luit c¢é hiéu lyuc tai thoi diém do. Trudmg hop phép luét ¢6 quy dinh
lién quan dén quy ché hoat dong ctia Hoi ddng quén tri chua duge dé cap trong ban Quy ché
nay hogc trudng hop c6 quy dinh phép ludt méi khac véi didu khoan trong Quy ché nay thi
ap dung nhimng quy dinh dé dé diéu chinh hoat dong cua Hoi ddng quan trj Cong ty.

Where this Regulations do not stipulate, relevant applicable provisions of the law and the
Company’s Charter shall come into effect at that time. Where the law has provisions related
to the operation regulations of the Board of Directors which have not been mentioned in this
Regulations or if there are new legal provisions different from those in this Regulations, such
provisions shall be applied to regulate the activities of the Board of Directors of the
Company.

CHUONG II/CHAPTER II
THANH VIEN HQI PONG QUAN TRI/BOARD MEMBERS

Diéu 5: Quyén va nghia vu ciia thanh vién Hdi ddng quin tri
Atticle 5. Rights and obligations of the Board Members

L.

5.2,

Thanh vién Hdi dong quan trj ¢ ddy du céc quyén va nghia vy theo quy dinh cua Luat
Ching khoén, Nghi dinh 155, phép lu4t lién quan va Piéu 1é Cong ty.

Board members shall have full authority and obligations according to the provisions of the
Law on Securities, Decree No. 155, relevant laws and the Company’s Charter.

Nhi¢m vu, cong viéc cua ting thanh vién Hoi ddng quan trj s& duge quy dinh cu thé thong
qua cdc Nghi quyét hang ndm cta Hoi ddng quan tri hodic Hoi dong quan trj lly quyén/giao
quyén cho Chu tich Héi ddng quan tri phén cong nhiém vy cia tirng thanh vién dva trén s6
lwgng thanh vién Hoi ddng quan tri timg thoi ki; ndng luc va kinh nghiém chuyén mén cia
ting thanh vién; chién luge, muc tiéu kinh doanh hang ndm dugc Pai hoi déng cd dong
thong qua.

The duties and tasks of each Board member shall be specifically determined through annual
resolutions of the Board of Directors, or the Board of Directors shall authorize/delegate
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5.3.

5.4,

3.3,

authority fo the Board Chairman to assign tasks to each Board member based on the number
of Board members in each term, the capabilities and professional experience of each
member, and the annual business strategy and objectives approved by the General Meeting
of Shareholders.

Thanh vién Hoi dong quén tri phu trach cac Tiéu ban, linh vuc cta Hoi ddng quan tri chiu
trach nhiém 1ap chwong trinh, ké hoach hoat dong cho Tiéu ban, linh vye duge phén cong
phu trach trén co s& chuong trinh, k& hoach hoat déng cua Hoi ddng quan tri; tiép nhén, xem
xét va danh gia céc tai liéu, thong tin lién quan dén Tiéu ban, linh vye, duge phan cong phu
trach trude khi trinh Hoi ddng quan tri.

Board members in charge of committees or expertise divisions under the Board of Directors
are responsible for formulating operation plans and programs for the assigned commiltee or
expertise division in accordance with the operation plans and programs of the Board of
Directors; and to receive, review and evaluate documents or information related to the
assigned committee or expertise divisions before submitting it to the Board of Directors.

Thanh vién Héi ddng quan trj phal danh da thdi gian can thiét dé tiép xtic va trao dbi tinh
hinh kinh doanh cta Coéng ty véi Tong Giam dbe va Ngudi diu hanh doanh nghi¢p; nghién
ctru cde tai liéu, bao cdo va trao déi cong vigc v6i nhau. Khi théo luan va quyét dinh cac vin
@ thude thAm quyen thanh vién Hoi dong quén trj phai c6 ¥ kién 13 rang va cu thé trén co
s& nhén thitc va hiéu biét v& vin d& va vi loi ich cta Cong ty.

Board Members are obligated to allocate adequate time to engage in discussions with the
CEO and Enterprise Executives regarding the Company's business operations. They are
required (o thoroughly study pertinent documents and reports and participate in
corresponding discussions. When deliberating and making decisions within their
Jurisdiction, Board members shall provide explicit and well-founded opinions, demonstr ating
their comprehensive awareness and understanding of the matters and for the benefit of the
Company.

Quyén va nghia vu ciia Thanh vién doc lap Hoi ddng quan trj:
Authority and obligations of Independent Board members:

a. Giam sat, danh gia hoat dong quan trj - dleu hanh ctia cac Thanh vién Hgi dong quan tri
tham gia diéu hanh va Ban Téng Giam dbc;
To supervise and assess the governance and management of the executive Board
members and the Board of Management;

b. Phé duyét, gidm st va dwa ra ¥ kién danh gi, thAm dinh v& tinh minh bach trong céc
giao dich v6i nguoi ¢d lién quan;
To approve, monitor and provide evaluations or appraisal opinions on fransparency in
fransactions with related persons;

c¢. Diéu phdi, theo d&i, danh gid hiéu qua hé théng kiém toan ndi b6, kiém soat ndi b va
quan ly rii ro;
To coordinate, monitor and evaluate the effectiveness of the internal audit, internal
control and risk management systems;

d. Thuc hién cdng tac Jquan hé ¢b dong dé dam bao sy minh bach trong hoat ddng cta
Cong ty, bao vé quyén va lgi ich hop phép cta Co dong.
To perform shareholder relations activities to ensure transparency in the Company's
operations and safeguard the lawful rights and interests of shareholders.

Pidu 6: Quyén dwge yéu ciu cung cip thong tin ciia thanh vién Hoi dﬂng quan tri
Article 6. The right of Board members to be provided with information
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6.1.

6.2.

6.3.

Thanh vién Hoi déng quan tri ¢6 quyén yéu ciu Tong Giam dbc va Ngudi didu hanh doanh
nghiép ctia Cong ty cung cp thdng tin, tai liéu vé tinh hinh tai chinh, hoat dong kinh doanh
cua Cong ty va ctia don vi trong Cong ty.

Board members shall have the right to request the CEO and Corporate Executives to provide
information and documents on the financial situation and business activities of the Company
and the units in the Company.

Yéu cu cua thanh vién Hoi ddng quan trj dwoc néu tai Khoan 1 Pidu nay phai duge lap
thanh vén ban hodc thu dign tir trong dé néu & ndi dung théng tin, tai liéu va myc dich can
duoc cung cép.

Requests of Board members mentioned in Clause 1 of this Article must be made in writing or
by email, clearly stating the content of requested information or documents and the
corresponding purposes.

Trir trudmg hop Piéu 18 hojic Quy ché ndi bd vé quan trj Cong ty hodc céc quy ché quan ly
ndi by khdc cia Cong ty quy dinh khéc, khong mugn hon ba (3) ngay lam viéc, , nguoi dugce
yéu cau phai cung cap kip thoi, day da va chinh xéc thong tin, tai lidu theo yéu cau.

Unless otherwise stipulated by the Charter, the Internal Corporate Governance Regulations
or other internal management regulations of the Company, no later than three (3) wor king
days, the requested person must promptly and fully provide accurate information and
documents as required,

L3 X oA k. ) ‘ -A x Y . k A b1 *A A x ? .
bicu7:  Nhiém ky, so lugng, tiéu chuiin va dic¢u ki¢n thanh vién Hdi dong qudn trj
Article 7. Term, number and criteria of Board members

Tl

7.2.

S6 lugng thanh vién, nhiém ky cua thanh vién va tiéu chuén, diéu kién cta thanh vién Hoi
ddng quan tri duge quy dinh tai Didu 154, Diéu 155 Luat Doanh nghiép; Diéu 28 Didu 18
Cong ty.

The number, ferm of office and the criteria of Board members are specified in Articles 154
and 155 of the Law on Enterprises and Article 28 of the Company's Charter.

S6 lugng, ti€u chudn va dieu kién cua thanh vién dc 1ap Hai dong quan trj
The number, criteria, and conditions of Independent Board Directors

a. SO luong thanh vién Hoi ddng quan trj doc 1ap cua Cong ty phéi dam bao quy dinh sau:
The number of Independent Board Directors of the Company shall comply with the
Jollowing provisions

- C6 tdi thidu mot (01) thanh vién ddc lap trong tredmg hgp Cong ty 6 sb thanh vién
Hoi ddng quan trj tir ba (03) dén nam (05) thanh vién;
There shall be at least one (01) Independent Board Director in the case where the
Company has a Board of Directors consisting of three (03) to five (05) members;

- Cé tol thiéu hai (02) thanh vién doc 18p trong trudng hep cong ty ¢b sé thanh vién
Hoi ddng quén tri tir séu (06) dén tam (08) thanh vién;
There shall be at least two (02) Independent Board Directors in the case where the
Company has a Board of Directors consisting of six (06) to eight (08) members;

- C6 tbi thibu ba (03) thanh vién dgc ldp trong trudng hop cong ty c6 sb thanh vién
Hoi ddng quan tri tir chin (09) dén mudi mdt (11) thanh vién,
There must be at least three (03) Independent Board Directors in the case where
the Company has a Board of Directors consisting of nine (09) to eleven (11)
members.

b.  Tiéu chuan va diéu kién ctia thanh vién doc 1ap Hoi ddng quan tri nhu sau:
The criteria and conditions of Independent Board Directors are as follows:
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- Khéng phéi 1a ngudi dang 1am viée cho Céng ty, cdng ty me hodc cdng ty con cla
Cong ty; khong phai 1a ngudi da timg lam viéc cho Cong ty, cong ty me hodc c¢ong
ty con ctia Cong ty it nhét trong ba (03) nim lién truéce dé;

Independent Director shall not be an employee of the Company, its parent
company, or its subsidiary; must not have been employed by the Company, its
parent company, or its subsidiary for at least the past three (03) consecutive years;

- Khong phai l1a nguoi dang hudng lwong, thu lao tir Cong ty, trir cic khoan phu cép
ma thanh vién H6i ddng quan trj dugc hudng theo quy dinh;
Independent Director shall not receive salary, remuneration from the Company,
except for allowances as stipulated for Board members;

- Khdng phai 12 ngudi cé vo hosic chdng, bd dé, bd nudi, me dé, me nudi, con dé, con
nudi, anh rudt, chi rudt, em rudt 1a cé déng 16n cua Cong ty; 1a ngudi quan ly cia
Cong ty hodc cong ty con cua Cong ty;

Their spouse, parent, adoptive parent, biological child, adopted child, or biological
sibling must not be a major shareholder or executive of the Company or its
subsidiary,

- Khéng phéi 13 nguoi true tiép hodic gian tiép s& hitu it nhit 1% (mdt phén trim)
téng s6 ¢ phin c6 quyén bidu quyét cua Cong ty;
Independent Director shall not be a person directly or indirectly owning 1% (one
percent) or more of the total voting shares of the Company;

- Khong phai la nguoi da timg lam thanh vién Hoi dong quén trj ctia Cong ty it nhét
trong nim (05) nim lién trude do, trir trudng hop dugc bd nhiém lién tue hai (02)
nhiém ky;

Independent Director shall not have served as a Board member of the Company for
at least the past five (05) consecutive years, unless appointed continuously for two
(02) terms;

- Tiéu chudn va diéu kién khac theo quy dinh phép luat v& chimg khoan va cic quy
dinh phap luét lién quan khéc (néu co).
Other criteria and conditions as stipulated by securities laws and other relevant
legal regulations (if any).

7.3. Thanh vién doc 14p Hoi dong quan trj phai thong bdo véi Hoi ddng quan trj vé viée khong

con dép tng di cdc tiéu chuan va didu kién quy dinh tai Khoan 2 Piéu 155 Luét Doanh
nghi¢p va duong nhién khong con 1a thanh vién doc 1ap Hoi ddng quan tri k& tir ngay khong
dap tng di cac tiéu chudn va diéu kién. Hoi ddng quan tri phai théng bao trudng hgp thanh
vién doc l4p Héi dong quan trj khéng con dép g du céc tidu chudn va didu kién tai cude
hop Pai héi déng cb dong gan nhét hozc triéu tap hop Dai hoi dbng cd dong dé bau bd sung
hofic thay thé thanh vién doc 1ap Hoi ddng quén tri trong thoi han sdu (06) théng ké tir ngay
nhan duoc théng béo cua thanh vién ddc 1ap Hoi ddng quan trj ¢6 lién quan,

The Independent Board Member shall be obliged to notify the Board of Directors regarding
their failure to meet the standards and conditions as stipulated in Clause 2 of Article 155 of
the Enterprise Law, and as a consequence, they shall cease to hold the position of an
Independent Board Member from the date of such failure. The Board of Directors is required
to notify the situation where an Independent Board Member no longer satisfies the necessary
standards and conditions at the nearest meeting or convene a meeling of the General
Meeting of Shareholders to appoint a supplementary or replacement Independent Board
Member within a period of six (06) months from the date of receiving the notification from
the relevant Independent Board Member.

Ditu8: Chi tich Hoi dong quén tri
Article 8. Chairman of the Board of Directors




8.1. Chu tich Hdi ddng quan tri c6 cac quyén va nghia vu theo céc quy dinh tai Diéu 18 Cong ty
va céc quy ché ndi bd khéc cua Cdng ty cu thé nhu sau;
The Board Chairman shall have the rights and obligations in accordance with the provisions
of the Company's Charter and other internal regulations of the Company, specifically as
follows:

a.

Té chirc phan cdng nhiém vu cho céc thanh vién 61 ddng quan tri thue hién cac nhiém
vu, quyén han ctia Hdi déng quan tri;

To organize the assignment of tasks to Board members to perform the tasks and powers
of the Board of Directors;

Lép chuong trinh, ké hoach hoat dong hang ndm, quy, thang cia Hoi ddng quan tri, sap
xép thoi gian va ndi dung cudc hop giita Hbi ddng quan trj va Téng Giam dbc theo céc
quy dinh tai quy ché ndi bd khéc cia Cong ty.

To prepare annual, quarterly and monthly operational programs and plans of the Board
of Directors, arrange the time and content of meetings between the Board of Directors
and the CEO in accordance with the provisions of other internal regulations of the
Company.

Chu tri 1ap céc tai liéu, bdo cdo thudc trach nhiém cia Hoi dong quan trj quy dinh tai
Diéu 1& Cong ty, Quy ché ndi bo vé quan tri Céng ty va dam béo céc tai liéu, bdo cdo nay
duge gti cho cédc cd dong tai cude hop Dai héi déng c¢b dong theo ding quy dinh cna
phép luat va Piéu 1¢ Cong ty;

To preside over the preparation of documents and reports under the responsibility of the
Board of Directors as stipulated in the Company's Charter, Internal Corporate
Governance Regulations and ensure these documents and reports are sent fo
shareholders at a meeting of the General Meeting of Sharcholders in accordance with
the provisions of law and the Company's Charter;

Chu tri trién khai, xdy dung va thdng qua tai cudc hop Hoéi dong quan tri v& chién luge,
ké hoach phét trién trung han, ké hoach hoat ddng hang nim ctia Hi ddng quan tri, ké
hoach giam sat Téng Gidm déc va Ngudi diéu hanh doanh nghiép, va k& hoach kiém toan
ndi bg cia Cong ty;

To preside over the implementation, formulation and approval of the strategy, medium-
term development plan, the annual operation plan of the Board of Directors, the
supervision plan of the CEO and Corporate Executives, and the Company's internal
audit plan at a Board meeting,

Chuén bj chuong trinh, ndi dung, tai liéu phyc vu cudc hop Hoi dbng quan tri; triéu tip
va chil toa cac cude hop Hoi ddng quan tri va iy quyén cho Phé Chu tich Hoi déng quan
trj thay thé thuc hién trong trudng hop véng mét theo diing quy dinh tai Didu 16 va Quy
ché nay;

To prepare agenda, content and documents for Board meetings; to convene and chair
Board meetings and authorize a Board Vice Chairperson to act in his/her absence in
accordance with the provisions of the Charter and this Regulations;

Tb chic thdng qua cac quyét dinh cta Hoi dong quan tri dudi hinh thic ldy v kién bing
véan ban;

To organize the adoption of decisions of the Board of Directors in the Jorm of collecting
wrilten opinions,

Thay mét Hoi ddng quan trj ky cac nghi quyét, quyét dinh, viin ban thudc thdm quyén cua
Hdi dong quan tri va Gy quyén cho Pho Chu tich H§i dong quén tri thay thé Chu tich ky
cac tai lidu nay trong truong hop ving mit theo ding quy dinh tai Diéu 1& va Quy che
nay;




8.2.

8.3.

8.4.

8.5.

On behalf of the Board of Directors, to sign resolutions, decisions and documents within
the competence of the Board of Directors and authorize a Board Vice Chairperson to
replace the Chairman to sign these documents in case of absence according to the
provisions of law, the Charter and this Regulations,

h. Theo dai tién trinh t& chirc thuc hién cac nghi quyét ctiia Hoi ddng quan trj;

To monitor the organization and implementation of the resolutions of the Board of
Directors;

i Thay mit Hoi dong quan tri tiép nhdn va xem xét cac hd so, tai liéu, bao céo, thong tin

giri dén cho Hoi dong quan trj va chi dao Nguoi phu trach quan tri Cong ty gui céc tai
liéu, thong tin nay cho cac thanh vién Hoi ddng quan tri, Tong Giam dbc va Ngucn d1eu
hanh doanh nghiép ¢6 lién quan theo cac quy dinh tai Quy ché nay va Quy ché noi bd vé
quan tri Cong ty;
On behalf of the Board of Directors, to receive and review records, documents, reports
and information sent to the Board of Directors and direct the person in charge of
corporate governance fo send these documents and information to the Board members,
the CEO and relevant Corporate Executives in accordance with the provisions of this
Regulations and the Internal Corporate Governance Regulations;

Chu tich Hoi dong quéan tri ban hanh céc nghi quyét, quyét dinh, céc vin ban thudc thim
quyen ctia Hbi déng quan tri khong mudn hon hai (2) ngay ké tir lic cdc ndi dung nay duogc
da s0 thanh vién dy hop tan thanh thong qua.

The Board Chairman shall issue resolutions, decisions and documents within the competence
of the Board of Directors not later than two (2) days from the time when these contents are
approved by the majority of attending members at a Board meeting.

Trir trudng hop phép luét va/holic bidu 1& Cong ty co quy dinh khéac, Chu tich Hoi dOHg
quan tri 6 thé iy quyén bang van ban cho mdt trong cdc Phé Chu tich Hoi dong quén tri dé
thye hién mdt hodc méot so quyen va nghia vy ctia minh véi thoi han y quyen khéng qué
mdt (1) thang; va vigc uy quyén d6 phai dugc thdng béo bang thu dién tir hoiic bing vin ban
dén tit ca thanh vién Hoi dong quan tri, Todng Gidm déc va Ngudi didu hanh doanh nghi¢p
cliia Cong ty.

Unless otherwise provided by law and/or the Company'’s Charter, the Board Chairman may
authorize in writing one of the Board Vice Chairpersons to exercise one or several rights
and its obligations with an authorization period not exceeding one (1) month; and such
authorization must be notified by email or in writing to all Board members, the CEQ and
Corporate Executives.

Trudmg hgp Chu tich Hoi ddng quan tri vang mit hogic khong thé 1am viée lién tuc tir ba
muoi (30) ngay trd 1én thi phai uy quyén bang vén ban cho mt trong céc Phé Chu tich Hoi
ddng quan tri theo quy dinh tai Khoan 5 Piéu 31 Bleu 1& Cong ty Viéc uy quyén phai duge
théng bao bang thw dién tir hoic bing van ban dén tét ca thanh vién Hoi déng quan tri, Téng
Giam ddc va Nguoi diéu hanh doanh nghiép cua Cong ty.

In case the Board Chairman is absent or cannot work continuously for thirty (30) days or
more, he shall authorize in writing one of the Board Vice Chairpersons as prescribed in
Clause 5. Article 31 of the Company's Charter. The authorization must be notified by email
or in writing to all Board members of the Board of Directors, the CEO and Corporate
Executives.

Khi xét thdy can thiét, Hoi ddng quan tri quyet dinh b nhiém ngudi phuy trach quan tr Cong
ty. Nguoi phy trach quan tri Cong ty ¢6 quyén va nghia vu duge quy dinh tai Khoan 3 Diéu
35 Didu 1& Cong ty.
When deeming it necessary, the Board of Directors shall decide to appoint a person in
charge of corporate governance. The person in charge of corporate governance has the
rights and obligations specified in Clause 3, Article 35 of the Company's Charter.

8

Woe\ =L 89 U <o




. . X . n s 1 e A 1 & 3 . n As 3R 2 "
Pitu9: Mién nhi¢m, bai nhi¢m, thay the va bo sung thanh vién Hgi dong quan tri
Article 9. Removal, dismissal, replacement and addition of Board members

9.1.

9.2.

9.3.

9.4.

9.5,

Thanh vién Hoi ddng quén tri c6 thé bi mién nhiém, bai nhiém, thay thé va dugc b sung
theo cic quy dinh tai Didu 28 Piéu 1& Cong ty va Piéu 160 Luat Doanh nghiép.

Board Members shall be removed, dismissed, replaced and supplemented according to the
provisions of Article 28 of the Company's Charter and Article 160 of the Law on Enterprises.

Truong hop Chu tich Hoi ddng quan tri bi mi&n nhiém, bai nhlem thi trong vong mudi (10)
ngay lam viée, ké tir ngdy Chu tich Hoi ddng quan tri bi midn nhiém, bai nhi¢m, céc thanh
vién Hoi dong quan tri con lai phai t& chitc cude hop Hoi ddng quan tri dé biu Chu tich Hoi
ddng quan trj maéi.

In the event that the Board Chairman is dismissed or removed, within ten (10) working days
Jfrom the date of dismissal or removal, the remaining Board members must convene a
meeling fo elect a new Board Chairperson.

Viéc bd sung thanh vién Hoi ddng quan tri duoc thye hién theo quy dinh tai Didu 28 Diéu 1¢
Cong ty, Khoan 4 Piéu 160 Lu4t Doanh nghigp.

The addition of Board members shall comply with the provisions of Article 28 of the
Company's Charter, and Clause 4, Article 160 of the Law on Enterprises.

Thong béo bau, mién nhi€m, bai nhi¢m thanh vién Hoi ddng quén trj duoge thue hién theo céc
quy dinh hudng dan vé cong b thong tin theo quy djnh phép luat hién hanh va Pidu 1& Cong
ty.

Notice of election, dismissal and removal of Board members shall comply with the
regulations on information disclosure in accordance with applicable laws and the
Company's Charter.

Béu bd sung thanh vién Hoi ddng quan tri/Election of additional Board members

9.5.1 Cé dong hoic nhém cb dong s& hitu tir muoi phan tram (10%) téng sb cd phan phd

théng trér 18n ¢6 quyén dé cir ngudi vao Hoi dong quan tri. Truong hop Diéu 18 cong
ty khong ¢6 quy dinh khac thi viéc d& cir ngudi vao Hoi ddng quan tri thue hién nhu
sau:
Shareholders or groups of shareholders owning 10% or more of the total outstanding
shares have the right to nominate candidates to the Board of Directors. Unless
stipulated by the Company’s Charter, the nomination for the Board of Directors shall
be as follows:

a. Céc cbd dong pho thong hop thanh nhém de dé cir ngudi vao Hoi ddng quan tri
phai thong bio Ve vi€e hop nhém cho céc c6 ddng du hop bidt trude khi khai mac
Dai hdi dong cb dong;

Shareholders forming a group to nominate candidates to the Board of Directors
must notify the attending shareholders before the commencement of a meeting of
the GMS.

b. Cin cir s6 lugng thanh vién Hoi dong quan trj, cb dong hodc nhom co dong quy
dinh tai khoan nay duoe quyén dé cir mdt hodc mét sb ngudi theo quyét dinh cua
Dai hoi dong ¢0 dong lam g cir vién Hoi dong quan tri. Trudng horp sb tmg cir
vién duge co dong hogc nhém cb dong dé ctr thap hon s6 g ctr vién ma ho duge
quyén de clr theo quyét dinh ciia Dai hoi dong c0 dong thi so ng clr vién con lai
do Hoi ddng quan tri va céc cd dong khéc dé cir.

Based on the number of Board members, shareholders or groups of shareholders
defined in this clause are entitled to nominate one or several candidates for the
Board of Directors, as decided by the GMS. If the number of candidates
nominated by shareholders or groups of shareholders is lower than the number
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they are entitled to nominate according to the GMS’s decision, the remaining
candidates shall be nominated by the Board of Directors and other shareholders.

9.5.2 Truong hop s6 lugng tmg ctr vién Hoi ddng quan trj théng qua dé cir va ting cir van

khong du s6 lugng can thiét theo quy dinh tai khoan 5 Piéu 115 Luét Doanh nghiép,
Hoi dong quan tri duong nhiém gidi thi¢u thém mg cwr vién hodc td chire d& cir theo
quy dinh tai Dleu 1& cong ty, Quy ché ndi bd vé& quan trj cong ty va Quy ché hoat
dong ctia Hoi ddng quan tri. Viée Hoi ddng quan trj dwong nhiém gi6i thigu thém
g cwr vién phai duge cong bb 18 rang trude khi Pai hdi déng cb dong biéu quyet
bau thanh vién Hoi dong quan trj theo quy dinh cua phap luat.

In the event that the number of candidates for the Board of Directors nominated and
elected is still insufficient as required under Clause 5, Article 115 of the Enterprise
Law, the incumbent Board of Directors shall introduce additional candidates or
organize nominations according to the provisions in the Company's Charter, Internal
Governance Regulations, and Regulations on the Board Operations. The introduction
of additional candidates by the incumbent Board of Directors must be publicized
before the General Meeting of Shareholders votes to elect Board members, in
accordance with legal regulations.

9.5.3 Truong hop Diéu 1& cong ty khong quy dinh khéc, viéc biéu quyet béu thanh vién Hoi

954

dong quan trj phai thyc hién theo phuong thuc bau don ph1eu theo d6 mdi co dong
cb tong sb phleu biéu quyet tuong Gng voi tong s6 cb phan s& hitu nhén véi sb thanh
vién dugce bau cua Hoi dong quan trj va ¢ dong c6 quyen ddn hét hogc mét phén
tong s6 plneu béu ctia minh cho mat hodic mjt so g cr vién. Ngudi trd ung cir thanh
vién Hoi dong quan tri duoc xéc dinh theo so phleu bau tinh ttr cao xuong thép, bét
dau tur ing clr vién c6 s6 phiéu biu cao nhit cho dén khi da sb thanh vién quy dinh
tai Diéu 18 cong ty. Tru’cng hop 6 tir hai (02) img ctr vién trd 1én dat cling 80 ph1eu
béu nhu nhau cho thanh vién cuol cung cuia Hoi dong quan trj thi s& tién hanh bau lai
trong sb cdc g ctr vién ¢6 s6 phiéu bau ngang nhau hodc Iyra chon theo tiéu chi quy
ché bau ctr hodc Diéu 1& cdng ty;
Unless ortherwise prescribed in the Company's Charter, the voting process for the
election of Board members shall be conducted by cumulative voting. Accordingly,
each shareholder shall have a total number of votes equal to the total number of
shares owned multiplied by the number of Board members to be elected, and
shareholders have the right to allocate all or a portion of their fotal votes to one or
more candidates. The elected Board members shall be determined based on votes
received, starting fiom the candidate with the highest votes, until reaching the
required number of members specified in the Company's Charter. In the event that
two or more candidates receive an equal number of votes for the last seat on the
Board of Directors, a revote shall be conducted among such candidates, or the
selection shall be made based on the criteria specified in the Election Regulations or
the Company's Charter.

Vige bau, mién nhiém, bai nhi¢m thanh vién Hoi dong quan tri do Pai hoi ddng ¢
dong quyét dinh theo nguyén téc bd phiéu,

The election, dismissal, and removal of Board members shall be decided by the GMD
based on voting principles.

CHUONG III/CHAPTER IIT
HQI PONG QUAN TRUTHE BOARD OF DIRECTORS

'

Nz ™\

Pidu 10: Quyén va nghia vu ciia Hi ddng quan tri
Article 10. Authority and obligations of the Board of Directors
10



1.1,

10.2.

10.3.

10.4.

Hoi dong quan tri cé cédc quyen va nghia vu dugc quy dinh tai Diéu 18 Céng ty, Quy ché ni
bd vé quan trj Cong ty, Quy ché ndy va cac quy ché ndi bd khac cia Cong ty.

The Board of Directors shall have the authority and obligations as stipulated in the
Company's Charter, the Internal Corporate Governance Regulations, this Regulations, and
other internal regulations of the Company.

Hoi déng quan tri xem xét va quyét dinh tt ca céc cong viée thude thim quyen quyét dinh
ctiia Hoi dong quan tri trong thdi han khong qué ba muoi (30) ngay 1am viée, ké tir ngay phat
sinh cong viéc.

The Board of Directors reviews and decides on all maiters within its decision-making
authority within a period not exceeding thirty (30) working days from the date the matter
arises.

Hoi dong quén tri c6 thé sir dung tur van doc lap bén ngoai lam ngudi tu vén trong tién trinh
giai quyét cac cong viée thude quyén va nhiém vu cta Hoi dong quan tri.

The Board of Directors may engage independent external advisors as consultants in the
process of resolving matters within the authority and duties of the Board of Directors.

Hoi ddng quan tri thong qua nghi quyét, quyet dinh bang bidu quyét tai cudc hop, liy y klen
bang van ban hodc hinh thie khéc do Diéu 1& cong ty quy dinh. M8i thanh vién Héi ddng
quén trj c6 mot phidu bidu quyét.

The Board of Directors shall adopt resolutions and make decisions through voting at
meetings, gather opinions through written means or other methods as stipulated in the
Compay’s Charter. Each Board member shall have one vote.

Dieu 11: Nhi¢m vu va quyén han ciia Hji ddng quan tri tr ong vi¢e phé duyét, ky két hep
ddng giao dich trong cac trudng hop diic bigt

Article 11. Duties and powers of the Board of Directors in approving and signing transaction
contracts in special cases

11.1.

Hoi déng quan tri chdp thuan cac horp ddng, giao dich ¢6 gié tri duéi ba muoi lim phdn trim
(35%) hodc giao dich dén dén tong gié tri giao dich phét sinh trong vong mudi hai (12) théng
ké tir ngay thue hién giao dich déu tién ¢d gid tri dudi ba muoi lim phan trim (3 5%) téng
gié tri tai san ghi trén bo cdo tai chinh gn nhét gitta Cong ty véi mot trong céc dbi tugng
sau;

The Board of Directors shall approve contracts and transactions with a value less than
thiriy-five percent (35%) or transactions resulting in a cumulative transaction value within
twelve (12) months from the date of the first transaction, which is less than thirty-five percent
(35%) of the total asset value recorded in the most recent financial statement of the
Company, with one of the following entities:

a. Thanh vién H6i dbng quan tri, Téng Giam dbe, Nguoi didu hanh doanh nghi€p va nguoi
¢6 lién quan ctia cAc dbi twong nay:
Board members, the CEO, Corporate Executives appointed by the Board of Directors,
and related persons thereof:

b. Co dong, nguoi dai dién y quyén ctia ¢b dong s¢ hitu trén mudi phin tram (10%) tdng
vén ¢b phén phd théng cuia Cong ty va nhitng ngudi ¢6 lién quan cia ho;
Shareholders, authorized representatives of shareholders owning more than ten percent
(10%) of the total ordinary share capital of the Company, and related persons thereof:

c¢. Doanh nghiép ma thanh vién Hdi ddng quéan tr, Téng Gidm dbéc va Ngudi diéu hanh
doanh nghi¢p ctia Cong ty phai ké khai theo quy dinh tai Khoan 2, Piéu 164 cia Luat
Doanh nghigp.
Enterprises which Board members, the CEO, and Enterprise Executives of the Company
are required to declare in accordance with the provisions of Clause 2, Article 164 of the
Law on Enterprises.
11
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I1.2. Nguoi dai dién Cong ty ky hop dong, giao dich phai thong bdo cho thanh vién Hoi ddng

quan tri v& cac dbi twong cé lién quan dbi véi hop ddng, giao dich d6 bing van ban hodc thu
dién tir khong mudn hon ba (3) ngay lam viée ké tir ngdy Nguoi dai dién Cong ty nhin dugc
thdng tin vé hop dong, giao dich d6 va gui kém theo dy thao hop dong hozc ndi dung chu
yéu ctia giao dich. Hji ddng quan tri tién hanh hop hogc ldy y kién thanh vién bing vin ban
va ra quyét dinh chdp thuin hop déng, giao dich trong thoi han mudi lam (15) ngay ké tir
ngay nhan dugce thong bdo; thanh vién Hoi dong quan trj ¢6 loi ich lién quan dén céc bén
trong hop dong, giao dich khong c6 quyén biéu quyét.
The Company Representative enter ing a contract or transaction must notify the Board
members about the subjects related to such contract or transaction in writing or by email no
later than three (3) working days from the date on which the Company Representative
receives information about such contract or transaction and encloses it with a draft contract
or the main content of the transaction. The Board of Directors shall hold a meeting or
collect written opinions of its members and issue a decision to approve the contract or
transaction within fifteen (15) days from the date of such notice; Board members who have
interests related to the parties in the contract or transaction do not have the right to vote,

11.3. Trong trudng hop chip thudn hop déng, giao dich thuge thdm quyén chép thuan ctia Dai héi

ddng cb dong, nguoi dai dién Cong ty ky hop dong, giao dich phai thong bao cho Hoi dong
quan trj vé dbi tugng c6 lién quan déi véi hop déng, giao dich do6 bing vin ban hodc thu
dién tur khong muon hon ba (3) ngay lam vige ké tir ngay Nguoi dai dién Cong ty nhan dugc
thong tin v€ hop dong, giao dich dé va guri kém theo dy thao hop dong hodc thong bio ndi
dung chu yeu cta giao dich. Hoi dong quan trj trinh dy thao hop ddng, giao dich hofic gii
trinh vé ndi dung chu yéu ctia hop ddng, giao dich tai cudc hop Dai hoi déng cb déng hoic
1iy v kién cb déng bing vin ban.
In case of approving a contract or transaction within the competence of the General Meeting
of Shareholders, the Company Representative entering the contract or transaction shall
notify the Board of Directors of the related party to that contract or transaction in writing or
by email no later than three (3) working days from the date the Company's representative
receives information about the contract or transaction and submits a draft contract or
notifies the main conient of the transaction. The Board of Directors shall present the drafi
contract or transaction or explain the main content of the contract or transaction at the
General Meeting of Shareholders or solicit written opinions firom shareholders,

Diéu 12: Céc Tidu ban trwe thuge Hpi dong quan tri
Article 12, Commiittees under the Board of Directors

12.1. Viée thanh lap cac Tiéu ban truc thuéc Hoi ddng quan trj duoe quy dinh tai Pidu 34 Pidu 1&
Cong ty.
The establishment of committees under the Board of Directors is prescribed in Article 34 of
the Company's Charter.

12.2. Céc Tiéu ban tryc thude Hoi ddng quan trj c6 cac quyén va nhiém vy bao gdm:
Committees under the Board of Directors shall have the following authority and duties:

a. Tb chirc giam sét va béo cdo dinh ky cho Hoi dong quén trj v& viéc trién khai céc chuong
trinh, dy 4n ctia Hoi dong quan tri lién quan dén c4c linh vyre, nhiém vy ctia Tidu ban,
To monifor and report periodically to the Board of Directors on the implementation of
programs and projects of the Board of Directors within its purview.

b. Tlep nhan, xem xét va dua ra cc y kién danh gi4, thdm dinh déi véi cac dyr 4n, ndi dung,
van dé lién quan dén céc linh vire, nhiém vu ctia Tiéu ban do c¢dc thanh vién Hoi dong
quén trj, Téng Gidm déc, Ngudi didu hanh doanh nghiép trinh Hoi dong quan trj quyét
dinh,
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To receive, review and give evaluation and appraisal opinions on projects, contents, and
issues within its purview, which are submited by Board members, the CEO, and
Corporate Executives to the Board of Directors for decision-making.

c¢. Tu vén cho Hoi ddng quan tri, Chu tich Hoi dong quan tri, Tong Giam déc va Ngudi didu
hanh doanh nghip v& céc ndi dung, vén dé lién quan dén cac linh vue, nhiém vy cia
Tiéu ban trong tién trinh gidi quyet cac cong vig¢e ciia Cong ty.
To advise the Board of Directors, the Board Chairman, the CEQO and Corporate
Executives on the contents and issues within its purview concerning the Company’s
operations.

d. T chirc nghién ctru, cdp nhit va théng tin cho Hoi ddng quan tri, Chu tich Hoi dong
quén tri, Téng Giam ddc, Ngudi diéu hanh doanh nghip céc cai tién, thay ddi v& céc
phwong phép, k¥ thuét, cong cu quan 1y lién quan dén cac linh vye, nhiém vy cta Tidu
ban.

To organize research, update and inform the Board of Directors, Board Chairman, the
CEOQ and Corporate Executives on improvements, changes in management methods,
techniques and tools within its purview.

e. Té chic kiém tra va dénh gia cac hoat dong cta Cong ty, Téng Gidm déc, Nguoi didu
hanh doanh nghigp trén cac phwong dién lién quan dén cac linh vue, nhiém vy cua Tiéu
ban; d& xudt cac cai tién, thay dbi nhim néng cao tinh hiéu quéa va chudn myc trong céc
hoat dong ctia Cong ty.

To organize the inspection and evaluation of the activities of the Company, the CEQO and
Corporate Executives in all aspects within its purview, To propose improvements and
changes to improve efficiency and standards in the Company's activities.

12.3. Céc thanh vién cta céc Tiéu ban tryc thuge Hoi dong quan trj ¢4 trach nhiém bdo mat thong
tin theo quy dinh phéap luét, Didu 1& Cong ty, Quy ché noi bo vé quan tri Cong ty va cdc quy

che ndi b khac cia Cong ty. Néu tiét 1§ thong tin c6 duge trong tién trinh 1am viée cho cdc \
to chtic, c4 nhén khac, bét luan [a trong hay ngoal Cong ty, ma géy thiét hai cho Cong ty hay
cb dong thi phai chiu trach nhiém c4 nhan va bdi thuong toan bd thiét hai. )

The members of the Committees under the Board of Directors are responsible for
maintaining the confidentiality of information in accordance with the law, the Company's
Charter, Infernal Corporate Governance Regulations and other internal regulations of the
Company. In the event that these Committee members disclose information acquired during
the course of their duties to other organizations or individuals, whether internal or external
to the Company and such action results in harm or damage to the Company or its
shareholders, the said members shall bear individual responsibility and shall compensate Jfor
all incurred damages.

Pidu13: Viin phong Hdi ddng quén tri
Article 13. Office of the Board of Directors

13.1 Céan cir theo quy dinh tai Piéu 34 Pidu 18 Cong ty, Van phong Hoi déng [quan trj 1a by phén
true thude Hoi dong quan tri, ngudi dimg dau 13 Chanh vin phong Hoi ddng quan trj do i
ddng quan tri bd nhiém.

Pursuant to Article 34 of the Company's Charter, the Office of the Board of Directors is a
division directly under the Board of Directors with its head is the Chief of Office of the
Board of Directors who is appointed by the Board of Directors.

13.2 Co cu tb chue, nhiém vy, nghia vu va quyén han ctia Vian phong Hoi dong quan tri dugc
quy dinh cyu thé tai Quy ché td chirc va hoat dong ctia Viin phong Hoi ddng quan tri do Hoi
dong quan tri quyét dinh. Hoi ddng quan tri duoc quyén giao quyén/tly quyén cho Chu tich
Hoi dong quan tri.
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The organizational structure, duties, obligations and powers of the Office of the Board of
Directors are specified in the Regulation on organization and operation of the Olffice of the
Board of Directors, which is stipulated by the Board of Directors. The Board of Directors
has the right to delegate/authorize the Board Chairman.

CHUONG IV/CHAPTER IV

PHUONG THUC HOAT PONG CUA HQOI PONG QUAN TRI
WORK REGIME OF THE BOARD OF DIRECTORS

Diéu 14: Phwong thire giki tai liéu
Article 14. Sending of documents

14.1 Thanh vién Hoi dfing quan trj ding ky voi Ngudi quan trj Cong ty sb dién thoai, dia chi thu

dién tir va dia chi giao dich chinh thirc ctia thanh vién d6. Khi c6 bét ky sy thay dbi nao vé
cdc thdng tin n6i trén, thanh vién Hoi dong quan tri phai thong bdo bing vin ban hodc thu
dién tir trong vong ba (3) ngay lam viée ké tir ngdy c6 sy thay dbi d6 cho Ngudi quan tri
Cong ty.
Board members are required to provide their phone number, email address, and official
transaction address fo the Person in charge of corporate governance. In the event of any
changes fo this information, Board members shall notify the Person in charge of corporate
governance in writing or via email within three (3) working days from the date of such
change.

14.2 Moi tai li¢u duge coi 1a d4 giri cho thanh vién Hoi ddng quan trj néu n6 da duoc giri di bing

mét trong hai (2) phuong thitc gdm thu dién tir va/hodc thu chuyén phat nhanh. Nglrou
quén trj Cong ty chiu trdch nhi¢m xéc nhén qua dién thoai hodc thu dién tir véi thanh vién
Hoi dong quan tri vé viée dd nhan duoge tai lieu do Hoi ddng quén tri giri. Tai liéu do thanh
vién Hoi dong quan tri giri cho Chu tich Hdi ddng quéan trj hay Ngudi quén trj Cong ty
ciing c6 thé duge giri ddng thoi bing hai phuong thirc néi trén.
Any document intended for a Board member shall be considered duly sent if it is
transmitted through either email or courier mail. The Person in charge of Corporate
Governance bears the responsibility of confirming receipt of such documents by the Board
member by phone or email. Documents sent by a Board member to the Board Chairman or
the Person in charge of corporate governance may also be conveyed using the
aforementioned two methods simultaneously.

14.3 Tuy theo tinh chit va nhu cAu bao mét ciia tai liéu, Cha tich Hbi dbng quan tri s& quyét dinh
hinh thirc gwri tai liéu phi hop.
The appropriate method of sending documents shall be determined by the Board
Chairman, considering the nature and level of confidentiality associated with each
document.

Pidu 15: Cugc hop cita Hoi dong quén tri
Article 15. Meetings of the Board of Directors

15.1. Hbi ddng quan tri c6 thé hop dinh ky hay bét thuong, tai try s& chinh cia Cong ty hodc & noi
khéc, theo cdc quy dinh tai Diéu 32 Pidu 18 Cong ty va Quy ché nay.
The Board of Directors may meet periodically or irregularly, at the head office of the
Company or elsewhere, in accordance with the provisions of Article 32 of the Company's
Charter and this Regulations.

15.2. Thanh vién Hdi ddng quan tri cé quyén @& nghi bing vin ban bd sung van dé thao luan tai
cudc hop Hoi dong quan tri di dugc tricu tap. D& nghj phal néu 16 van de can bd sung, co s¢
cho viéc bd sung va cdc tai ligu dinh kém va giti cho ngudi cé thim quyén tridu tap cudc hop
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15.3,

15.4.

15.5.

it nhét ba (3) ngay lam vi€e trude ngay to chirc cude hop. Nguoi ¢6 thdm quyén triéu tap
cudc hop quyet dinh viée bd sung hay khong b6 sung vén d& dugc d& nghj vao chuong trinh
hop nhung bét budc phai bd sung khi vAn dé d6 duge it nhit ba (3) thanh vién Hoi ddng quan
tri dé nghi. :

Board members have the right to request in writing to propose additional matters to be
discussed af a convened Board meeting. The proposal must clearly state the issue to be
supplemented, the basis for the supplement and relevant documents and send it to the
convenor of the meeting at least three (3) working days before the date of the meeting. The
convenor of the meeting shall decide whether to add the proposed matters to the meeting
agenda but must add an issue proposed by at least three (3) Board members.

Thanh vién Hdi déng quan trj ¢ trach nhiém thong bao cho Ngu'orl phu trach quan tri Cong
ty viéc tham du, khéng tham dy cugc hop, cach thirc tham gia va bidu quyét, iy quyén cho
ngudi khac dén dy va biéu quyét it nhit hai (2) ngay lam vi€c trudc ngay hop trir cac quy
dinh duge quy dinh tai Piéu 18 Céng ty.

Board members are responsible for informing the Person in charge of corporate governance
of their attendance or absence, how to participate and vote at the meeting, and authorization
to vote at least two (2) working days before the meeting date, except for cases stipulated in
the Company's Charter.

Ngum phu trach quan tri Cong ty chiu trdch nhiém cép nhat céc tai liéu sir dung tai cude hop
tinh dén thoi diém té chirc cuge hop va thong bao cho thanh vién Hdi ddng quan trj c4c thay
doi dang ke (néu c6) vé chuong trinh, ndi dung cudc hop va ndi dung tai liéu trude khi cude
hop bit dau.

The Person in charge of corporate governance is responsible for updating the documents
used at the meeting up to the time of the meeting and notifying Board members of significant
changes (if any) about the agenda, meeting content and documents before the start of the
meeling.

Thé thirc tién hanh phién hop Hdi dbéng quan tri/Procedure Jor conducting a Board meeting:

a. Thu ky cudc hop béo cdo ve thanh phan tham dy, 50 plncu biéu quyet cua thanh vién Hoi
ddng quan trj da giri dén, s6 gidy ty quyén cho thanh vién Héi dong quan tri;
The meeting secretary shall report on the participants, the number of votes sent by the
absent Board members and power of attorney for the Board members;

b. Chu toa cudc hop chii tri cude hop khi du diéu kién tién hanh theo quy dinh tai Didu 1¢
Cong ty va trinh bay muc dich, chuong trinh, ndi dung cudc hop;
When the meeting is eligible as prescribed in the Company's Charter, the meeting
chairperson shall preside over the meeting and present the purpose, agenda and contents
of the meeting;

¢. Nhitng ngudi tham dy cudc hop théo ludn cic van dé duge dua ra;
Meeting attendees discuss the issues raised;

d. Thanh vién Hoi dong quéan tri biéu quyét théng qua céc quyét dinh theo dung cic quy
dinh phap luat, Didu 1¢ Cong ty, va Quy ché nay;
Board Members vote to pass resolutions in accordance with the law, the Company's
Charter, and this Regulations;

e. Thu ky cude hop doc lai cdc ndi dung chinh d& duge ghi chép trong Bién ban hop cho
nhiing ngudi tham du cude hop ciing nghe va ciing Chu toa cudc hop ky xdc nhén vao
Bién ban hop trudce khi két thic cuge hop;

The meeting secretary re-reads the main contents recorded in the meeling minutes for all
attendees and, fogether with the meeting chairperson, signs the meeting minutes before
the end of the meeting;
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15.6.

15.7.

15.8.

f. Chu toa cude hop c6 quyén thue hién cc bién phap can thiét va hop 1y dé didu khién
cudc hop mdt cich cé trit tu, ding theo chuong trinh va ndi dung cudc hop dd duoc
théng bao va phan dnh duge mong mudn ciia da s6 thanh vién Hoi déng quan tri du hop.
The meeting chairperson shall have the right to take necessary and reasonable measures
to conduct the meeting in an orderly manner, in accordance with the announced meeting
agenda, and reflect the wishes of the majority of attending Board members.

Thanh vién H6i ddng quén trj bleu quyét thong qua céc quyét dinh bing cach gio tay hodc bo
phteu kin. Trudng hop bo phleu kin, thanh vién Hoi ddng quan tri phai ghi ¥ kién vao phiéu
bidu quyét, ky va chuyen phleu bleu quyet cho Thu ky cude hop. Thu ky cudc hop chiu trach
nhiém céng bd két qua bidu quyét. Phiéu bidu quyét cta céc thanh vién Hoi ddng quan tri
dugc xem nhu mét phin khéng tach rdi ciia Bién ban cude hop Hoi ddng quén tri.

Board Members vote to pass a resolution by ways of direct voting or secret ballot. In case of
secret ballot, Board members must wrile their opinions on the voting ballot, sign and
transfer the ballot to the meeting Secretary. The meeting Secretary is responsible for
announcing the voting resulls. Voting ballots of Board members are considered an integral
part of the Minutes of the Board meeting.

Bién béan cudc hop Hoi ddng quan tri phai 1ap bing tiéng Viét va cd thé 14p thém bang tiéng
nudce ngoai, ¢6 higu lyc ngang nhau. Trudng hop céd sy khdc nhau vé n6i dung giita ban tiéng
Viét va ban tiéng nuéce ngoai thi noi dung trong ban tiéng Viét duoc uu tién ap dung.

Minutes of a Board meeting must be made in Vietnamese and may be made in a foreign
language with equal effect. In the event of any discrepancy, the Vietnamese version shall
prevail.

Trir khi pham didu cAm theo quy dinh phép ludt Viét Nam, ngoai céc cudc hop dam bao theo
quy dinh phap luat duoc quy dinh tir Khoan 15.1 dén Khoan 15.7 Didu nay, Hoi ddng quéan
trj 6 thé t& chic cac cude hop cta thanh vién Hoi dong quan tri khong diéu hanh va cac
cudc hop chuyén séu theo quy dinh tai Khoan 18 va 19 Diéu 32 Didu 18 Cong ty.

Except for those prohibited under the Vietnamese law, in addition to meetings ensur ing
compliance with the regulations stipulated from Clause 15.1 to Clause 15.7 of this Article,
the Board of Directors may organize meetings of its non-executive members and in- depth
meelings as stipulated in Clauses 18 and 19 of Article 32 of the Company's Charter-

Didu 16: Liy ¥ kién thanh vién Hi dong quéin tri bing viin ban
Article 16. The collection of written opinions of the Board members

16:1;

Khi xét thay khéng can thiét phai tridu tdp hop, Chu tlch Hoi ddng quan trj c6 thé 14y v kién
céc thanh vién Hoi déng quan tri bing van ban vé cac vAn d sau day:

When deeming it unnecessary to convene a meeting, the Board Chairman consult the Board
members in writing on the following issues:

a. Duy@t chuong trinh, ndi dung tai liéu phuc vu cudc hop Bai hoi dong cd dong, trigu tap
hop Dai hoi dong ¢ dong hodc thuc hién céc thu tuc 14y ¥ kién cd déng bing vin ban,
bao gom tAt ca c4c loai bao cdo theo quy dinh;

Approving the agenda, content of documents for a GMS meeting, convening a GMS
meeting, or carrying out the procedures for collecting written opinions of shareholders,
including all types of reports according as regulated;

b. Kién nghi me ¢b tirc duoc tra, quyét dinh thoi han va thu tuc tra cb tirc;
Proposing dividend ratios, deciding on the timeline and procedures for paying dividends;
c. Quyét dinh ban c6 phin chua ban trong pham vi s6 ¢ phin duge quyén chio ban ciia
ting loai, quyét dinh huy dong thém vén theo hinh thirc khac;

Deciding to sell unsold shares within the number of authorized offering shares of each
lype; deciding to raise capital in other forms;
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d. Hop dbng mua, ban, vay, cho vay va hop ddng, giao dich khac c6 gia tri tur ba muoi lam

phin trim (35%) tdng gi tri tai san trg 1€n duge ghi trong béo céo tai chinh gin nhit cua
Cong ty trir trudng hop hop dong, giao dich thude tham quyén quyét dinh cua Pai hoi
ddng c6 dong theo quy dinh tai Piém d, Khoan 2, Diéu 138, Khoan 1 va Khoan 3, Bleu
167 ctia Luét Doanh nghiép. Cac hop dong, giao dich duge quy dinh tai Khoan 1,2 Didu
167 cha Luét Doanh nghiép.
Contracts to buy, sell, borrow, lend and other contracts and transactions with a value of
thirty-five percent (35%) or more of the total asset value recorded in the most recent
financial statements of the Company, except for contracts or transactions within the
competence of the General Meeting of Shareholders as prescribed in Point d, Clause 2,
Article 138, Clause 1 and Clause 3, Article 167 of the Enterprise Law. Contracts and
transactions are specified in Clause 1.2, Article 167 of the Law on Enterprises.

e. Céc van dé khdc ma Diéu 18 Cong ty, Quy ché nay va cac quy ché ndi bd khac ciia Cong
ty khong yéu ciu phai thong qua quyét dinh tai cudc hop.
Other issues that the Company's Charter, this Regulations and other internal regulations
of the Company do not require approval at a meeting.

16.2. Chu tich Hbi ddng quan tri phai chuin bi phiéu lay ¥ kién, dy thao nghi quyét ctia Hoi dong

16.3.

quan tri va céc tai liéu giai trinh dy thdo nghl quyet va gl bing phuong thitc bao dam dén
dia chi giao dich chinh thirc ma thanh vién Hbi dong quan trj dd dang ky cho Nguoi phu
trach quan tri Cong ty. Phiéu 14y y kién duoc guri cho thanh vién Hoi dong quan trj theo
phuong thirc gt tai liéu quy dinh tai Diéu 14 Quy ché nay. Phiéu ldy v kién phai c6 cdc noi
dung chti yéu sau day:

The Board Chairman must prepare ballots, draft resolutions of the Board of Directors and
explaning documents and send it by secure method to the official transaction address
registered by Board Members to the Person in charge of corporate governance. The ballots
shall be sent to Board members by the method of sending documents specified in Article 14
of this Regulations. The opinion sheet must contain the following principal contents:

a.  Tén, dia chi tru sé chinh, mé s6 doanh nghiép;
Company name, head office address, ERC number;

b.  Muyc dich lay ¥ kién;
Purpose of consultation,

c.  Ho, tén, dia chi thudng tra, quc tich, sb Giéy chitng minh nhén dén, Ho chiéu hoic
chimg thye c4 nhan hop phép khéc clia thanh vién Héi ddng quan tri;
Full name, permanent address, nationality, ID card number, passport number or other
lawful personal identification of Board members;

d.  VAndécén 14y ¥ kién dé thong qua;
Issues fo be consulted for approval;
¢.  Phuong 4n biéu quyét bao gdm tén thanh, khong tan thanh va khéng c6 y kién;
Voting options include agreeing, disagreeing and abstaining;
f.  Thoi han phai giri vé& Chu tich i ddng quan tri phiéu ldy y kién da duoe tra 1oi;
The time limit for sending completed ballots to the Board Chairman;
g.  Ho, tén, chit ky cua Chu tich Hoi df’ing quan tri;
Full name and signature of the Board Chairman;
Thei gian hop ly dé thanh vién Hoi dong quan trj nghién ctru va tra 1o vén d& cén ldy v kién

tuy thudc vao van dé cin liy y kién, nhung trong moi truong hgp khéng vugt qué bay (7)
ngay lam vige ké tir ngay nhan dwoc phiéu lay v kién,
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16.4.

16.5.

The reasonable time for a Board member to consider and give their opinion on the
proposing matfers depends on the matters to be consulted, but in any case does not exceed
seven (7) working days firom the date of receiving the ballot.

Trong thoi han dé x4c dinh tai ndi dung phiéu lay y kién, thanh vién Hoi ddng quan trj phai
gui phidu 4y y kién da tra 10i cho Chu tich Hoi ddng quan tri theo mot trong cac hinh thirc
sau day:

Within the time limit specified in the ballot, a Board member must submit the completed
ballot to the Board Chairman in one of the following forms:

a.  Gui thu, Phiéu Iy y kién da dwoc tra 1o phai c6 chir k}? cua thanh vién Hoi dong quan
tri, phai dwoc dung trong phong bi dan kin va khong ai dugc quyén mé trude khi kiém
plueu
Via post: the completed ballot must be signed by the Board member, and must be

placed in a sealed envelope; the envelope shall not be opened before the vote counting;

b.  Gui fax hofc thu dién tir. Phiéu lay ¥ kién guri v& Cha tich Hai ddng quan trj qua fax
hoic thu dién tr phai dwoc giit bi mat dén thoi didm kiém phiéu.
Via fax or email: the completed ballot shall be sent to the Board Chairman via Jax or
email and shall be kept confidential until the vote counting.

¢.  Thanh vién Hoéi dbng quan tri khong dugce 1 uy quyén cho ngudi khac tra 1oi phiéu 14y ¥
kién bidu quyét. Cac phleu lay y kién gui vé Chu tich Hoi déng quan trj sau thoi han da
xdc dinh tai ndi dung phiéu l4y y kién hodc da bi m& trong truong hop gui thu va b
tiét 16 ttong trudong horp gui fax, thu dién tir 1a khong hop 1¢. Phiéu ldy y kién khéng
duoc giti vé dugc coi 1a phiéu khong tham gia biéu quyét.
Board members are not allowed to delegate others to vote on their behalf. Ballots sent
to the Board Chairman after the specified deadline as indicated in the ballot or those
that have been opened in the case of post and disclosed in the case of fax or email are
deemed invalid. Ballots that have not submitted are considered as abstaining from
voting.

Chu tich Hoi dong quan trj kiém phleu va lap bién ban kiém phiéu duéi sy chimg kién cta
Tong Giam doc va ngudi giam sat kiém phiéu cua Cong ty. Bién ban kiém phiéu phai cé céc
ndi dung chi yéu sau day:

The Board Chairman shall conduct the vote-counting process and drafi the vote-counting
minutes in the presence of the CEO and the designated vote-counting supervisor. The vole
counting minutes must contain the following contents:

a.  Tén, dia chi try s& chinh, ma s6 doanh nghigp;
Company name, head office, ERC number

b. Muc dich va cdc van d€ can lay y kién d€ thong qua nghi quyét;
Purpose and issues consulted to pass the resolution;

¢. S thanh vién tham gia bidu quyét, trong d6 phan biét s& phiéu bleu quyét hop 16 va sé
phiéu bidu quyét khong hop 1¢ va phuong thirc giri biéu quyét, kém theo danh sach
thanh vién tham gia biéu quyét;
Number of members participating in the voting, including valid and invalid votes and
method of sending votes, together with a list of members participating in voting;

d.  Tong so phiéu tan thanh, khong tan thanh va khéng c6 y kién ddi véi timg van dé;
Total number of votes of agreeing, disagreeing and abstaining on each issue;

e.  Céc van de da dugce théng qua;
The issues have been passed,;
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16.6.

16.7.

16.8.

f. Ho, tén, chit ky ctia Chu tich Hi ddng ‘quan fri, ngudi gidm sat kiém phiéu va nguoi
kiém phiéu. Trong d6 ngudi gidm sat kiém phiéu va ngudi kiém phidu do Chu tich Hai
ddng quan trj d& cu.

Full name and signature of the Board Chairman, the vote-counting supervisor and the
vofe counter. The vote-counting supervisor and the vote counter shall be nominated by
the Board Chairman.

Chu tich Hoi dong quan tri, ngudi kiém phidu va ngudi giam sat kiém phleu phai lién dagi
chiu trach nhiém vé tinh trung thyc, chinh xéc ctia bién ban kiém phidu; va v& c4c thiét hai
phat sinh tir cdc quyét dinh duge thong qua do kidm phiéu khéng trung thuc, khoéng chinh
X4c.

The Board Chairman, the vote counter and the vote-counting supervisor must be jointly
responsible for the truthfilness and accuracy of the vote-counting minutes; and for damages
arising from decisions adopted as a result of dishonest or inaccurate counting of votes.

Bién ban kiém phiéu phai dwoc gui den céc thanh vién Hai ddng quan tri, cac Tidu ban tryc
thude Hoi dong quan tri, Téng Gidm dbc va Nguoi diéu hanh doanh nghi€p trong thoi han ba
(3) ngay lam vide k& tir ngay két thic kidm phiéu.

The vote-counting minutes must be sent to the Board members, the Committees under the
Board of Directors, the CEO and the Corporate Executives within three (3) working days

Jfrom the end date of the vote counting.

Phiéu 14y y kién da duge tra 1o, bién ban kiém phiéu, nghi quyet da duogc thong qua va tai
liéu cé lién quan gui kém theo phiéu 14y y kién duge luu gift tai tru s& chinh cta Céng ty
theo cdc quy dinh ve lwu trif tai lidu ctia Cong ty.

Completed ballots, vote-counting minutes, adopted resolutions and relevant documents
enclosed with the ballots shall be kept at the head office of the Company in accordance with
regulations on document refention.

Pidu 17: Théng qua cic quyét dinh ciia Hoi ddng quan tri
Atrticle 17. Passing resolutions of the Board of Directors

1,

17.2.

17.3.

Hoi ddng quén tri, thong qua céc quyét dinh cia Hoi ddng quén trj theo céc quy dinh tai
Piéu 1é Cong ty va Quy ché nay.

The Board of Directors shall pass resolutions in accordance with the provisions of the
Company's Charter and this Regulations.

Quyet dinh cuia 181 ddng quan tri dugc théng qua trong céc trudng hgp sau:
Resolutions of the Board of Directors shall be adopted in the following cases:

a.  Duoc da sb thanh vién Hoi dong quan tri du hop tén thanh khi bidu quyet tai cudc hop
Hoi dong quan tri; trudng hop so plueu ngang nhau thi quyét dinh cudi cung thudc vé
phia 6 ¥ kién ciia Chu tich I15i dong quan tri;

A resolution is deemed approved when it receives the majority of votes from attending
Board members during the Board of Directors’ meeting. In the event of a tie, the final
decision shall rest with the side supported by the opinion of the Board Chairman;

b.  Dugc da so thanh vién Hoi ddng quan trj tan thanh khi 14y ¥ kién thanh vién Hoi ddng
quan tri bang vén bén;
A resolution is deemed approved when it receives the majority of votes from the Board
members through the collection of written opinions;

Thanh vién Hoi ddng quan trj c6 quyén bao luu ¥ kién neu chua théng nhat vOi céc quyet
dinh ctia Hoi ddng quan tri nhung phai chdp hanh céc quyét dinh cta Hoi ddng quan trj. Y
kién bao Iuu cta thanh vién Hoi ddng quan tri phai duge ghi 16 trong Bién ban cudc hop Hoi
ddng quan tri.
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Board members have the right to hold dissenting opinions if they do not agree with the
decisions of the Board of Directors. However, they must comply with the decisions of the
Board of Directors. Any reserved opinions of such Board members must be clearly stated in
the minutes of the Board meeting.

Diéu 18: Cic vAn d& khde
Article 18. Other matters

18.1

18.2.

Chu tich Hbi ddng quan tri 1a ngudi ky tit ca cic hop ddng, céc bao cdo, van ban va cic
chimg tir khac ctia Céng ty trong tién trinh thue hién céc ndi dung, van dé thude tham quyén
quyét dinh ctia Dai hoi dong cb déng, Hoi ddng quan tri, sau khi da c6 quyét dinh cta Pai
hoi dong cd dong, Hoi ddng quan tri.

The Board Chairman is the person who signs all contracts, reports, documents and other
documents of the Company in the process of implementing the contents and issues within the
competence of the General Meeting of Sharcholders and the Board of Directors afier
obtaining the decision of the General Meeting of Shareholders and the Board of Directors.

Hbi déng quan tri chon lva tu vin doc 14p bén ngoai thdng qua cude hop hoic lay v kién
thanh vién Hgi dong quan tri bing vin ban. Tu van doc 1ap c6 thé 14 phap nhén hay cé nhén
c6 chuyén mdn va kinh nghidm trong linh vyce cén tu vin va khong c6 céc xung dot lgi ich
v6i Cong ty. Ngén sach danh cho viée thué tu van doc 1ap nim trong ngéin sach hoat dong
clia Hbi dong quan tri.

The Board of Directors selects an independent external consultant through a meeting or
collects written opinions of the Board members. The independent consultant can be a legal
entity or an individual with expertise and experience in the area to be consulted and does not
have conflicts of interest with the Company. The budget for hiring independent consultants is
included in the operating expenses of the Board of Directors.

Piéu 19: Ngin ngira cic xung djt lgi ich
Article 19. Prevention of conflicts of interest

19.1.

19.2.

193,

Thanh vién Hoi ddng quan tri phai cong khai céc loi ich lién quan theo quy dinh tai Diéu 45
Diéu 18 Cong ty, Quy ché ndi bo vé quan trj Cong ty va quy dinh phép luét hién hanh.

Board members must disclose related interests in accordance with the provisions specified in
Article 45 of the Company's Charter, Internal Corporate Governance Regulations, and
current legal regulations.

Viéc xem x¢t va thong qua cac hop dong, giao dich gilta Cong ty v6i thanh vién Hoi ddng
quan tri hodic ngudi ¢6 lién quan duge thyc hién theo céc quy dinh tai Diéu 11 Quy ché nay.
The examination and approval of contracts and transactions between the Company and
Board members or related persons shall be carried out in accordance with the provisions
specified in Article 11 of this Regulations.

Khi tién hanh giao dich v6i ngudi c6 lién quan, Céng ty phai tudn thu theo nguyén tic binh
ding, ty nguyén va tién hanh cong bd thong tin theo quy dinh cua phép luét. Thanh vién Hoi
ddng quén trj va ngudi cé lién quan phai cong b théng tin, bao cdo trude va sau khi thye
hi¢n giao dich cb phiéu cua Cong ty cho c4c co quan c6 thAm quyén va tudn thi cac nghia vy
vé cong bb thong tin khéc theo ding quy dinh cta phap luét; ddng thoi khéng duge str dung
hodc tiét 16 cho ngudi khic cac thong tin ndi bo dé thye hién cac giao dich ¢b lién quan.
When conducting transactions with related persons, the Company shall adhere to the
principles of fairness and voluntariness, and disclose information in accordance with legal
regulations. Board members and related persons shall disclose and report information
before and after conducting transactions on shares of the Company to competent authorities,
and comply with other disclosure obligations as prescribed by law. Additionally, they are not
permitled to use or disclose internal information to others to conduct related transactions.
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19.4.

VIS

Cong ty 4p dung cdc bién phép can thiét dé ngan ngira cd dong va nhitng nguoi lién quan
tién hanh céc giao dich lam that thoat vén, tai san hodc cac nguodn lyc khac ctia Cong ty.

The Company shall implement necessary measures to prevent shareholders and related
persons from engaging in transactions that may result in the loss of capital, assets, or other
resources of the Company.

Hoi dong quan tri xem xét va tién hanh hop hotc 14y y kién bﬁng vin ban cc vén dé néu tai
Khoan 1 va 2 Pidu nay tai trong vong ba (3) ngay lam viéc ké tir ngay phat sinh sy kién.
Thanh vién Hoi ddng quén tri ¢6 lién quan khong dugc tham gia biéu quyeét.

The Board of Directors shall review and conduct meetings or collect written opinions on the
matters mentioned in Clauses 1 and 2 of this Article within three (3) working days fiom the
occurrence of the event. The involved Board members shall not participate in the voting
process.

Didu 20: Pam bio quyén lgi hop phap ciia cdc bén c6 quyén lgi lién quan dén Cong ty
Article 20. Ensuring the legitimate rights of stakeholders with relevant interests in the Company

20.1,

20.2

Cong ty phai ton trong quyén lgi hop phép clia cac bén c6 quyén lgi lién quan dén Cong ty
bao gdm ngén hang, chi ng, ngudi lao dong, ngudi tiéu dung, nha cung cép, cong ddng va
nhitng ngudi khac ¢6 quyén loi lign quan dén Cong ty.

The Company must respect the legitimate rights of stakeholders with relevant interests in the
Company, including banks, creditors, employees, consumers, suppliers, the community, and
other individuals with relevant interests in the Company.

Cong ty phai quan tAm t&i céc vén dé vé phc lgi, bdo vé méi trudng, loi ich chung cta cong
dong va trdch nhiém xa hoi coa Cong ty.

The Company must be attentive to matters concerning welfare, environmental protection, the
common interests of the community, and the social responsibility of the Company.

Didu 21: Ngéin sdch hoat dfng ciia Hpi ddng quéan tri
Article 21. Operating budget of the Board of Directors

21.1.

Ngén séch hoat ddng trong nim tai chinh ctia Hoi déng quan tri bao gdm:
Operating budget in the fiscal year of the Board of Directors includes:

a. Chi phi hoat dong ctia Hoi dbng quan tri bao gdm ca chi phi cho viéc thye hién cac chinh
sach nhén sy danh cho thanh vién Hgi ddng quén trj, chi phi hoat dong cta cac Tiéu ban
true thude Hoi déng quan tri va chi phi thué tu van doc 1dp bén ngoai;

Operational expenses of the Board of Directors include costs for implementing personnel
policies for Board members, operating expenses of Committees under the Board of
Directors and costs of hiring external consultants;

b. Thu lao, phu cip va cdc l¢i ich khéc ctia cac thanh vién Hoi dbng quan tri.
Remuneration, allowance and other benefits of the Board members.

21.2. Vao thang 12 cua nim tai chinh, Hoi ddng quan tri xdy dung va thdo ludn tai cudc hop Hoi

dong quan trj vé du todn ngén sach heat dong ctia Hoi dong quan tri trong nim tai chinh ké
tiép dé dé xudt tai cude hop Dai hoi dong cb déng thudng nién. Dy todn ngén séch hoat dong
phai duge xdy dung dya trén cac chuong trinh, ké hoach hoat déng dy kién coa Hoi déng
quan tri trong ndm tai chinh ké tip, c4c chinh sich nhan su danh cho thanh vién Hoi dong
quan tri, mirc chi phi hoat ddng binh quén cta hai nam tai chinh lién k& truge dé.

In December of the fiscal year, the Board of Directors shall prepare and disscuss at a Board
meeting the operating budget estimate of the Board of Directors in the next fiscal year to
propose at the annual General Meeting. The operating budget estimate must be built based
on the programs and plans of the Board of Directors' expected activities in the next Siscal
year, the personnel policies for Board members, the average operating expense of the two
preceding fiscal years.
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21.3.

21.4.

Thanh vién Hgi ddng quan tri st dung ngén sach hoat dong trong pham vi quy dinh va phén
bd ngan sach ctia Chu tich Hoi dong quan tri. Pbi vdi cdc chi phi hoat dong nim ngoai quy
dinh va phan bd, thanh vién Hdi ddng quéan tri phai dugce sy dong y ctia Chu tich Hoi dong
quan trj trudce khi thye hién.

Board members Directors shall use the operating budget within the scope prescribed and
allocated by the Board Chairman. For operating expenses that are not regulated and
allocated, Board members must obtain an approval of the Board Chairman before
implementation.

Chu tich Héi ddng quén tri quan ly vi€c stir dung ngén sach hoat dong cua Hoi ddng quan tr
va bdo cdo viéc sir dung ngén sach hoat dong truée Dai hoi déng ¢ dong thudng nién.

The Board Chairman shall manage the use of the operating budget of the Board of Directors
and repori the use of the operating budget at the Annual General Meeting.

CHUONG V/CHAPTER V

MOI QUAN HE CUA HQI PONG QUAN TRI
RELATIONSHIPS WITH THE BOARD OF DIRECTORS

Diu22: Mbi quan h§ giita cdc thanh vién Hoi ddng quan tri
Article 22, Relationships among Board members

221,

22.2.

22.3,

Quan hé giita cdc thanh vién Hoi ddng quan tri 1a quan h¢ phdi hop, céc thanh vién Hai dong
quan tri c6 trach nhiém théng tin cho nhau v& vén dé cé lién quan trong qua trinh xir Iy cong
viée dugc phin cong.

The relationship among Board members is one of coordination, where each member holds
the responsibility of keeping others informed about relevant issues in the execution of their
assigned tasks.

Trong qué trinh xtr ly cong viéc, thanh vién Hoi dong quan tri dugc phan cong chiu trich
nhiém chinh phai chu dong phéi hop xtr Iy, néu c¢6 vén d& lién quan dén linh vie do thanh
vién Hoi dong quan trj khéc phy trach. Trong truong hop gifta cac thanh vién Hoi ddng quan
trj con cé ¥ kién khac nhau thi thanh vién chiu trach nhiém chinh bdo céo Chu tich Hji ddng
quan tri xem xét quyét dinh theo thdm quyén hoic tb chire hop hodc ldy v kién clia cac thanh
vién Hgi ddng quan tri theo quy dinh cua phap luat, Diéu 16 Cong ty va Quy ché nay.

When handling their respective tasks, Board members assigned to take the main
responsibility must actively collaborate on any issues related to areas undertaken by other
Board members. In cases where differing opinions arise, the member with main
responsibility shall report to the Board Chairman. The Chairman will then consider and
decide, within their authority, or arrange a meeting or collect written opinions from other
Board members in accordance with the provisions of the law, the Company's Charter, and
this Regulations.

Tlong truong hop 6 sy phén cong lai giita céac thanh vién Hoi ddng quén tri thi c4c thanh
vién Hoi dong quan tri phai ban giao cong viéc, ho so, tai lidu lién quan. Viéc ban giao nay
phai dugc 18p thanh van ban va béo céo Chu tich Hoi déng quan tri vé viéc ban giao do.

In the event of a reassignment among Board members, they must conduct a Sformal handover
of their tasks, along with relevant documents and records. This handover process must be
documented in writing and reported to the Board Chairman.

Picu 23: Mbi quan hé véi Tong Giam dbc va Nguwoi diéu hanh doanh nghiép
Article 23. Relatmnslnps with the CEQ and Corporate Executives
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23.1. Hi ddng quan trj ban hanh cac nghi quyét/quyét dinh dé Tdng Giam dbc va Ngudi didu
hanh doanh nghiép ctia Cong ty thuc hién.
The Board of Directors issues resolutions/decisions for the CEO and Corporate Executives
fo implement.

23.2. Hoi ddng quan tri, Chu tich Hoi ddng quan trj gidm sat thuong xuyén viéc dieu hanh cuia
Téng Giam dbc va Nguoi didu hanh doanh nghiép theo céc quy dinh tai Diéu 1& Cong ty,
Quy ché ndi bd vé quan tri Cong ty, Quy ché nay va cac quy ché ndi bd khac cia Cong ty.
The Board of Directors and the Board Chairman regularly supervise the operation of the
CEO and Corporate Executives in accordance with the provisions of the Company's Charter,
Internal Corporate Governance Regulations, this Regulations and other internal regulations
of the Company.

Didu24: Mébi quan hé véi Uy ban kiém to4n

Article 24. Relationship with the Audit Committe

24.1. Uy ban kiém toan 1a bd phan chuyén trach giup viéc cho Hoi dong quan tri, dai dién cho Hoi
dong quan trj trong vigc dinh hudng, giam sat vé kiém toén noi bd cua Cong ty va bdo cdo
cho Hoi dbng quan tri.
The Audit Committee is a specialized department assisting the Board of Directors,
representing the Board of Directors in orienting and supervising the Company's internal
audit and reporting to the Board of Directors.

24.2, Khi tiép nhan cac bién ban kiém tra hodc bao céo tong hop ctia Uy ban kidm toan, Hoi ddng
quan trj c6 trach nhi¢m nghién cru va chi dao cac bd phan c6 lién quan xay dung ké hoach
va thye hién chan chinh kip thoi.

When receiving the inspection minutes or the audit committee's general report, the Board of
Directors is responsible for studying and directing relevant departments to develop plans
and make timely corrections.

CHUONG VI/CHAPTER VI

DANH GIA HIEU QUA HOAT PONG VA THU LAO CUA
HOI PONG QUAN TRI
PERFORMANCE EVALUATIONS
OF BOARD OPERATIONS AND RENUMERATION

Diéu 25: Pinh gia hi¢u qua hoat djng
Article 25, Performance evaluation

Vige danh gia hi¢u qua hoat dong cua Hoi ddng quan tri duge thue hién theo quy dinh tai
Piéu 6 cua Quy ché noi b vé quan tri Cong ty.

The performance evaluation of the Board of Directors is carried out in accordance with the
provisions of Article 6 of the Internal Corporate Governance Regulations.

Diéu 26:  Thil lao, phu cAp, cdc lgi ich khéc vA tidn thwéng
Article 26. Remuneration, allowances, other benefits and bonuses

26.1. Thanh vién Hoi ddng quan tri duge nhan tién lwong, thu lao, phu cap, cdc loi ich khac va tién
thudng theo cac quy dinh tai Diéu 33 Dleu 1& Céng ty, céc quy ché quan 1y ndi bd khac cta
Cong ty va nghi quyét ctia Pai hoi dong cd dong thuong nién,

Board members are entitled to receive salary, remuneration, allowances, other benefits and
bonuses according to the provisions of Article 33 of the Company's Charter, other internal
management regulations of the Company and resolutions at the Annual General Meeting.
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26.2. Tong s6 thi lao, tién thudng, va céc loi ich khéc cta thanh vién Hoi ddng quan tri phai duge
trinh bay chi tiét trong Béo céo hoat dong ciia Hoi ddng quén trj va trong cac bao cao khac
ctia Cong ty trong nam tai chinh.

The total amount of remuneration, bonuses, and other benefits of Board members must be
detailed in the report on activities of the Board of Directors and in other reports of the
Company in the fiscal year.

CHUONG VII/CHAPTER VII
TO CHU'C THY'C HIEN/IMPLEMENTATION

Pidu27: T6 chire thye hign
Article 27, Implemantation

27.1. Quy ché nay c6 thé dugc sira dbi, bd sung theo quyét dinh ctia Hoi ddng quén trj.
This Regulations may be amended or supplemented at the discretion of the Board of
Directors.

27.2. Quy dinh nay duoc gii dén tét ca cac thanh vién Hbi ddng quan trj, cdc Tiéu ban trye thude
Hi ddng quén tri, Téng Giam dbc, Ngudi didu hanh doanh nghiép va duoc luu gift tai Vian
phong Cong ty.

This Regulations shall be sent to all Board members, Committees under the Board of
Directors, the CEO, and Corporate Executives and archived at the Company's Office.

27.3. Chu tich Hoi déng quan tri chiu trach nhiém tb chie trién khai thye hién Quy ché nay.
The Board Chairman is responsible for organizing the implementation of this Regulations.

Di¢u 28: Hiéu lyc thi hanh
Article 28. Effectiveness

Quy ché nay gdm bay (07) Chuong, hai muoi tdém (28) Piéu va ¢6 hiéu lyc ké tir ngay dugc
Pai hdi dong c¢b dong thong qua theo Nghi quyét Pai hoi dong cb dong sb 01/DHPCH-
NQ.2021 ngay 27 thang 03 ndm 2021 va dugc sira dbi bd sung 1an 02 ngay 26 thang 04 nim
2024,

This Regulations consists of seven (07) Chapters divided into twenty-eight (28) Articles, and
takes effect from the date it is approved by the General Meeting of Shareholders according
to Resolution No. 01/DHDCBH-NQ.2021 dated March 27" 2021 with the second amendment
made on April 26" 2024.
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